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In accordance w'lth
Sections 859A and
859J of the Companies
Act 2006

MRO1

Particulars of a charge

-

)
Laserform

A fee is payable with this form.
Please see ‘How to pay' on the
last page

You can use the WebFiligg

Please go to www compal

< What this form 1s for
You may use this form to register
a charge created or evidenced by
an mstrument

What this form 1s NOT fe
You may not use this form
register a charge where tt
instrument Use form MR(

Amnmn bn biln thin Snvrn anlina

A

THURSDAY

27/08/2015 #255

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day afier the date of creation of the charge If

delvered outside of the 21 days it will be rejected unless it 1Is accompanied by a

court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the oniginal.

Company details

Company number ‘—O_,?h_’?_’_l_FM_F

Company name in full (Soul Coffee House Limited

For official use

T

-» Filling in this form
Please complete in typescrpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date ’g IT IT ‘@

Charge creation date

Fz fo [ fs

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

Please show the names of each of the persons, security agents or trustees

/ entitled to the charge
Name {HSBC Bank plc .
|
Name ‘
|
Name (
|
Name ‘
|

tick the statement below

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

If there are more than four names, please supply any four of these names then

CHFPO25

06/14 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short descniption of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which Is
not a floating charge) or fixed secunty included in the instrument

Bnef description

Please submit only a short
descnption If there are a number of
plots of land, awrcraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
mare details please refer to the
instrument”

Piease hmit the descnption to the
available space

Other charge or fixed security

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

[X] Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[x] Yes Continue
[] No GotoSection?

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

%] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please lick the appropnate box

[X] Yes
(] No

Trustee statement ©

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

L]

© This statement may be filed after

the registration of the charge {use
form MROB)

o

Signature

’ Please sign the form here

Signature

Signature

X Na/io.fxo Leg

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

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

n Important information

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

[m““““ Anisha Diwan

Company name
Nabarro LLP

agess 125 London Wall

Pastown  T,ondon

County/Region

= [ R

Founw

|DX DX77 Chancery Lane London

Teeprone 0207524 6000

Certificate

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

Checklist

We may return forms completed incorrectly or
with infermation missing.

Please make sure you have remembered the

following:

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

] You have included a certified copy of the
instrument with this form

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

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

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

(L] You have given a description in Section 4, if
approprate

(] You have signed the form

[] You have enclosed the correct fee

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

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

EHow to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

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

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

CHFP025
06/14 Version 20
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

(s

Company number: 9371749
Charge code: 0937 1749 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th August 2015 and created by SOUL COFFEE HOUSE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 27th August 2015

Uy

Given at Companies House, Cardiff on 3rd September 2015

é@% <, -
4,. -
S anp a®

Companies House S s
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W
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/

DATED =4 AUGNET 2015

SCUL COFFEE HOUSE LIMITED
and
SQOUL COFFEE HOUSE (CENTRAL) LIMITED

and

SOUL COFFEE HOUSE (EAST) LIMITED
and

SOQUL COFFEE HOUSE (SOUTH) LIMITED
and

80Ul COFFEE HOUSE (WEST) LIMITED
and

HSBC BANK PLC

DEBENTURE

WE CERTIFY the within to be a
true copy of the original.

Dated U6 Angust 20 (5
File: Mot NABARRO LLP
Ref. 04018 125 London Wall

M /AD] London EC2Y 5AL w
Ve alfy theb ) sae fas
rdund rdedbl  pusiank 4 N

<8596 g e Cramin b\ A B A R R O

s
q.'w(’ ! S e 125 London Walt
“ “U”tqw’ “py o London EC2Y 5AL
ij ' Tel +44 (0)20 7524 6000

Neoborme Lt-f
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Schedule 1

Schedule 2

Schedule 3

Schedule 4

Schedule 5

Schedule 6

Schedule 7

Schedule 8

CONTENTS

Subject matter

DEFINITIONS AND INTERPRETATION

UNDERTAKING TO PAY

FIXED SECURITY

FLOATING SECURITY

EXCLUDED REAL PROPERTY

ACCOUNTS

DEBTS

INVESTMENTS

REPRESENTATIONS AND WARRANTIES

NEGATIVE UNDERTAKINGS

UNDERTAKINGS RELATING TO THE CHARGED PROPERTY
ENFORCEMENT OF SECURITY

POWERS OF RECEIVER AND LENDER

DELEGATION OF POWERS BY LENDER OR RECEIVER
EXCLUSION OF LIABILITY

COSTS AND INDEMNITY

APPLICATION OF SUMS REALISED

PROTECTION OF PERSONS DEALING WITH LENDER OR RECEIVER
NOTICE OF SUBSEQUENT CHARGE

FURTHER ASSURANCE

POWER OF ATTORNEY BY CHARGCORS

PROTECTIVE CLAUSES

DISCHARGE OF SECURITY

REDEMPTION

COMMUNICATIONS

ASSIGNMENT AND TRANSFER

MISCELLANEOUS

COUNTERPARTS

LAW

JURISDICTION

The Imtiat Chargors

The Property

Shares

Accounts

Insurance Policies
Assigned Agreements
Material Intellectuat Property

Plant and Equipment
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Schedule 9

Notice of Charge of Accounts

Part 1

Form of Notice to Account Bank

Part 2

Farm of Acknowledgement
Schedule 10

Notice of Assignment of Insurances

Part 1

Form of Notice to Insurers

Part 2

Form of Acknowledgement
Schedule 11

Notice of Assignment of Assigned Agreement

Part 1

Form of Notice to Counterparty

Part 2

Form of Acknowledgement
Schedule 12

Form of Accession Deed
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DEBENTURE

DATE 2 4 AuGusT 2015

PARTIES

(1) SOUL COFFEE HOUSE LIMITED (incorporated and registered in England and Wales under
company registration number 09371749), the registered office of which 1s at 64 Wolsey Road,
Northwood, Middlesex HAG 2EH (the "Borrower"),

(2) THE COMPANIES LISTED IN SCHEDULE 1 (the “Initial Chargors"), and

(3} HSBC BANK PLC (incorporated and registered in England and Wales under company
registration number 00014259), the registered office of which 1s at 8 Canada Square, London
E14 5HQ (the "Bank"}

RECITALS

(1) The Lender has agreed to make available term and revolving credit facilities to the Borrower
under the terms of a facilities agreement dated on or around the date of this deed and mace
between the (1) the Inihal Chargors and (2) the Bank (the “Facilities Agreement™)

(2) It s a condition precedent to the availability of the term and revolving credit faciliies that each
Inthial Chargor enters into this deed pursuant fo the Faciibies Agreement

IT1S AGREED AS FOLLOWS.

1 DEFINITIONS AND INTERPRETATION
11 Definitions

The following expressions shall have the following meanings in this deed

"Accession Deed”

means a deed substantially in the form set out in Schedule 42 (Form of Accession
Deed),

"Account”

means any account held by a Chargor including the accounts descnbed in
Schedule 4 (Accounts} or in the schedule of any Accession Deed with any bank,
financial insbitution (and including any replacement account or sub-account of that
account) and ail Related Rights,

MOG41/0401 /81707582 v & 1




"Account Bank"

means the Bank or any other financial institution which whom an Account i1s open
or mamntained,

"Administrator"

means any one or more persons appointed as an administrator of a Chargor by the
Bank under paragraph 14 of schedule B1 to the Insclvency Act 1986,

"Assigned Agreements”

means those contracts described in Schedule 6 (Assigned Agreements) or in the
schedule of any Accession Deed, any Hedging Agreement, any other agreement
designated as an Assigned Agreement by the relevant Chargor and the Bank and
all Related Rights,

"“Charged Property

means, In relation to a Chargor, all assets mortgaged, charged or assigned by
such Chargor by this deed or any Accession Deed,

"Chargors”

means the Inibal Chargors and any company which accedes to the terms of this
deed pursuant to the terms of a duly executed Accession Deed (each a

"Chargor”),

"Debts"”
means all present and future book and other debts and nghts to money and
income hquidated and uniquidated due or owing to a Chargor including the benefit
of all negotiable nstruments, securihes, guarantees and indemmnibes for such debts
and rights but excluding cash at bank,

"Dividends™
means all dividends, distnbutions, interest and other moneys paid in respect of the
Investments,

“Financial Collateral Regulations™

means the Financial Collateral Arrangements (No 2) Regulations 2003 Sl
2003/3226,

"Floating Charge Assets”

means all the assets for the tme being subject to the floating charge created by
this deed (and references to Floating Charge Assets include references to any part
of them),

“Insurances”

means any contract and policy of insurance (including ife assurance or assurance)
and including those policies descnbed in Schedule 5 (Insurance Policies) or in the
schedule of any Accession Deed in which any Charger may from time to time have
an interest together with all proceeds payable to such Chargor under or in

MOB4 1020 168/81707592 v 4 2




connection with each of those policies and all Related Rights (but excluding any
third party hability or public hability insurance and any director's and officer's
insurance and other contracts and policies of insurance or assurance which relate
to liabilittes of third parties),

“Intellectual Property"

means all present and future nghts of a Chargor to or in respect of

(a) any patents, trademarks, service marks, designs, business names,
copynghts, database nghis, design nghts, doman names, maral nghts,
inventions, confidential information, knowhow and other intellectual property
nghts an¢ interests (which may now or in the future subsist), whether
registered or unregistered,

{b) the benefit of all applications and nghts to use such assets (which may now
or in the future subsist), and

(c) all Related Rights,

“Investment”

"Lease™

"LPA"

means any present and future stock, share, bond, debenture, unit, secunty, loan
capital (including the Shares), warrant, option, other investment or other right to
acquire any such investment, owned by a Chargor and any incorme, offer, night or
benefit In respect of any such investment other than Dwvidends and all Related
Rights,

includes any underiease, tenancy, letting, licence, any document supplementa! or
collateral to any of them and any agreement to enter into any of them,

means the Law of Property Act 1925,

"Material Intellectual Property”

means any Intellectual Property which 1s necessary and matenal to the operations
of a Chargor including the intellectual property described in Schedule 7 (Material
Intellectual Property) or in the schedule of any Accession Deed,

"Plant and Equipment”

means any fittings, plant, equipment, machinery, tools, vehicles, furniture and other
tangible movable property including the plant and equipment described In
Schedute 8 (Plant and Equipment) or in the schedule of an Accession Deed and all
Related Rights,

"Real Property”

MOS41/04018/81707592 v 4

means

(a) any freehold, leasehold or immovable property (including the freehold and
leasehold property described in Schedule 2 (The Property) or in the
schedule of any Accession Deed), and




(b} any buidings, fixtures, fitings, fixed plant or machinery from tme to time
situated on or forming part of such freeheld or leasehoid property,

of any Chargor and all Related Rights,

"Related Rights”

"Rights"

means, {o the extent applicable in relation to any asset
(a) the proceeds of sale or other disposal of any part of that asset,

(b) all nghts under any licence, agreement for sale or agreement for lease In
respect of that asset,

(c) all nghts, powers, benefits, claims, contracts, warranties, remedies, security,
guarantees, indemnities or covenants for title in respect of that asset,

(d} any dividend, interest er other distnbution paid or payable, and

(e) any moneys and proceeds paid or payable in respect of that asset,

means any right, privilege, power or immunity or any interest or remedy of any
kind, whether it 1s personal or proprietary,

“Secured Liabilities"

"Security”

means all present and future lhabihties and oblhigations of any Obligor at any time
due, ansing or incurred to the Bank under or in connection with the Finance
Documents, both actual and contingent whether incurred solely or jomtly, as
prnincipal or surety or in any other capacity,

means a mortgage, charge, pledge, lhen, or other secunty interest securing any
obligation of any person or any other agreement or arrangement having a similar
effect,

"Security Period”

means the penod starting on the date of this deed and ending on the date on which
the Secured Liabithes have been unconditionally and irrevocably paid and
discharged in full, whether or not as a resuit of enforcement, and

“Shares™
means, n relation to a Chargaor, all its nght, titte and interest from time to time In
and to all shares owned by a Chargor in its Subsidianes including all the shares
described i Schedule 3 (Shares) or the shares described in the schedule of any
Accession Deed
12 Interpretation

In this deed, unless a contrary indication appears

121 terms defined in the Faciities Agreement shall have the same meaning in this deed,
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122

123

124

125
126
127

128

129
1210

121

1212

1213

1214

13

14

the provisions in clause 1 2 (Construction) of the Faciliies Agreement apply to this deed
except that references to the Facilities Agreement shall be construed as references to
this deed,

"obligations™ means obligations and liabilities,

references to obligations include the whole or any part of them, present and future, actual
and contingent,

any reference to "powers” include nghts, powers, discretions and authorities, and
any reference to any asset include any proceeds of sale of any such asset

the expression the “Chargor” includes any person denving title under a Chargor or
entitled to redeem the Security created by this deed,

any reference to a “"Finance Document” or any other agreement or instrument is a
reference to that Finance Document or other agreement or instrument as amended,
novated, supplemented, extended or restated (however fundamentally, including any
amendment providing for any increase in the amount of any facility, the alteration of the
nature, purpose or period of those facilities or the change of its parties) from time to time,

the singular includes the plural and vice versa,

any reference to clauses, paragraphs and schedules are to the clauses, paragraphs of
and schedules to this deed,

the words “other” and "otherwise™ are not to be construed as being hmited by any
words preceding them,

references to "assets" includes present and future property, revenues and rghts of every
description,

references to the Securty constituted by this deed becoming “enforceable” shall mean
that the Security created under this deed has become enforceable under clause 12 1
(Lender's powers), and

references to “Secured Liabilities” shall be construed n relaton to the Finance
Decuments so as to include (1) any increase or reduction in any amount made availlable
thereunder and/or any alteration and/or addition to the purposes for which any such
amount, or increased or reduced amount, may be used, (1) any ancillary faciities
provided in substtution for or in addiion to the facilties onginally made avalable
thereunder, (m) any rescheduiing of the indebtedness incurred thereunder whether in
isolation or in connection with any of the faregoing and (iv) any combination of any of the
foregoing

This deed 15 intended to take effect as a deed notwithstanding that the Bank may have
executed it under hand only

Incorporation

This deed incorporates the terms of the Finance Documents and any side letters between
the parties to the extent required to ensure the validity of any purported disposition under this
deed of any freehold or leasehold property under section 2(1) of the Law of Property
{(Miscellaneous Provisions) Act 1989

MOBA1 0401881707592 v 4 5




15 Continuation of undertakings

Any undertaking made by or obhgation imposed on any Chargor in this deed will continue In
force until the expiry of the Secunty Penod

16 Third party nghts

161 Each Recewver or Delegate 1s not a party to this deed However, the Rights conferred on
them under this deed are enforceable by each of them under the Contracts {(Rights of
Third Parties) Act 1899

162 Subject to clause 1 6 1, a person who s not a party to this deed has no nght under the
Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of
this deed

163 The parties to this deed may terminate this deed or vary any of its terms without the

consent of any third party However, they must obtain consent if the termination or
variation adversely affects the Rights of a Receiver or Delegate but only to the extent that
such Receiver or Delegate under this deed has notified the Bank that it intends to enforce
that clause at the time of the termination or vanation

17 Full title guarantee

All Secunty created pursuant to this deed 1s created or made pursuant this deed or any
Accession Deed made with full title guarantee (in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994) and shall be subject to and qualfied by reference 1o
any Permitted Secunty

2. UNDERTAKING TO PAY

Each Chargor undertakes with the Bank to pay and discharge the Secured Liabilities from time
to time owing or incurred from or by it to the Bank when they fall due in accordance with the
terms of the Finance Documents

3. FIXED SECURITY

31 As continuing security for the payment and discharge of the Secured Liabilities each Chargor
with full title guarantee charges to the Bank the following assets from time to time owned by
it or in which it has a night, title and interest

31 by way of first legal mortgage all Real Property owned by such Chargor at the date of this
deed,
312 by way of first fixed equitable charge all Real Property acquired by such Chargor after the

date of this deed and not effectively mortgaged under clause 3 1 1 above,

313 by way of first fixed charge
(a) all Plant and Equipment,
(b} all Investments other than Shares,
{c) all Shares,
(d) s goodwill and uncalled capital,

MOGA1/0401881707592 v 4 6




32

321
322

4,

41

42

421
422

43

431

432

433

434

(e) all Matenal Intellectual Property,
H all Debts,
(g) all Accounts,

()  all Insurances to the extent not effectively assigned under clause 3 2 1

As continuing security for the payment and discharge of the Secured Liabilittes each Chargor
with full title guarantee assigns, subject to a prowiso for re-assignment on redemption, to the
Bank by way of secunty the following assets from tme to time owned by it or in which 1t has
a nght, title and interest

all Insurances, and

all Assigned Agreements

FLOATING SECURITY

Floating charge

As continuing security for the payment of the Secured Liabilities each Chargor charges to the
Bank by way of floating charge with full itle guarantee the whole of its assets to the extent
that such assets are not effectively mortgaged, charged or assigned to the Bank by way of
fixed secunty under clause 3 (Fixed Secunty)

Conversion by notice

Subject to clause 4 4 (Moratorium under Insolvency Act 1986), the Bank may at any time by
wntten notice to a Chargor convert the floating charge created by clause 4 1 {Floating
charge) into a fixed charge as regards any Floating Charge Assets specified in the notice If

an Event of Default has occcurred and Is continuing, or

the Bank reasonably considers that any Floating Charge Asset may be in jeopardy or in
danger of being seized or sold pursuant to any form of lega! process

Automatic Conversion

If and notwithstanding clause 4 2 (Conversion by notice)

any Chargor creates or attempts to create or permits to subsist any Secunty over any
Floating Charge Asset other than Permitted Security,

any person levies or attempts to levy any distress, attachment, execution or other
process against any Floating Charge Asset,

a resolution 1s passed or an order 1s made for the winding-up, dissolution, administration
or re-organisation of a Chargor, or

an Event of Default has occurred and 1s continuing,

the floating charge over the relevant Charged Property shall automatically and immediately
be converted into a fixed charge over ali the Floating Charge Assets (or, In the cases of
clauses 4 3 1 and 4 3 2 above, over the relevant Floating Charge Asset)
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44

45

46

61

62
621

622

Moratorium under Insolvency Act 1986

The Lender shall not be entitled to convert the floating charge created by clause 41
(Floating charge) into a fixed charge as a result only of a Chargor obtaining a moratonum or
anything done with a view to obtaining a moratorium under section 1A of and schedule A1 to
the Insolvency Act 1986

Qualifying floating charge

Paragraph 14(2)(a) of schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by clause 4 1 (Floating charge) which 1s a "qualfying floating charge” for the
purpose of paragraph 14(1) of schedule B1 to the Insolvency Act 1986

Reconversion

The Lender may at any time after any conversion of the floating charge created under this
deed over any Charged Property into a fixed charge in accordance with clauses 42
(Conversion by notice) or 4 3 (Automatic conversion) above reconvert such fixed charge into
a floating charge by notice to the relevant Chargor

EXCLUDED REAL PROPERTY

There shall be excluded from the fixed secunty created by clause 3 (Fixed secunty) of this deed
{but not, for the avoidance of doubt, the floating secunty created by clause 4 (Floating security)
of this deed) any Rea! Property held by a Chargor under a Lease which precludes either
absolutely or conditonally (including the requinng of the consent of any third party) such
Chargor from creating any charge over its leasehold mterest in that Real Property

ACCOUNTS

Notice of charge of Accounts

Each Chargor shall promptly upon the execution of this deed {or, if later, promptly followsng
the opening of an Account) give notice of the charge of such Account substantially in the
form set out In part 1 (Form of Notice to Account Bank) of Schedule 9 (Notice of Charge of
Accounts) to the Account Bank and shall use its reasonable endeavours to procure that the
Account Bank promptly acknowtedges that notice substantially in the form set out in part 2
(Form of Acknowledgement) of Schedule 9 (Notice of Charge of Accounts) and delivers a
copy to the Bank

Withdrawals from Accounts

No Chargor shall be entitled to withdraw any moneys from the Mandatory Prepayment
Account without the prior written consent of the Bank or except as permitted by the
Facilittes Agreement

No Chargor shall be entitied to withdraw money from any Account whilst an Event of
Default 1s continuing except with the prior written consent of the Bank
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7.

71

711

72

8

81

B2

821

822

83
831

832

DEBTS
Dealings with Debts

Each Chargor shall during the Secunty Period

(having regard to the interests of the Bank) realise the Debts in the ordinary course of its
business and not give any release or wawver or do anything which could reasonably be
expected to prejudice the coliection and recovery of any of the Debts except as permitted
by the Finance Documents, and

hold the proceeds of realisation of any Debt upon trust for the Bank unless otherwise
agreed with the Bank or as provided for in the Faciliies Agreement

Prohibited dealings

No Chargor shall during the Security Period except with the prior wniten consent of the Bank
or except as permitted by the Facilites Agreement sell, assign, charge, discount, factor or
otherwise deal with any of the Debts

INVESTMENTS
Notification of acquisition of Investments

Each Chargor shall promptly notify the Bank if it acquires any interest in an Investment
durning the Security Penod

Deposit of certificates

Each Chargor shall promptly deposit with the Bank

following the date of this deed, the stock and share cerbficates or other documents of title
to each Investment owned by such Chargor or in which it has an interest as the Bank
may from time to tme reasonably require and which are in the Chargor's possession or
control together with, where applicable, duly executed undated blank stock transfer forms
or other relevant transfers in respect of each such Investment and (inscfar as it 15 able by
the exercise of all voting nghts, powers of control and other means available to it to do
so) forms of waiver of any pre-emption nghts necessary to enable such transfers to be
registered, and

promptly fallowing the date of the acquisition of any Investment acquired by such Chargor
after the date of this deed or promptly after the withdrawal of any Investment owned by
such Chargor from any clearance system, the stock and share certificates or other
documents of title to each such Investment owned by such Chargor or in which it has an
interest as the Bank may from tme to lime reasonably require and which are n the
Chargor's possession or control

Payment of money due

Each Chargor shall promptly pay all money which may from time to time be due in
respect of any Investment

If a Chargor does not comply with clause 8 3 1 above, the Bank may make that payment
on behaif of that Chargor
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B33

84

85

B6

861
862

87

871

8§72

873

The relevant Chargor shall within five Business Days of demand reimburse the Bank for
any payment made by the Bank under clause 8 3 2

Nominees

If any Investment 1s registered in the name of a nominee for a Chargor that Chargor shall
promptly upon request of the Bank provide to the Bank an irevocable power of attorney by
way of secunty or acknowledgement of the rights created by this deed over such Investment
in favour of the Bank in such terms as the Bank may require (acling reasonably and which
are consistent with, and no more onerous than any equivalent provisions in this deed) duly
executed by or on behalf of such nominee

Completion of transfers

The Lender may at any time after the Secunty constituted by this deed has become
enforceable complete any transfer document In relation to any Investment delivered to it
under clause 82 (Deposit of certificates) in favour of itself or any norminee for it as
transferee and may present the same for registration

Dividends and voting rights before an Event of Default which is continuing

Prior to the occurrence of an Event of Default which 1s continuing
each Chargor shall be entitied to receive all Dividends in respect of any Investment, and

each Chargor shall be enbtled to exercise all voting and other nghts attached to any
Investment provided that it may not exercise all voting or ather nghts in a manner which 1s
inconsistent with the terms of any Finance Document or in a manner that has a matenal
adverse effect on the value of the relevant Investment or the ability of the Bank to release
the Secunty created by this deed or 1n @ manner which could reasonably be expected to
prejudice the interests of the Bank under any Finance Document and if the Bank Is
registered as the holder of any such Investment it will exercise all voting and other rights
attached to it as directed by such Chargor

Dividends and voting rights after an Event of Default which is continuing

At any time while Event of Defauit 1s continuing

if any Investment is not then registered in the name of the Bank or a nominee for the
Bank the Bank will be enttled to become so registered or to procure registration in the
name of a nominee,

each Chargor shall hold any Dividend in respect of any Investment on trust for the Bank
and pay the same promptly to the Bank or as it may direct whether or not any Investment
1s registered 1n the name of the Bank or any nominee for the Bank or in the name of each
Chargor or any nominee for such Chargor,

the Bank will be entitled at its discretion to exercise or procure the exercise of all voting
and other rnights attached to any Investment that 1s registered n the name of the Bank or
any nominee for the Bank for the purpose only of preserving the value of the secunty over
such Investment created by this deed or realising the secunty over such Investment
created by this deed, and
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874

B8

9,

91

92
921

922

923

10.

101

102

each Chargor shall exercise or procure the exercise of any voting or other nghts attached
to any Investment that I1s registered in the name of each Chargor or any nominee for such
Chargor as directed by the Bank for the purpose mentioned in clause 8 7 3 above

Dematerialisation

After the occurrence of an Event of Default and for so long as 1t 1s continuing, gach Chargor
must promptly upon request by the Bank take all action required for the rematenalisation of
any Investments forming part of the Charged Property held in dematerialised form in a
clearance system

REPRESENTATIONS AND WARRANTIES

Representations and Warranties

Each Chargor represents and warrants to the Bank as set out in this clause on the date of
this deed and the representations set out in this clause shall be deemed to be repeated by
each Chargor on each day untl the exprry of the Secunty Period by reference to the facts
and circumstances existing at the date such representation or warranty 1s deemed to be
made

The Property

Schedule 2 (The Property) identfies all registered Real Property legaily and beneficially
owned by it at the date of this deed

It has not received or acknowledged notice of any adverse claim by any person in respect
of any of its Real Property or any interest in it which might be reasonably expected to be
determined in favour of that person and if adversely determined would or would be
reasonably likely to have a Matenal Adverse Effect

Other than under the Transaction Documents any Lease or other similar document in
relation to such Real Property, there are no covenants, agreements, reservations,
conditions, Interests, nights or other matters whatever which affect any of its Real
Property which confiict with its present use or adversely affect the value or use of any of
the Real Property, In each case in a way which would or would be reasonably likely to
have a Matenal Adverse Effect

NEGATIVE UNDERTAKINGS

Negative Pledge

During the Secunty Penod each Chargor shall not create or permit to subsist any Secunty or
Quasi-Secunty over any of the Charged Property other than Permitted Secunty

Disposals

Dunng the Secunty Penod each Chargor shall not sell, transfer, lease or otherwise dispose
or purport or agree to dispose of any of its Charged Property which 1s expressed to be
mortgaged, charged or assigned by it under this deed other than by way of a Permitted
Disposal or pursuant to any Permitted Transaction
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111

1111

1112

1113

13
1131

1132

114
1141

1142

143

UNDERTAKINGS RELATING TO THE CHARGED PROPERTY

Repair
Each Chargor shall duning the Secunty Pernod

keep the Real Property in good and substanbal repair and condition (far wear and tear
excepted),

keep all Plant and Equipment in good and substantial reparr and in good working order
and condition (fair wear and tear excepted), and

not, without first obtaining the written consent of the Bank, make any structural alterations
or additions to or carry out any development on or make any planning or similar
application relating to any of the Real Property except as permitted by the Facilities
Agreement {or where any such action(s) 1s/are, 1n the opinion of the relevant Chargor (in
its sole discretion), necessary or desirable for the relevant Chargor to carry out its
business at the relevant Real Property)

If any Chargor fals to comply with the undertakings in clauses 1111, 1112 and 1113
above the Bank will be entitled to repair and maintain the Charged Property and carry out
works of reinstatement at the reasonable cost of the Chargors and will for this purpose have
the nghts of entry set out in this clause 11

Identification plate

Each Chargor shall If so requested by the Bank
place and maintain on any Piant and Equipment, in a conspicuous place, a clearly legible
identification plate containing the following wording
"NOTICE OF CHARGE

This [description of item] and ancillary equipment Is subject to a first fixed charge In
favour of HSBC Bank plc”

intellectual Property

Each Chargor shall promptly notfy the Bank if it creates or acquires any nterest in
Material Intellectual Property

Each Chargor shall execute all such documents and do all such acts (including but not
mited to the payment of any applicable registration fees) as the Bank may reasonably
require to record the interest of the Bank in the Matenal Intellectual Property owned by
that Chargor in any public register of Intellectual Property (including the Umited Kingdom
Trade Marks Register)

Insurances

Each Chargor shall ensure that during the Secunty Penod its assets and business s
insured in accordance with the requirements of the Faciliies Agreement

If a Chargor fails to comply with clause 23 25 (Insurance) of the Facililes Agreement, the
Bank will be entitled to effect any relevant insurance at the cost of the Chargors

Each Chargor will collect all amounts payable to it under the insurances and, where
appheable, apply those moneys in accordance with the terms of the Facilties Agreement
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1144 Each Charger shall promptly after the execution of this deed (or In respect of any
insurance entered into after the date of this deed, promptly thereafter)

(a)

(b)

give notice of the assignment substantially in the form specified in part 1 (Form of
Notice to Insurers) of Schedule 10 (Notice of Assignment of Insurances), and

use Its reasonable endeavours o procure that the recipient of the notice promptly
acknowledges that notice in substantally the form specified in part 2 {Form of
Acknowledgement) of Schedule 10 (Notice of Assignment of Insurances) and
delivers a copy to the Bank

116 Assigned Agreements

1151 Each Chargor will duning the Secunty Penod

(a)

()

(c)

duly perform all nts obligations under the Assigned Agreements If failure to so
perform could reasonably be expected to matenally and adversely affect the
interests of the Bank under the Finance Documents,

enforce the due observance and performance of all covenants given for its benefit
in relation to the Assigned Agreements where n its opinion it 15 commercially
reasonable to do so, and

not make or agree to make any amendments to or waive any of s nghts under or
exercise any right to terminate any of the Assigned Agreements, in each case,
except as permitied by the Facilittes Agreement or with the prior written consent of
the Bank or where the amendment and/or waiwver i1s of a minor and administrative
nature or where the amendment and/or wawver and/or termination could not
reasonably be expected to adversely affect the interests of the Bank under the
Finance Documents

1152 Each Chargor shall promptly after the execution of this deed (or in respect of any
Assigned Agreement entered Into after the date of this deed, promptly thereafter)

(a)

(b)

give notice of the assignment substantially in the form specified :n part 1 (Form of
Notice to Counterparty) of Schedule 11 (Notice of Assignment of Assigned
Agreement), and

use Its reascnable endeavours to procure that the recipient of the notice promptly
acknowledges that notice in substantally the form specified in part 2 (Form of
Acknowledgement) of Schedule 11 (Notice of Assignment of Assigned Agreement)
and delivers a copy to the Bank

1186 Proprietorship

During the Secunty Period no Chargor shall permit any persen without the prnor writen
consent of the Bank (such consent not fo be unreasonably withheld or delayed) or as
permitted by the Facilities Agreement

1161 to be registered as proprietor under the Land Registration Act 2002 of any Real Property
nor create or permit to anse any interest referred to in schedule 1 or schedule 3 of such
act affecting such Real Property, or

1162 to become entitled ta any proprietary nght or interest which could reasonably be expected
to matenally and adversely affect the value of such Real Property
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1181

1182

1183

1184

1191
1192

1193

1110

11101

11102

Notification of acquisitions

Each Chargor shall dunng the Security Period promptly notfy the Bank if it proposes to
acquire or acquires any interest in any Real Property

Powers of leasing

Each Chargors statutory and any other powers of entenng into Leases and accepting or
agreeing to accept surrenders of Leases are excluded during the Secunty Period and shall
not be exercisable by such Chargor in relation to any Real Property and such Chargor shall
not during the Security Period without the prior written consent of the Bank or except as
permifted by a Finance Document

part with possession or occupation of, confer any licence or nght to occupy nor confer
any terest in any Real Property (save as may anse by operation of law),

grant (save as may anse by operation of law) any permission to assign, underlet or part
with possession or occupation of any Real Property,

agree or permit any amendment to or wawer of the terms of any Lease (including any
Lease under which a Chargor Is tenant) save where the amendment and/or waver 1s of
minor and administrative nature or where such amendment and/or wawer could not
reasonably be expected to matenally and adversely affect the interests of the Bank under
the Finance Documents, of

exercise any power to determine any Lease
Right of entry

Each Chargor shall dunng the Security Period permit the Bank, its agents and contractors at
reasonable times and upon reasonable notice (being at least 24 hours) (or at any time
without notice after the occurrence of an Event of Default which 1s continuing or in case of
emergency) to enter into or upon any part of its Real Property without becoming liable as
mortgagee in possession

to view the state and condition of or to value i,

to comply with or object to any direction or notice or other matter served upon such
Chargor, and

to carry out at the reasonable cost of such Chargor any repairs or maintenance or to take
any action which the Bank considers necessary in connection with such Real Property to
procure compliance with any obligation of such Chargor in this deed

Compliance with obligations

Each Chargor shall

observe and perform all laws, covenants and stipulations from time to time affecting any
Charged Property, and

make all payments and carry out any necessary registration or renewals and take all
steps In respect of the Charged Property,

which are, In each case, necessary to preserve, maintain and renew the Charged Property
(or any part of it}
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11 11

1112

12

121

1211

1212

1213

1214

1215

12186

Documents of title

Each Chargor shall deposit with the Bank con request all deeds and documents of ttle
relating to the Charged Property that the Bank may from time to tme reasonably require
save for those previcusly provided to the Bank pursuant to another provision of this deed

Fallure to comply

If a Chargor fails to comply with any of its matenal obligations under this deed the Bank or its
agents and contractors may take such steps as it reasonably considers appropriate to
procure compliance with such cbligations at the cost of that Chargor

ENFORCEMENT OF SECURITY

Lender's powers

On the occurrence of an Event of Default and for so long as it 1s continuing, this deed shall
become enforceable and the Bank may immediately or at any time thereafter

appoint one or more persons as an Administrator of a Chargor in accordance with
schedule B1 to the Insolvency Act 1986,

exercise the power of sale and all other powers conferred by section 101 of the LPA as
varied or extended by this deed,

subject to section 72A of and paragraph 43 of schedule A1 to the Insolvency Act 1986,
appoint one or more persons as a receiver and manager or administrative receiver of any
Charged Property,

exercise all the powers conferred on a Receiver by this deed, the LPA and the Insolvency
Act 1986,

by notice to a Chargor end such Chargor's nght to possession of all or any Real Property
forming part of the Charged Property and enter into possession of all or such part of such
Reazl Property,

to the extent that this deed constitutes a "secunty financial collateral arrangement” as
defined in the Financial Collateral Regulations, appropnate any Charged Property which
constitutes "financial collateral” as defined in the Financial Collateral Regulations in or
towards satisfaction of the Secured Liabiliies and the value of any Charged Property
appropnated in accordance with this clause shall be

{a) n the case of cash, its face vatue at the time of appropnation, and

(b) In the case of financial wnstruments or other financial collateral, therr market value
at the time of appropriation as determined by the Bank by reference to any
recognised market index or other apphcable generally recognised source or such
other process or method as the Bank may reasonably select (including a valuation
carned out by an independent firm of accountants or valuers appointed by the
Bank),

and each Chargor agrees that the metheds of valuaton provided for in this clause are
commercially reasonable
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122
1221
1222

123

12 4

125
1251

1252

12563

1254

13.

131

132

1321

Powers under the LPA
Section 103 of the LPA will not apply to this deed

The power of sale and al! other powers conferred by section 101 of the LPA as varied or
extended by this deed will anse upon execution of this deed by the Chargors

Cash cover

After the occurrence of an Event of Default and for so long as it 1s continuing a Chargor shali,
promptly on demand, provide to the Bank cash cover for an Ancillary Facility forming part of
the Secured Liabihties

Administrators

If the Bank appoints two or more persons as Administrator of a Chargor, the appointment
may specify whether those persons are to act jointly or concurrently

Receivers

The Lender may appoint any Recewer upon such terms as to remuneration and
otherwise as the Bank thinks fit and the maximum rate specified In section 109(6) of the
LPA shall not apply

Any Receiver will be the agent of each Chargor for all purpases and such Chargor will be
responstble for such Recewer's acts and defaults and for his remuneration, costs, fees,
taxes and expenses to the exclusion of hability on the part of the Bank

Where two or more persons are appointed as Recewver any act authorised to be done by
the Recerver may be done by all of them acting jointly or by any one or more of them
acting severally

The Lender may at any time by wrniting remove any Recelver (subject to the obtaining of
any required order of the court in the case of an administrative receiver) whether or not
the Bank appoints any other person as Recever in his place

POWERS OF RECEIVER AND LENDER

Statutory powers

A Receiver shall have and be entitled to exercise all the powers conferred on a receiver by
the LPA and, whether or not such a Recewver 1s an administrative receiver, all the powers
conferred upon an administrative receiver by schedule 1 to the Insolvency Act 1386 which
powers are incorporated in this deed

Additional powers

By way of addition to and without hmiting any other powers referred to in this clause 13 a
Recewver shall have power {both before and after the commencement of any hquidation of
any Chargor) to do every act and thing and exercise every power

which a Chargor would have been entitled to do or exercise If no Receiver had been
appointed or which the Receiver would have been enhtled to do or exercise if the
Recewver were the absolute legal and beneficial owner of the Charged Property,
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1322

133

134

14

41

14 2

15

151

152

which such Recewver In his absolute discretion considers necessary or desirable for
maintaining or enhancing the value of any Charged Property or for or in connection with
the enforcement of the Securnty created by this deed or the realisation of any Charged
Property,

and may use the name of a Chargor in connection with any exercise of such powers

Pnior Security

At any time after the Secunty given by this deed has become enforceable, the Bank may
redeem any prior Secunty against the Charged Property or procure a transfer of such
Secunty to tself and may agree the accounts of the person entitled to that Secunty and any
accounts so agreed will be binding on each Chargor Any money paid by the Bank In
connection with a redemption or transfer of any pnor Secunty will form part of the Secured
Liabilities

Possession

If the Bank, any Receiver or any delegate of either of them takes possession of any Charged
Property it may go out of possession at any time

DELEGATION OF POWERS BY LENDER OR RECEIVER

Delegation

The Lender or any Recewer may from time to time delegate by power of attorney or in any
other manner to any person any powers which are for the time being exercisable by the
Bank or a Receiver under this deed n relation to any Charged Property and any such
delegation may be made upon such terms as the Bank or such Recewver may think fit
provided that the Bank or Recewver has taken reasonable care in the selection of that
delegate

Liability for delegates

Neither the Bank nor any Receiver will be in any way hable or responsible to any Chargor for
any loss or damage ansing from any act or omission on the part of any such delegate uniess
such loss or damage s caused by the fraud, gross negligence or wilful misconduct of the
delegate

EXCLUSION OF LIABILITY

No obligation to recover

Neither the Bank nor any Receiver 1s under any obhgation to lake action to collect any
money or enforce any nghts compnsed in the Charged Property whether or not « 15 in
possession of the relevant Charged Property

Liability as mortgagee In possession

If the Bank or any Recelver takes possession of any Charged Property, it wall not (subject to
any applicable law or regulation) be liable to account to any Chargor for anything except
actual receipts or be lrable to any Chargor for any loss ansing from any realisation of any
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Charged Propenty or for any default or omission for which a receiver or morigagee in
possession would be hable

153 Losses on enforcement

The Lender ar any Receiver wili not be hable to any Chargor for any loss or damage ansing

from
1531 any sale of any Charged Property,
1632 any act, default or omisston of the Bank or any Receiver in relation to any Charged
Property, or
1533 any exercise or non-exercise by the Bank or any Receiver of any power conferred upon it

in relation to any Charged Property by or pursuant to this deed or by the LPA,

unless such loss or damage 1s caused by the fraud, gross negligence or wilful misconduct of
the Bank or any Receiver or non-complance by the Bank or any Recewver with any
applicable taw or regulation

16 COSTS AND INDEMNITY

16 1 Costs and expenses

The provisions of clause 18 (Costs and expenses) of the Facilites Agreement are
incorporated into this deed as If set out in full mutatis mutandis

162 Indemnity

162 1 The provisions of clause 164 (Indemnity to the Secured Parties) of the Facihties
Agreement are incorporated nto this deed as if set out in full mutatis mutandis

1622 The Secured Parties may indemnify themselves out of the Charged Property in respect
of, and pay and retain, all sums necessary to give effect to the indemnity in this
clause 16 2 (Indemnity) and shall have a lien on the Secunty constituted by this deed
and the proceeds of the enforcement of the Securnty constituted by this deed for all
moneys payable to them

17. APPLICATION OF SUMS REALISED
171 Order of application

Subject to claims having priority to the Secunty created by this deed all money recovered by
the Bank or any Receiver as a result of the enforcement of this deed or otherwise by reason
of the Security created by this deed will be applied in the following order

17 11 In payment of all costs, fees, taxes and expenses incurred by the Bank or any Recelver in
or pursuant to the exercise of the powers set out In this deed, any Administrator's
expenses incidental to his appointment and the exercise of lus powers and all other
outgoings properly payable by any Recewver or any Administrator,

1712 in payment of remuneration to any Receiver or Admintstrator,
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1713

1714

172

18.

18 1

182

183

19

191

192

20.

201

2011

in or towards payment of the Secured Liabiites in such order and in such manner as
provided for in the Facilities Agreement, and

the balance (if any) in paying any surplus to the Chargors or any other person entitled to
14

Contingent or future habilities

if any money 1s received by the Bank or a Recewver as a result of the enforcement of this
deed or otherwise by reason of the Security created by this deed at a ime when the Secured
Liabilities include contingent or future liabiities the Bank or any Receiver may hold some or
all of such money in a suspense account beanng interest (at reasonable commercial rates)
pending application in or towards discharge of the Secured Liabiltties

PROTECTION OF PERSONS DEALING WITH LENDER OR RECEIVER

No person dealing with the Bank or any Receiver will be concerned tc enquire

whether any event has happened upon which any of the powers conferred by this deed may
have arisen or be exercisable,

otherwise as to the proprety cr regulanty of any exercise of the powers conferred by this
deed or of any act purporiing or intended to be in exercise of such powers, or

whether any Secured Liabilities remamn owing

NOTICE OF SUBSEQUENT CHARGE

If the Bank receives notice of any subsequent Security or other interest affecting any Charged
Property

it may open a new account for the relevant Chargor in its books and may transfer any
outstanding balance owing by the relevant Chargor to such new account,

if it does not open a new account then, unless it gives express written notice to the contrary
to the relevant Chargor, all payments made by the relevant Chargor to it will as from the time
of recetpt of such notice be treated as having been credited to a new account of the relevant
Chargor and not as having been applied in reduction of the Secured Liabilities

FURTHER ASSURANCE

Subject to the terms of this deed, each Chargor, at its own cost, shall promptly do ail such
acts or execute all such documents (including assignments, transfers, mortgages, charges,
notices and instructions) as the Bank may reasonably specify {(and in such form as the Bank
may reasonably require in favour of the Bank or its nominee(s})

to perfect the Security created or tntended to be created under or evidenced by this deed
(which may include the execution of a mortgage, charge, assignment or other Secunty
over all or any of the Charged Property) or for the exercise of any nghts, powers and
remedies of the Secured Parties provided by or pursuant to this deed or by law,
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2012

2013

202

21.

211

212

22

221

2211

2212

2213

to confer on the Secured Parties Secunty over any property and assets of that Chargor
located in any Jurisdiction equivalent or similar to the Security intended to be conferred by
or pursuant to this deed (provided that such Secunty 1s on terms no more onerous ta the
relevant Chargor as the terms of any Transaction Secunty Document delivered by a
Chargor to the Secured Parties pursuant to clause 4 1 (Initbhal condittons precedent) of
the Faciithes Agreement, and/or

to faciitate the realisation of the Charged Assets which are, or are intended to be, the
subject of Security created by this deed

Subject to the terms of this deed, each Chargor will take all such action as 1s reasonably
requested of It by the Secured Parties and reasonably available to it (including making all
fillngs and registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Secunty conferred or intended to be conferred on the
Secured Parties by or pursuant to this deed

POWER OF ATTORNEY BY CHARGORS

Each Chargor irrevocably and by way of secunty appoints each of the Bank, any person
authonsed in writing by or on behalf of the Bank and any Recelver as its attorney in each case
(with full power to appoint substitutes and to delegate) severally in its name and on its behalf
and after the occurrence of an Event of Default which 15 continuing to execute deliver and
perfect any document or do any act or thing which

may be required in the exercise of any nghts or powers conferred on the Bank or any
Receiver under this deed or by law, or

such Chargor I1s obliged to execute or do under this deed,

and each Chargor covenants with each of the Bank and any Receiver to ratfy and confirm all
lawful acts or things made, done or executed by that attorney

PROTECTIVE CLAUSES
Waiver of defences

The obligations of each Chargor under this deed and the secunty constituted by this deed
will not be affected by an act, omission, matter or thing which, but for this clause 22, would
reduce, release or prejudice any of such oblhgations or secunty under this deed including
{whether or not known to it or the Bank)

any time, waiver or consent granted to, or compasition with any other Obhigor or other
person,

the release of any other Obligor or any other person under the terms of any composttion
or arrangement with any creditor of any person,

the taking, vanation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any nghts against, or security over property of any other
Obligor or other person or any non-presentation or non-observance of any formality or
other requirement in respect of any instrument or any failure to realise the full value of
any security,
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2214

2215

22186

2217

2218

2219

222

223

2231

2232

224

2241
2242

2243

225

any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of any other Obligor or any other person,

any amalgamation, merger or reconstruction of the Bank with any other person or any
sale or transfer of the whole or any part of the assets of the Bank to any other person,

the existence of any clam, set off or other nghts which any Obligcr may have at any time
against the Bank, whether in connection with the Finance Documents or otherwise,

any novation, amendment, supplement, extension, restatement (however fundamental} or
replacement of a Finance Document or any other document or secunty,

any Unenforceability of any obligation of any person under any Finance Document or any
other document or secunty, or

any insolvency or similar proceedings
Immediate recourse

Each Chargor waives any nght it may have of first requinng the Bank to proceed aganst or
enforce any other nghts or security or claim payment from any person before enforcing the
security constituted by this deed This waiver applies irrespective of any law or any provision
of a Finance Document to the contrary

Appropriations

Until the Secured Liabilibes have been irrevocably paid in full, the Bank may

refrain from applying or enforcing any other moneys, secunty or nghts held or received by
the Bank In respect of the Secured Liabthties, or apply and enforce the same in such
manner and order as it sees fit (whether against the Secured Liabiliies or otherwise) and
the Chargors shall not be entitled to the benefit of the same, and

hold 1n an interest-bearing suspense account any moneys received under this deed
Deferral of Chargors' nghts

Until the Secured Liabilities have been irrevocably paid n full and unless the Bank ctherwise
directs, no Chargor will exercise any rights which it may have by reason of the enforcement
of this deed

to be indemnified by any other Obligor,

to clam any contnbution from any other Obligor in respect of any obhgalions of that
Obligor under the Finance Documents, and/or

to take the benefit (in whole or In part and whether by way of subrogation or otherwise) of
any nghts of the Bank under the Finance Documents or of any other guarantee or
security taken pursuant to, or in connection with, the Finance Documents by the Bank

Turnover

Each Chargor shall hold on trust for the Bank any money or other benefit which it may
recewve 1n breach of this clause and will pay or transfer the same to the Bank for application
by the Bank in or towards discharge of the Secured Liabilities
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23.

231

232

24

241

242

25

DISCHARGE OF SECURITY

Discharge conditional

Any discharge of any Chargor by the Bank in relance on a payment or Secunty received by
the Bank will cease to be effective if that payment or Secunty 1s avoided, reduced or
invahidated for any reason and the Bank will be entiled to recover from such Chargor
promptly on demand the amount of the Secured Liabilities discharged by such payment or
security

Retention of security

Following any discharge of any Chargor made by the Bank in rellance on a payment or
Securnty the Bank may (acting reasonably and on the basis of legal advice received by it for
this purpose) retain the Secunty conshtuted by this deed until the expiry of the maximum
period within which such payment or secunty can be avoided, reduced or invalidated for any
reason If the person making such payment or giving such Secunty goes into hquidation or
administration or equivalent proceedings in any foreign junsdiction within that peried the
Bank may (acting reasonably and on the basis of legal advice received by it for this purpose)
retain the Security constituted by this deed for as long as it thinks fit

REDEMFPTION

Subject to clause 24 2, upon the expiry of the Secunty Pernod, the Bank shall promptly
following the request and at the cost of the Chargors, take whatever action 1s necessary to
release the Charged Property from the Secunty created by this deed, re-assign any rnight
assigned under this deed, return all deeds and documents of title delivered to the Bank
under this deed and execute and deliver such further deeds or documents as the Chargors
{or any of them) may reasonably require In order to give effect to this clause (including,
without hmitation, any filings required to be made in order to remove the restriction referred
to In clause 27 8 (Land Registry consent) of this deed)

Where a Chargor makes a disposal, sale, lease, licence, transfer or other disposal of an
asset forming part of the Charged Property (other than a Floating Charge Asset) which 1s a
Permitted Disposal or a Permitted Transaction, the Bank shall, at the request and cost of the
relevant Chargor(s), execute and deliver a release of the relevant Charged Property which 15
the subject of the Permitted Disposal or Permitted Transaction from the secunty created
under this deed and, f applicable, issue any letter of non-crystalisation of any floating
charge

COMMUNICATIONS

Any communication, demand, notice or consent to be made under or In connection with this
deed shall be made and delivered as provided for in clause 31 (Notices) of the Facilities
Agreement
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26.

26 1

262

27.

271

272

273

274

275

276

ASSIGNMENT AND TRANSFER

Asstgnment and transfers by the Bank

The Lender may at any time assign or transfer all or any part of its nghts under this deed to
any person to which it can transfer its rights 1n accordance with the terms of the Facilities
Agreement

Chargors

No Chargor may assign any of its nghts or transfer any of its nghts or obligations under this
deed or enter into any transaction which would result 1n any of these nghts or obligations
passing tc another perscn

MISCELLANEOUS

Possession

Each Chargor shall be entitled to possession of any Real Property forming part of the
Charged Property until termination of such nght by the Bank under clause 12 1 (Lender's
powers)

Certificates and determinations

Any certification or determination by the Bank of a rate or the amount of the Secured
Liabilities {1} must be supplied in sufficient detait for such certification or determination to be
vernfied with reascnable accuracy and (i) 1s, In the absence of manifest error, conclusive
evidence of such amount

lllegality

lf, at any time, any provision of this deed I1s or becomes illegal, invalid or unenforceable in
any respect under any law of any junisdicton, neither the legality, validity or enforceability of
the remaining provisions nor the legality, vahdity or enforceabiity of such provision under the
law of any other jurisdichion will In any way be affected or impared

Rights and remedies of Lender

No falure to exercise, nor any delay in exercising, on the part of the Bank, any nght or
remedy under this deed shall operate as a wawver, nor shall any single or partial exercise of
any nght or remedy prevent any further or other exercise or the exercise of any other right or
remedy The nghts and remedies provided in this deed are cumulative and not exclusive of
any nghts or remedies provided by law

Continuing security

This deed 1s a continuing secunty and extends to the batance from time to time of the
Secured Liabilites irvespective of any intermediate payment of moneys due to the Bank

Other security

This deed 1s 1In addition te and will not in any way be prejudiced or affected by the holding or
release by the Bank or any other person of any other secunty at any ime held by the Bank
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277

278

27.9
27.91

2792

2710
27 101

27102

27 11

2712
27 121

27122

2713

27131

Consolidation

The restrictions on the nght of consolidating morigage secunties contained in section 93 of
the LPA will not apply to this deed

Land Registry consent

By executing this deed each Chargor consents to the entry of the following restniction against
any registered titles (and any unregistered properties subject to compulsory first reqgistration)
which are at any time subject to this deed

"No disposition of the registered estate by the propnetor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of the
restriction, 1s to be registered without a wntten consent signed by the propnietor for the
time being of the charge [date} in favour of HSBC Bank plc referred to in the charges
register "

Further Loans

Subject to the terms of the Facilities Agreement, the Bank i1s under an obligation to make
further loans to the Chargors, and that obligation will be deemed to be incorporated in this
deed as If set out in this deed and this secunty has been made for secunng those further
advances

Each Chargor consents to an application being made to the Land Regstry to enter notice
of the obligation to make further loans on the Charges Register of any registered land
forming part of the Charged Property

New Subsidiaries

Each Chargor will procure that any member of the Group (which 1s not a Dormant
Subsidiary) executes an Accession Deed

Each Chargor consents to any member of the Group (which 1s not a Dormant Subsidiary)
becoming a Chargor as contemplated by clause 27 10 1 and irrevocably appoints the
Borrower as its agent for the purpose of executing the Accession Deed on its behalf

Ltability Jjoint and several
The hability of the Chargors under this deed is joint and several

Notice of assignment

This deed constitutes notice In wniting to each Chargor of any charge or assignment of a
debt owed by that Chargor to any other member of the Group and contained in any other
Finance Document

This deed constitutes notice 1IN writing to HSBC Bank plc of any charge in respect of any
Account held or maintained with the Bank

Restrictions on notices: exercise of rights prior to an Event of Default which is
continuing

The Lender shall only be entitled to give a Blocking Natice (as defined in part 1 (Form of
Notice to Account Bank) of Schedule 9 (Notice of Charge of Accounts) whilst an Event of
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27132

27133

Default 1s continuing or if any of the circumstances descnbed n clauses 4 2 (Conversion
by notice) or 4 3 (Automatic conversion} have arsen

The Lender shall only be entitled to give any notice or instruction (as the case may be)
referred to in paragraph 2 of each notice 1n the form of each of part 1 (Form of Notice to
Insurers) of Schedule 10 {Notice of Assignment of Insurances) and part 1 (Form of
Notice io Counterparty) of Schedule 11 (Notice of Assignment of Assigned Agreement)
whilst an Event of Default is continuing

The exercise of all nghts and remedies in connection with any Insurances or Assigned
Agreement (and all Related Rights), the exercise of any discretion or judgment, the giving
of any wawer or consent and any entitled to the proceeds and clams anising therefrom
shall, prior to the occurrence of an Event of Default which 1s continuing, be exercised at
the sole discretion of the retevant Chargor, subject to the terms of the Faciites
Agreement

28. COUNTERPARTS

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

29 LAW

This deed and any non-contractual obligations ansing out of or in connection with this deed
shall be governed by English law

30 JURISDICTION

301
3011

3012

3013

Jurisdiction of English courts

The courts of England have exclusive junsdicticn to settle any dispute ansing out of or in
connectton with this deed (Including a dispute relating to the existence, vahdity or
termination of this deed) or any non-contractual cbhgation referred to in clause 29 (Law)
(a "Dispute”)

The Lender and each Chargor agree that the courts of England are the most appropnate
and conventent courts to settle Disputes and accordingly neither of them will argue to the
contrary

This clause 30 1s for the benefit of the Bank only As a result, the Bank shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
junsdiction To the extent allowed by law, the Bank may take concurrent proceedings in
any number of junsdictions

This deed has been executed and delivered as a deed on the date shown at the beginning of this

deed
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Schedule 1

The Initial Chargors

Name Registered Number
Soul Coffee House Limited 09371749
Soul Coffee House (Central) Limited 09371863
Soul Coffee House (East) Limited 09371819
Soul Coffee House (South) Limited 09371847
Soul Coffee House (West) Limited 09371815
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Schedule 2

The Property

None as at the date of thus deed
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Chargor

Soul Coffee House Limited

Soul Coffee House Limited

Soul Coffee House Limited

Soul Coffee House Limited
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Schedule 3

Shares

Subsidiary

Soul Coffee House (Central)
Limited
Soul Coffee House (East)
Limited
Soul Coffee House (South}
Limited
Soul Coffee House (West)
Limited

28

Number and class of shares
1 ordinary share of £1 00
1 ordinary share of £1 00
1 ordinary share of £1 00

1 ordinary share of £1 00




Chargor

Soul Coffee House

Limited

Soul Coffee House
(Central) Limited

Soul Coffee House
(East) Limited

Soul Coffee House
(South) Limited

Soul Coffee House
(West) Limited

Soul Coffee House
Limited

Soul Coffee House
Limited
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Account Bank

HSBC Bank plc

HSBC Bank pic

HSBC Bank plc

HSBC Bank plc

HSBC Bank pic

HSBC Bank plc

HSBC Bank plc

Schedule 4

Accounts

29

Account type and
number

Current Account

numbered —

Current Account

numbered [N

Current Account

numbered NN

Current Account

numbered NG

Current Account

numbered N

Prepayment Account

numbered IR

Holdings Account

numbered [

Sort code




Schedule 5

Insurance Policies

Insured

Insurer

Policy

Policy number

Soul Coffee House
Limited and its
subsidianes from time
to time

AXA Insurance UK Pic

Commercial Combined

LS CMB 6908421
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Schedule 6

Assigned Agreements

Business and asset sale agreement between Starbucks Coffee Company (UK) Limited (“SCCL")
and Soul Coffee House (Central) Limited dated 15 July 2015,

Business and asset sale agreement between SCCL and Soul Coffee House (East) Limited
dated 15 July 2015,

Business and asset sale agreement between SCCL and Soul Coffee House (South) Limited
dated 15 July 2015,

Business and asset sale agreement between SCCL and Soul Coffee House (West) Limited
dated 15 July 2015,

intra-group loan agreement between Soul Coffee House Limited ("SCHL") (as lender) and Soul
Coffee House (Central) Limited as borrower dated on or about the date of this deed,

Intra-group loan agreement between SCHL (as lender) and Sou!l Coffee House (East) Limited
{as borrower) dated on or aboui the date of this deed,

Intra-group loan agreement between SCHL (as lender) and Soul Coffee House (South) Limited
(as borrower) dated on or about the date of this deed,

Intra-group loan agreement between SCHL (as lender) and Soul Coffee House (West) Limited
(as borrower) dated on or about the date of this deed, and

Loan agreement made between Soul Foods Limited {as lender) and SCHL (as borrower) dated
on or about the date of this deed
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None as at the date of this deed
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Schedule 7

Material Intellectual Property

32




Schedule 8
Plant and Equipment

None as at the date of this deed
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Schedule 9
Notice of Charge of Accounts
Part 1

Form of Notice to Account Bank
To {lnsert name of Account Bank]
[Insert Address]

Dated [eo]

Dear Sirs,

We refer to the account of [«] (the "Chargor”) maintained with you with account name [e], account
number [¢] and sort code [e]

We give you notice that, by a debenture dated [e] the Chargor has charged to HSBC Bank plc (the
"Lender") by way of fixed charge its nght, title and interest in and o the money from time tc time
standing to the credit of the account referred to above (the “Charged Account”) and to all interest (f
any) accruing on the Charged Account

We irrevocably authonse and instruct you

1 to credit to the Charged Account all interest from time to tme earned on the sums of money
held in the Charged Account, and

2 to disclose to the Bank any information relating to the Chargor and the Charged Account
maintained with you which the Bank may from time to tme request you to provide

We are entitled to withdraw and otherwise deal with the funds standing to the credit of the Charged
Account (other than the Mandatory Prepayment Account) untl you receive written notice to the
contrary from the Bank (such notice a “Blocking Notice”) By countersigning this notice, the Bank
confirms that the Chargor may make withdrawals from the Account untl such time as the Bank
delivers a Blocking Nolice

Following receipt by you of a Blocking Notice, you are unconditionally authonsed and instructed

(a) to hold all sums from tme to time standing to the credit of the Charged Account In
our name with you to the order of the Bank and to pay all or any part of moneys
from tme to tme standing to the credit of the Charged Account to the Bank (or as it
may direct) promptly following receipt of wntten instructions from the Bank to that
effect,

(b} to comply with the terms of any written instruction or notice in any way relating to
the Charged Account or the sums standing to the credit of the Charged Account
from time to time which you may recewve at any time from the Bank without any
reference or further authonty from us and without any hability or inquiry by you as
to the justification for of validity of such \nstruction or notice, and
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{c) that we are not permitted to receive, withdraw or otherwise deal with any credit
balance from time to time held in the Charged Account without first obtaining the
pror written consent of the Bank

The provisions of this notice may only be revoked with the prior written consent of the Bank

This notice and any non-contractual obligations ansing out of or in connection with this nctice are
governed by the law of England

Would you please acknowledge receipt of this letter and your acceptance of the above by signing the
attached form of acknowledgement and returmng It to the Bank at HSBC Bank ple, London Central
Corporate, 70 Pall Mall, London, SW1Y SEY for the attention of Peter Bardell

Yours faithfully

By
for and on behalf of
[Chargor]

By
for and on behalf of
HSBC Bank plc
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Part 2

Form of Acknowledgement

To HSBC Bank plc
Londen Central Corporte
70 Pall Mall
London
SW1Y 5EY

Attention Peter Bardell

Dated [e]

Dear Sirs,

We acknowledge receipt of a notice (a copy of which 1s attached) dated [e] and addressed to us by [e]
(the "Chargor") Expressions defined in such notce have the same meanings in  this
acknowledgement

We acknowledge and confirm that

1 we accept the instructions in the notice and will act in accerdance with the provisions of such
natice until the Bank notifies us in writing that the notice 1s revoked,

2 we have not received notice that any third party has any interest in the Charged Account,

3 we have not claimed or exercised, nor will we claim or exercise aganst the Chargor, any nght of
set-off, llen, combination of accounts, counter-claim or other nght relatng to the Charged
Account, and

4 until you notify us in wnting that withdrawals are prohibited, the Chargor may make withdrawals
from the Charged Account, upon receipt of such notice we will not permit any amount to be
withdrawal from the Charged Account except against signature of one of your authornised
signhatories

This acknowledgement and any non-contractual obligations arising out of or in connection with this
acknowledgement are governed by the law of England and in connection with any proceedings with
respect to this acknowledgment and any such non-contractuat obligations we submit to the junsdiction
of the Courts of England for your exclusive benefit

Yours faithfully

{Insert name of Account Bank)
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To

Schedule 10
Notice of Assignment of Insurances
Part 1

Form of Notice to Insurers

[Insert name of Insurer}

[Insert Address}

Dated [e]

Dear Sirs,

We refer to [#] (the "Policies™)

We give you notice that by a debenture dated [e] [nsert company name] (the "Chargor™) has
assigned to HSBC Bank PLC (the "Lender”) its nght, title and interest in the Policies and the
proceeds of any claim under the Policies

We notify you that

1.

6

the Policies may not be materally amended or terminated by the Chargor without the prior
written consent of the Bank {not to be unreascnably withheld or delayed),

you may continue to deal with the Chargor In relation to the Policies untl you receive written
notice to the contrary from the Bank Thereafter, the Chargor will cease to have any nght to
deal with you n relation to the Policies and therefore from that time you should deal only with
the Bank,

you are authonsed to disclose information in relation te the Policies to the Bank on request,

after receipt of wntten notice in accordance with paragraph 2 above, you must pay all monies to
which the Chargor 1s entitied under the Policies direct to the Bank (and not to the Chargor)
unless the Bank otherwise agrees in writing,

the Chargor remains jlable to perform all its obligations under the Policies and the Bank shall
have no obligations under or in respect of the Policies, and

the provisions of this notice may only be revaked with the prior written consent of the Bank

This notice and any non-contractual cbhigation ansing out of or in connection with it are governed by
the law of England

Would you please acknowledge receipt of this letter and your acceptance of the above by signing the
attached form of acknowledgement and returming it to the Bank at HSBC Bank plc, London Central
Carporte, 70 Pall Mall, London, SW1Y 5EY Attention Peter Bardell

Yours faithfully,

[Insert name of Chargor]
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Part 2
Form of Acknowledgement
To HSBC Bank plc
London Central Corporte
70 Pall Mall

London
SW1Y 5EY

Attention Peter Bardell

Dated [»]

Dear Sirs,

We acknowledge receipt of a notice {a copy of which is attached) dated [e] and addressed to us by [e]
(the “"Chargor") Expressions defined in such notice have the same meanings n this
acknowledgement

We acknowledge and confirm that

1 we accept the instructions In the notice and will act in accordance with the provisions of such
notice until the Bank notifies us in wnting that the notice s revoked,

2 we have not recerved notice that any third party has any interest in the Policies, and

3 we have not claimed or exercised, nor do we have any outstanding nght to claim or exercise
against the Chargor, any nght of set-off, counterclaim or other nnght relating to the Policies

This acknowledgement and any non-contractual obligation ansing ecut of or In connechion with it are
governed by the law of England and in connection with any proceedings with respect to this

acknowledgment we submit to the jurisdichion of the courts of England for your exclusive benefit

Yours faithfully,

finsert name of Insurer)
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To

Schedule 11
Notice of Assignment of Assigned Agreement
Part 1

Form of Notice to Counterparty

[Insert name of Counterparty]

[Insert Address]

Dated [e]

Dear Sirs,

We refer to [#] (the "Assigned Agreement™)

We give you notice that by a debenture (a "Debenture”) dated [e] [insert company name] (the
"Chargor") has assigned to HSBC Bank PLC (the "Lender”) its nght, title and interest in the
Assigned Agreement and the proceeds of any claim under the Assigned Agreement

We notify you that

1

6

the Assigned Agreement may not be amended or terminated by the Chargor without the prior
written consent of the Bank except In certain circumstances as more particularly set out In the
Debenture (and if the Chargor makes any request for an amendment or termination In respect
of the Assigned Agreement you may assume without further liakiity or enquiry that the Chargor
1s entitled and permitted to make such request pursuant to the terms of the Debenture),

you may continue to deal with the Chargor in relaton to the Assigned Agreement until you
receive written notice to the contrary from the Bank Thereafter, the Chargor shall cease to
have any right to deal with you In relation to the Assigned Agreement and you should deal only
with the Bank and from that bme, all nghts, mnterests and benefits ansing from the Assigned
Agreement belong to the Bank to the exclusion of the Chargor,

the Chargor remains liable to perform all its obligations under the Assigned Agreement and the
Bank shall have no obligations under or in respect of the Assigned Agreement,

you are authonised to disclose information in relation to the Assigned Agreement to the Bank on
request,

after receipt of written notice in accordance with paragraph 2 above, you must pay all monies to
which the Chargor 15 entitled under the Assigned Agreement direct to the Bank (and not to the
Chargor) unless the Bank otherwise agrees 1n writing, and

the provisions of this notice may only be revoked with the prior wrtten consent of the Bank

This notice and any non-contractual obligation ansing out of or In connection with it are governed by
the law of England
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Would you please acknowledge receipt of this letter and your acceptance of the above by signing the
attached form of acknowledgement and returming 1t to the Bank at HSBC Bank plc, London Central
Corporte, 70 Pall Mal!, London, SW1Y 5EY Attention Peter Bardel

Yours faithfully,

[Insert name of Chargor]
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Part 2
Form of Acknowledgement
To HSBC Bank plc
London Central Corporte
70 Pall Mal}

London
SW1Y 5EY

Attention Peter Bardell

Dated [e]

Dear Sirs,

We acknowledge receipt of a notice (a copy of which 1s attached) dated [e] and addressed to us by {e]
(the "Chargor") Expressions defined i such notce have the same meanings In this
acknowledgement

We acknowledge and confirm that

1 we accept the instructions in the notice and will act in accordance with the provisions of such
notice until the Bank notifies us in wniing that the notice I1s revoked,

2 we have not received notice that any third party has any interest in the Assigned Agreement,

3 we have not claimed or exercised, nor do we have any outstanding nght to clasim or exercise
against the Chargor, any nght of set-off, counterclaim or other nght relating to the Assigned
Agreement

This acknowtedgement and any non-contractual obligation ansing out of or in connection with it are
governed by the law of England and in connection with any proceedings with respect to this
acknowledgment we submit to the junisdiction of the courts of England for your exclusive benefit

Yours faithfully,

{Insert name of Counterparty]
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Schedule 12

Form of Accession Deed

ACCESSION DEED

DATE

PARTIES

(1)  [e] {(Incorporated and registered in England and Wales under company registration number [e]}.
the registered office of which 1s at [e] (the "New Chargor™),

(2) Soul Coffee House Limited (incorporated and registered in England and Wales under
company registration number 09371749), the registered office of which 1s at 64 Wolsey Road,
Northwood, Middlesex HAB 2EH (the "Borrower™) for itself and as agent for and on behalf of
each of the existing Chargors, and

(3} [*] (incorporated and registered In England and Wales under company registration number [«]),
the registered office of which is at [#] (the “Lender")

RECITAL

This deed i1s supplemental to & debenture dated [e] between (1) the Borrower, (2) the other Chargors
named therein and (3) the Bank, as previously supplemented and amended by any earlier Accession
Deed (the "Debenture™)

IT IS AGREED AS FOLLOWS:

1. INTERPRETATION
11 Definitions

Terms defined in the Debenture have the same meanings when used in this deed
12 Incorporation

Clause 1 2 (Interpretation) of the Debenture 1s deemed to be incorporated m and to apply to
this deed
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2 ACCESSION OF NEW CHARGOR
21 Accession

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

3 UNDERTAKING TO PAY

The New Chargor undertakes with the Bank to pay and discharge the Secured Liabiliies from
time to tme owing or incurred from or by it to the Bank when they fall due in accordance with
the terms of the Finance Documents

4 FIXED SECURITY

41 As continuing security for the payment and discharge of the Secured Liabilities the New
Chargor with full title guarantee charges to the Bank the following assets from time to time
owned by it or in which it has a nght, title and interest

411 by way of first legal morigage all Real Property owned by such New Chargor at the date
of this deed as described in Schedule 1,

412 by way of first fixed equitable charge all Real Property acquired by such New Chargor
after the date of this deed and not effectively mortgaged under clause 4 1 1 above,

413 by way of first fixed charge
(a) all Plant and Equipment,
{by all Investments other than Shares,
(c) alt Shares,
(d) 1ts goodwilt and uncalled capital,
{e) all Matenal Intellectual Property,
H all Debts,
(g} all Accaunts,

{n  allinsurances to the extent not effectively assigned under clause 4 2 1

42 As continuing secunty for the payment and discharge of the Secured Liabiities the New
Chargor with full title guarantee assigns, subject to a proviso for re-assignment on
redemption, to the Bank by way of security the following assets from time to time owned by it
or in which it has a right, title and interest

421 all Insurances, and

422 all Assigned Agreements
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5.

51

52

521
522

53

531

532

533

534

54

556

56

FLOATING SECURITY

Floating charge

As continuing securnity for the payment of the Secured Liabiliies the New Chargor charges
to the Bank by way of floating charge with full titte guarantee the whole of its assets to the
extent that such assets are not effectively mortgaged, charged or assigned to the Bank by
way of fixed secunty under clause 4 (Fixed Securnty)

Conversion by notice

Subject to clause 5 4 {Moratorum under Insolvency Act 1986), the Bank may at any time by
written notice to the New Chargor convert the floating charge created by clause 5 1 (Floating
charge) into a fixed charge as regards any Floating Charge Assets specified in the notice If

an Event of Default has occurred and 1s continuing, or

the Bank reasonably considers that any Floating Charge Asset may be in jeopardy or in
danger of being seized or sold pursuant to any form of legal process

Automatic Conversion

If and notwithstanding clause 5 2 (Conversion by notice)

the New Chargor creates or attempts to create or permits to subsist any Secunity over any
Floating Charge Asset other than Permitted Security,

any person levies or attermpts to levy any distress, attachment, execution or other
process against any Floating Charge Asset,

a resolution 15 passed or an order 15 made for the winding-up, dissolution, adminstration
or re-organisation of a Chargor, or

an Event of Default has occurred and 1s continuing,

the floating charge over the relevant Charged Property shall automatically and immediately
be converted into a fixed charge over all the Floating Charge Assets (or, In the cases of
clauses 5 3 1 and 5 3 2 above, over the relevant Floating Charge Asset)

Meoratorium under Insolvency Act 1986

The Lender shall not be entitted to convert the floatng charge created by clause 51
(Floating charge) ntc a fixed charge as a result only of the New Chargor obtaining a
moratortum or anything done with a view to obtaining a moratorium under section 1A of and
schedule A1 to the Insolvency Act 1986

Qualifying floating charge

Paragraph 14(2)(a) of schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by clause 51 (Floatng charge) which 1s a "qualifying floating charge” for the
purpose of paragraph 14(1) of schedule B1 to the Insolvency Act 1986

Reconversion

The Lender may at any time after any conversion of the floating charge created under this
deed over any Charged Property into a fixed charge in accordance with clauses 52
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(Conversion by notice) or 5 3 (Automatic conversion) above reconvert such fixed charge into
a floating charge by notice to the relevant Chargor

6. EXCLUDED REAL PROPERTY

There shall be excluded from the fixed security created by clause 4 (Fixed secunity) of this deed
and clause 3 (Fixed secunty) of the Debenture (but not, for the avoidance of doubt, the floating
secunty created by clause 5 1 (Floating charge) of this deed and clause 4 (Floating security) of
the Debenture) any Real Property held by the New Chargor under a Lease which precludes
either absolutely or condiionally (including the requinng of the consent of any third party) the
New Chargor from creating any charge over its leasehold interest in that Rea! Property

7 CONSTRUCTION OF DEBENTURE

The Debenture and this deed shall be read together as one instrument on the basis that
references in the Debenture to "this deed" will be deemed to include this deed

8. CONSENT OF EXISTING CHARGORS

The existing Chargors agree to the terms of this deed and agree that its execution will in no way
prejudice or affect the securty granted by each of them under (and covenants given by each of
them n) the Debenture

9 NOTICES

The New Chargor confirms that its address detalls for notices in relaton to clause 25
(Communmnications) of the Debenture are as follows

Address e,
Facsimile s,

Attention =

10. LAW

This deed and any non-contractual obligations ansing out of or In connection with this deed
shall be governed by English law

11. JURISDICTION OF ENGLISH COURTS

111 The courts of England have exclusive jurisdiction to settle any dispute ansing out of or in
connection with this deed (including a dispute regarding the existence, vakdity or termination
of this deed) or any non-contractual obligation referred to in clause 10 (Law) (a "Dispute™)
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M2 The Lender and the New Chargor agree that the courts of England are the most appropnate
and convenient courts to settle Disputes and accordingly nesther of them will argue to the
contrary

13 This clause I1s for the benefit of the Bank only As a result, the Bank shall net be prevented
from taking proceedings relating to a Dispute In any other courts with jurisdiction To the
extent allowed by law, the Bank may take concuirent proceedings in any number of
Junsdictions

This deed has been executed and delivered as a deed on the date shown at the beginning of this
deed
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The New Chargor
Executed as a deed by

[Insert company name]
acting by

[Executed as a deed by
[Insert company name]
by a director

In the presence of

Witness signature
Witness name

Witness address

Witness occupation

The Borrower
Executed as a deed by
Soul Coffee House Limited

by a director
In the presence of

Witness signature
Witness name

Witness address

Witness occupation
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Signatures to the Accession Deed

Director

Director/Secretary

Director

N St St Vet

Director
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The Lender
Executed as a deed by
HSBC Bank pic

acting by its authonsed signatory
In the presence of

Witness signature
Witness name

Witness address

Witness occupation
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N St Mo oo
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Execution Page

The Initiat Chargors

Executed as a deed by

Soul Coffee House Limited
by a director

In the presence of

AN

Director

O JBE—

Tim PANG

NABARRO LLP

125 LONDON WALL
LONDON
EC2Y 5AS

TEAINEE  Sou e Tog

Witness signature
Withess name

Witness address

|
i Witness occupation
|

Executed as a deed by
| Soul Coffee House (Central) Limited
| by a director

In the presence of

L. Gl

Director

Witness signature %\
Witness name Tim PANG
Witness address NABARRQ |LLP

125 LONDON WALL

LONDON

EC2Y 5AS
Witness occupation TRAINGE  SocictToR
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Executed as a deed by

Soul Coffee House (East) Limited

by a director
In the presence of

Witness signature
Witness name

Witness address

Witness occupation

Executed as a deed by

Soul Coffee House (South) Limited

by a director
In the presence of

Witness signature
Witness name

Witness address

Withess occupation
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Nt Nt Sutt e

Director

P S
Tim ANy

NABARRO LLP

125 LONDON WALL
LONDON
EC2Y 5AS

TRAINEE  SouciToR

N Nt Yt A

Director

P <—

TImm PANG

NABARRO LLP
125 LONDON WALL
LONDON

ECZ2Y BAS

TEAINEE SoanciToR
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Executed as a deed by

Soul Coffee House (West) Limited
by a director

In the presence of

S gt

FEIN

— -

Directer

Witness signature %—_

Witness name T PA—Mbr
Witness address NABARRO LLP
125 LONDON WALL
T ONDON
EC2Y 5AS
Witness occupation TRMNEE  Sous(ToR
The Lender

Executed as a deed by

HSBC Bank plc

acting by its authonised signatory
In the presence of

Witness signature %

M

N ot St S

Witness name ANITA GIN

Witness address NABARRO LLP
125 LONDON WALL
LONDON
EC2Y 5AS

Witness occupation SoLciToR
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