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In the High Court of Justice . ‘
5N o

Chancery Division 1 f .

Companies Court C L e
N 1

In the matter of; - -

Café Rouge Limited (“the Company”)

Company Voluntary Arrangement under Part | of the Insolvency Act
1986 (as amended)

No. 3977 of 2014

Chairman’s Report

THIS REPORT is made by Peter Sawille, licensed insolvency practitioner and partner at Zolfo
Cooper LLP, 10 Fleet Place, EC4M 7RB (the “Chairman”) pursuant to the provisions of section
4{6) of the Insolvency Act 1986 (the “Act”) and Rule 1.24 of the Insolvency Rules 1986 (the
“Rules”) and 1s the Chairman’s Report on the result of the meeting of creditors and the
meeting of the Member of the Company contemplated by such section and Rule.

Any capitalized terms contained n this report not defined herein shall have the same meaning
attributed to them in the proposal by the Company for a company voluntary arrangement
urder Part | of the Act 1ssued on 4 June 2014 (the “CVA"),

Meeting of Creditors

1. Pursuant to section 3 of the Act, the meeting of creditors took place at 10 a.m. on 20
June 2014 at The Grand Connaught Rooms, 61-65 Great Queen Street, London WC28
S5DA.

2. The Chairman briefly explained at the meeting of creditors that the legislation which
dealt waith voluntary arrangements was contained in Part | of the Act.

3. The Charman advised those present at the meeting that as convenor of the meeting
and pursuant to Rule 1.14 he was Chairman thereof. The Chairman asked whether
there was any objection to the notice of meeting and the Proposal, as despatched to
credhtors and members on 4 June 2014 being taken as read and there was none.

4. The Chairman then asked whether any creditor {or any other person entitled to do so)
present or represented at the meeting wished to propose any modification to the
Proposal. None did so.

5. The Chairman informed the creditors that a letter clarifying certain matters in
relation to the Proposal, in particular in relation to Turnover Rent, Category 1 Rent
Reviews, the provisions on Rates tndemmity and on Category 3 Landtords giving notice,
the Ciaims Date, Schedule 26 on Surrender of Leases and other additional matters, had
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been prepared by Zolfo Cooper LLP and acknowledged by the Company. A summary of
the letter dated 20 June 2014 was presented to the creditors present at the meeting
Creditors were referred to a copy of the letter for further details

The following resclution (the “Creditors’ Resolution™) was then proposed
“THAT the proposed company voluntary arrangement be approved”

A vote was then taken on the Creditors’ Resofution Set out in Schedule 1 to this
report s a bst of the crediters (with their respective values) who were present or
represented at the meeting, showing how they voted on the Creditors’ Resolution

It was noted that the requisite majonty to pass a resolution was a majonty 1n excess
of three-quarters n value of creditors present in person or by proxy and voting on the
Creditors’ Resolution The provisions of Rule 1.19(3) and (4) of the Rules were also
noted Having regard (inter alia) to the provisions of Rule 1 19 the Chairman declared
the Creditors’ Resolution passed.

Accordingly, the Proposal was approved by the creditors without further modification
apart from the matters clanfied n letter prepared by Zolfo Cooper LLP of 20 June
2014 as set out n point 5 above

Meeting of the Company

1

Pursuant to section 3 of the Act, the meeting of the Company took place at 11 45a m
on 20 June 2014 at The Grand Connaught Rooms, 61-65 Great Queen Street, London
WC28 5DA

The Chairman briefty explained at the meeting of the Company that the legislation
which dealt with company voluntary arrangements was contained 1n part 1 of the Act

The Chairman adwvised those present at the meeting that as convenor of the meeting
and pursuant to Rule 1 14 he was Chawrman thereof The Chairman asked whether
there was any objection to the notice of meeting and the Proposal, as despatched to
creditors and members on 4 June 2014 being taken as read and there was none

The Chawman then asked whether any member (or any other person entitled to do s0)
present or represented at the meeting wished to propose any modification to the
Proposal. None did so.

The Chairman nformed the member that a letter clanfying certain matters in relation
to the Proposal, 1n particular in relation to Turnover Rent, Category 1 Rent Reviews,
the provisions on Rates Indemmty and on Category 3 Landlords giving notice, the
Claims Date, Schedule 26 on Surrender of Leases and other additional matters, had
been prepared by Zolfo Cooper LLP and acknowledged by the Company. A summary of
the letter dated 20 June 2014 was presented to the Member present at the meeting
The Member was referred to a copy of the letter for further details

The following resotution (the “Member’s Resolution™) was then proposed

“THAT the proposed company voluntary arrangement be approved”
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7. A vote was then taken on the Member’s Resolution. Set out wn Schedule 2 to this
report is a list of the members (with their respective values) who were present or
represented at the meeting, showing how they voted on the Member’s Resolution.

8. It was noted that the Member's Resolution was to be regarded as passed if voted for
by more than one-half in value (determined by reference to the number of votes
conferred on each member by the Company’s articles of association) of the members
present in person or by proxy and voting on the Member’s Resolution Having regard
(inter aba) to the provisions of rule 1.20 the Chairman declared the Member's
Resolution passed.

9. Accordingly, the Proposal was appraved by the Member wathout further medification
apart from the matters clarified in letter prepared by Zolfo Cooper LLP of 20 June
2014 as set out 1n point 5 above

EC Regulaticn on Insolvency Proceedings

In the opinton of the supervisors, the EC Regulation on Insolvency Proceedings apphes
to the volyntary arrangement and these proceedings are main proceedings as defined
by Articte{} of that regulation.

Signed Dated 20 June 2014

Peter Sa\nN

Chairman of the Meeting

KE 93652331
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Appendix 1

In the matter of the Insolvency Act 1986
and in the matter of Café Rouge Limited
Details of the voting for the resolution contained in the Chairman’s report
Vvoting 1n respect of the Creditors Resolution
Summary of the creditors voting including connected persons £ %
For the resolution 2,488,092 97 9%
Creditors listed in Appendix 2 25
Aganst the resolution 53,622 2.1%
Creditors listed in Appendix 3 2
Source: Zolfo Cooper
Under Rule 1.19 (4) (c) excluding connected persons

£ %
For the resolution 576,879 91 5%
Creditors listed in Appendix 2 24
Agawnst the resotution 53,622 8.5%
Creditors listed in Appendix 3 ya

Saurce. Zolfo Cooper




In the matter of the Insolvency Act 1986

and in the matter of Café Rouge Limited
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Appendix 2

Details of creditors present or represented and voting for the resolution contained in the

Chairman's report

£
Accor UK Economy Hotels Limited 58,688
Anthony Michael Geoffrey Howard 31,116
Arbuthnot Latham SIPP 28,187
Aslotel Group Limited 15,892
Bntish Awrways Pension Property Holdings Limited and British Pension 31,573
Property Holding (number 2) Limted
Cannonwood Investments Limited 18,566
Chicken Villas Limited 27,089
David Menzies Management Services Liimited 30,425
Dudley Investments Limited 1
Flodnve Holdings Limited 20,456
Geoffrey Ernest Denne 28,138
Governors of Solihull School 20,193
Highdrive Property Pension Scheme 22,418
Kingsley Estates Limted 31,072
Kropifko Properties Limited 40,422
Mr Z Choudrey 36,300
Norfind Properties Limited 31,832
RNG Properties Limited 21,651
Royal Bank of Canada Trust Corporation Limited 44,987
Scott & Scott {Bournemouth) Limited 1,973
Steven Heath 3,464
Sussex Investments Limited 40
The Incorporates Trustees of The Dulwich Estate 12,119
Tragus Holdings Limited 1,911,213
Whitehall Industnal Limited 20,281

2,488,092
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Appendix 3

In the matter of the Insolvency Act 1986
and in the matter of Café Rouge Limited

Details of creditors present or represented and voting against the resolution contained in the
Charrman’s report

. £
Amalgamated Berkshire Property 32,704
W E Black Limited 20,921

53,622
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Appendix 4

in the matter of the Insolvency Act 1986
and in the matter of Café Rouge Limited

Details of creditors present or represented and abstaining from voting on the resolution contained
in the Chairman’s report

£
HM Revenue and Customs 8,893,612

8,893,612
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Schedule 2

In the matter of the Insolvency Act 1986
and in the matter of Café Rouge Limited

Details of the voting for the resolution contained in the Chairman's report

Voting n respect of the Member's Resolution

Summary of the creditors voting including connected persons £ %
For the above resolution 1,750,000 100.0%
Against the above resolution - 0 0%

Source. Zolfo Cooper

Details of Members present or represented and voting for the Member's resolution
Shareholder £

Red Restaurants Limited 1,750,000




Z: ZoLFo COOPER

20 June 2014 10 Fleet Place
London EC4M 7RB
Ourref PMS/CK/CRL t +44 (0) 20 7332 5000
Your ref: f +44 (0) 20 7332 5000
www zolfocooper com
TO WHOM IT MAY CONCERN When telephoning please ask for:
Clare Kennedy
Direct line

+44 (0} 20 7332 5245

Dear Sirs

Café Rouge Limited {proposed Company Voluntary Arrangement)

The purpose of this letter 15 to clanfy the position n relation to certain matters ansing in
connection with the proposal by Café Rouge Limited for a company voluntary arrangement under
Part | of the Insolvency Act 1986 issued on 20 June 2014 (the “CVA") and to make the following
modifications:

1.1 Any capitahzed terms contained 1n this tetter shall have the meaning attributed to them in the
CVA unless the contrary is expressly stated herein

Category 1 Premises

1.2 The following prowisions in relation to Category 1 Landlords will be modified as follows:

1.2.1 Summary of the Proposal

{(a) Page v - Paragraph (d)

To delete the words “on an annual basis” as shown on the second line of paragraph (d).

Paragraph {d) will then read as follows:

“to provide n respect of the Category 1 Premises for the payment of any Turnover Rent applicable
to the Category 1 Leases to continue to be paid pursuant to the current terms of the applicable
Category 1 Leases attnbutable to the penod in which such Turmover Rent 1s payable up to the
Category 1 End Date. For the avoidance of doubt, all Turnover Rent due and payable up until the
date prior to the Creditors' Meeting will continue to be paid in the normat course, pursuant to the
terms of the Category 1 Lease™.

1.2.2 Section 2 - Terms of Proposal

(a) Page 14, Clause 4 {Moratorium)

Clause 4.3

To add the words “including terms of such Leases which terms have not been so varied” on the
fourth line of Clause 4.3.

Zalfo Coaper LLP Registered in England No. OC340861 Registered Office 10 Flect Place, London EC4M RB
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Clause 4.3 will then read as follows:

“Nothing in this Clause 4 (Moratorium) shall prejudice the enforcement by a Landlord or
Compromised Contingent Property Creditor of its Aghts under the CVA (including, for the avoidance
of doubt, under the terms of Leases or guarantees as modified or varied by the CVA including terms
of such Leases which terms have not been so vaned or which revert to therr normal terms in
accordance with the CVA) and nothing shatl prevent any action being taken as a consequence of
non-payment of any amount when due under the CVA (including under any such Lease) "

(b) Page 15, Clause 7 (The effect of the CVA on Category 1 Landlords)
Clause 7.1

To add the words “service charge and insurance” on the second bine, sixth line and eight line of
Clause 7.1 to clanfy that annual rent, service charge and nsurance due under each Category 1
Lease shall be paid on a monthly rather than a quarterly basis for a period of two years commencing
on the Next Payment Date up to the Category 1 End Date 1n accordance with paragraph (c) of the
Summary of the Proposal on page v.

Clause 7.1 will then read as follows:

“This Clause 7.1 applies to all Category 1 Leases where the terms of the relevant Category 1 Lease
require the annuat rent, service charge and insurance to be paid on a quarterly, half yearly or
yearly basis During the period from the Next Payment Date in respect of that Category 1 Lease
until the earlier of:

(i) the expiry or determination of the relevant Category 1 Lease; and
{n) the Rent Concession Period,

CRL will not be obliged to pay Category 1 Lease Rent, service charge and insurance to the Category
1 Landlords at the times provided for in the Category 1 Leases. Instead, CRL shall be obliged to pay
Category 1 Lease Rent, service charge and insurance in monthly instalments in advance on the 25th
day of each catendar month for Category 1 Leases in England and Wales and Category 1 Leases in
Scotland 1n accordance with this Clause 7 (The Effect of the CVA on Category 1 Landlords) and
Clause 16 (Rent Concession Agreement) with each such payment being calculated on the basis of
one twelfth of the annual Category 1 Lease Rent. In addition, CRL will not be Liable to pay any
interest charges to any Category 1 Landlord in consequence of the payment of Contractual Rent and
any other contractual sums on a monthly basis to the Category 1 Landlords under the terms of this
Proposal. Within three (3) business days following the Effective Date, for the pencd from the
Effective Date up to but excluding the 25th day of the calendar month immediately following the
Effective Date, CRL will pay (to the extent not already paid) a due proportion of the Category 1
Lease Rent. On the Monthly Rent Termination Date, CRL shall pay Category 1 Lease Rent 1n advance
to the Next Quarter Day such payment to be calculated on a daily basis and thereafter Category 1
Lease Rent will accrue and be payable in accordance with the terms of the relevant Category 1
Lease.”

{c) Page 15, Clause 7 (The effect of the CVA on Category 1 Landlords)
Clause 7.3
To delete the words “on an annual basis” as shown on the second line of Clause 7.3.

Clause 7.3 will then read as follows:
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“For the avoidance of doubt, any Turnover Rent applicable in respect of the Category 1 Leases shall
continue to be paid pursuant to the current terms of the applicable Category 1 Leases attnbutable
to the penod in which such Turnover Rent is payable up to the Category 1 End Date. Furthermore,
all Turnover Rent due and payabte up until the date prior to the Creditors’ Meeting will continue to
be paid in the normal course, pursuant to the terms of the Category 1 Lease”.

(d) Page 17, Clause 7 {The effect of the CVA on Category 1 Landlords}

Clause 7.10

To add the word “automatically” on the third line of Clause 7.10.

Clause 7 10 will then read as follows.

“Any requirement or condition that CRL must automatically enter into an authonsed guarantee
agreement on an assignment or assignation at any time duning the remainder of the term or
automatically provide any other security whatsoever in connection with such assignment or
assignation shall not apply and shall be disregarded until the Category 1 End Date.”

(e) Page 17, Clause 7 (The effect of the CVA on Category 1 Landlords)

To wnsert a new Clause 7.11 to clanfy that rent reviews i1n respect of the Category 1 Leases wll
remain unaffected.

The new clause 7.11 will then read as follows:

“For the avoidance of doubt, to the extent that any Category 1 Lease contains rent review
provisions, such rent review provisions will continue to apply and will remain unaffected by the
CVA".

Category 2 Premises

1.3 The following provisions in relation to the Category 2 Landlords will be modified as follows.
1.3.1 Summary of the Proposal

(a) Page vi - Paragraph (1)

To delete the words “on an annual basis” as shown on the third line of paragraph {1).

Paragraph {1} will then read as foltows:

“to provide in respect of the Category 2 Premises for the payment of any Turnover Rent applicable
to the Category 2 Leases to be reduced pursuant to the terms of (h} above and to continue to be
paid pursuant to the current terms of the applicable Category 2 Leases attnbutable to the penod in
which such Turnover Rent is payable either up to the Category 2 End Date or up to the date of
vacation of the relevant Category 2 Premises by CRL, whichever is the earliest. For the avoidance of
doubt, all Turnover Rent due and payable up until the date pnior to the Creditors’ Meeting will
continue to be paid in the normat course, pursuant to the terms of the Category 2 Lease”.

{b) Page vi-vi1 - Paragraph (l)

To replace the word “avoidable” on the fourth line of paragraph (1) with the words “a voidable®, so
that the first paragraph of paragraph {l) reads as follows:
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“if CRL elect to vacate the Category 2 Premises prior to the Category 2 End Date, CRL shall provide
an indemnity to the relevant Category 2 Landlord equivalent to the due apportionment of Rates
payable on those Category 2 Premises {save for any period to which a voidable rate period applies)
which would have been payable on a time apportioned basis rather than on a liabitity incurred by
the Landlord basis until the earliest of".

1.3.2 Section 2 - Terms of the Proposal

(a) Page 18, Clause 8 5 (The effect of the CVA on Category 2 Landlords)

Clause 8.5

To delete the words “on an annual basis™ as shown on the third line of Clause 8.5.
Clause 8.5 will then read as follows:

“For the avoidance of doubt, the payment of any Turnover Rent appticable to the Category 2 Leases
shall be reduced pursuant to the terms of Clause 8.3 above and shall continue to be paid pursuant
to the current terms of the applicable Category 2 Leases for the penod of occupation only
attributable to the period in which such Turnover Rent is payable either up to the Category 2 End
Date or up to the date of vacation of the relevant Category 2 Premises by CRL, whichever is the
earliest Furthermore, all Turnover Rent due and payable up until the date pnor to the Creditors’
Meeting will continue to be paid in the normal course, pursuant to the terms of the Category 2
Lease”.

(b) Pages 18-19, Clause 8.9 (The effect of the CVA on Category 2 Landlords)
Clause 8.9

To replace the word “avoidable” on the fourth line of Clause 8.9 with the words “a voidable”, so
that the first paragraph of Clause 8.9 reads as follows:

“If CRL elects to vacate the Category 2 Premises during the Rent Concession Penod pursuant to the
terms of Clause 8.8, CRL shall provide an indemnity to the relevant Category 2 Landlord equivalent
to the due apportionment of Rates payable on those Category 2 Premises (save for any penod to
which a voidable rate period applies) which would have been payable on a time apportioned basis
rather than on a liability incurred by the Landlord basis until the earliest of”.

Category 3 Premises

1.4 The following provistons in relation to Turmover Rent in relation to Category 3 Leases will be
modified as follows:

1.4.1 Summary of the Proposat

(a) Page viii - Paragraph (s)

To delete the words “on an annual basis”" as shown on the fourth line of paragraph (s).

Paragraph (s) will then read as follows.

“to provide in respect of the Category 3 Premises for the payment of any Turnover Rent applicable
to the Category 3 Leases to be reduced pursuant to the terms of (r) above such that the amount of
Turnover Rent payable would only be attnbutable to the Rent Concession Period and shall continue

to be paid pursuant to the current terms of the applicable Category 3 Leases attnbutable to the
penod in which such Turnover Rent is payable either up to the Category 3 End Date or up to the
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date of vacation of the relevant Category 3 Premises by CRL, whichever 1s the earliest. For the
avordance of doubt, all Turnover Rent due and payable up until the date prior to the Creditors’
Meeting will continue to be paid in the normal course, pursuant to the terms of the Category 3
Lease".

1.4.2 Section 2 - Terms of the Proposal

(a) Page 24, Clause 10 4 (The effect of the CVA on Category 3 Landlords)

Clause 10.4

To delete the words “on an annual basis” as shown on the fourth bine of Clause 10.4.
Clause 10.4 will then read as follows:

“For the avoidance of doubt, the payment of any Turnover Rent appticable to the Category 3 Leases
shall be reduced pursuant to the terms of Clauses 10.3(a) and 10.3(b) abave such that the amount
of Turnover Rent payable would only be attributable to the Rent Concession Period and the perod
of occupation and shall continue to be paid pursuant to the current terms of the applicable
Category 3 Leases attributable to the period in which such Turnover Rent 1s payable either up to the
Category 3 End Date or up to the date of vacation of the relevant Category 3 Premises by CRL,
whichever is the earhiest. Furthermore, atl Turnover Rent due and payable up until the date prior to
the Creditors’ Meeting will continue to be paid in the normal course, pursuant to the terms of the
Category 3 Lease”.

1.5 The following provisions in relation to the Category 3 Landlords will be modified to make 1t
clear that the Category 3 Landlords are able to serve a Notice to Vacate during the Rent Concession
Penod. Accordingly, the following provisions will be amended:

1.5.1 Summary of the Proposal
(a) Page v - Paragraph (u)

To replace the word “earber” with “later” in the third ine of paragraph (u) so that paragraph (u)
reads as follows.

“to enable Category 3 Landlords to require CRL to vacate and end the lease of the relevant
Category 3 Premises before the Category 3 End Date, upon giving CRL no less than 45 days’ notice,
such notice to be given no later than 45 days prior to the expiry of the Rent Concession Period”.

1.5.2 Section 2 - Terms of the Proposal
(a) Page 24-25, Clause 10 (The effect of the CVA on Category 3 Landlords)
Clause 10.8

To replace the word “earhier” with “later” in the sixth line of Clause 10.8 so that Clause 10.8 reads
as follows:

“|f a Category 3 Landlord requires CRL to vacate a Category 3 Premises before the expiry of the
Rent Concession Period, the Category 3 Landlord shall be entitled to deliver to CRL a Notice to
Vacate in the form set out at Schedule 25 (Notice to Vacate) together wath any additional notice(s)
as may be required by law to constitute a valid surrender, forfeiture or irritancy as the case may be
gwving not less than 45 days’ notice to that effect and such notice shall be given no later than 45
days prior to the expiry of the Rent Concession Penod. A Notice to Vacate may not be delivered to
CRL before the Next Payment Date and no Notice to Vacate may require CRL to vacate a Category 3
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Premises later than the expiry of the Rent Concesston Peried (a "Notice Penod™). Once given, a
Notice to Vacate may not be withdrawn, save by agreement with CRL".

1.5.3 Section 2 - Terms of the Proposal
(a) Page 26, Clause 10 (The effect of the CVA on Category 3 Landlords)
Clause 10,12 (b)

To reptace the word “earlier” with “later” in the third line of Clause 10.12 (b) so that Clause 10.12
{b) reads as follows:

“The Landlords of Category 3 Leases may require CRL to vacate and end the lease of the relevant
property before the Category 3 End Date, by giving 45 days’ notice to CRL, and such notice shall be
given no later than 45 days pnor to the expiry of the Rent Concession Period”.

1.6 The following provisions in relation to the Category 3 Landlords will be modified to make it
clear that if CRL elects to vacate a Category 3 Premises after the expiry of the Rent Concession
Period, that CRL shall provide an indemmty to the Category 3 Landlord equivalent to the due
apportionment of Rates payable on those Category 3 Premises in accordance with the provisions
contained 1n Clause 10.15. Accordingly, the following provisions will be modified-

1.6.1 Summary of the Propaosal
{a) Page vni-ix - Paragraph (w)

To add the word “either” on the third line of paragraph {w); to add the words “or after the
Category 3 End Date pursuant to (z) below” on the fourth line of paragraph (w) and to replace the
word “avoidable” on the sixth line of paragraph (w) with the words “a voidable™, so that the first
paragraph of paragraph (w) reads as foltows:

“notwithstanding the deemed surrender of the relevant lease at the expiry of  the Rent
Concession Period or a Notice to Quit being delivered by CRL to a Category 3 Landlord where
CRL elects to cease occupation of a Category 3  Prermises either prior to the Category 3 End Date or
after the Category 3End  Date pursuant to (z) below, CRL to provide an indemmty to the
relevant  Category 3 Landlord equivalent to the due apportionment of Rates  payable on those
Category 3 Premises (save for any period to which a voidable rate  period applies} which would
have been payable on a time apportioned  basis rather than on a liability incurred by the Landlord
basis untit the earhest of”,

{b) Page ix - Paragraph (z)

Delete paragraph (z) (1) in 1ts entirety, and replace with the following wording “CRL shatl give no
less than 45 days' notice to the Category 3 Landlord to cease occupation of such Category 3
Premises” so that paragraph (z) reads as follows:

“having elected to remain in occupation, CRL may subsequently elect to vacate any such Category 3
Premises at any time after the Category 3 End Date, provided that:

{1) CRL shalt gwe no less than 45 days’ notice to the Category 3 Landlord to cease occupation of
such Category 3 Premises; and

(n) the relevant Category 3 Landtord may require CRL to vacate and end the lease of the relevant
Category 3 Premises after the Category 3 End Date, upon giving CRL no less than 45 days’ notice. "
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1.6.2 Section 2 - Terms of the Proposal
{a) Page 27, Clause 10 (The effect of the CVA on Category 3 Landlords)
Clause 10.14(c)

To replace the words “provided that CRL shall continue to pay Rates in respect of those Category 3
Prermses until the eartier of the surrender, forfeiture, irntancy, assignation, assignment,
expiration, contractual expiry (or determination by exercise of a break clause or passage of time) or
other valid termination of the relevant Lease (including but not imited to pursuant to Clause
10.14{d) below)” as shown on the second to sixth line of Clause 10.14(c), with “by giving not less
than 45 days’ notice to the Category 3 Landlord to cease occupation of such Category 3 Premses”.

Clause 10.14(c) will then read as follows:

“CRL may elect to vacate any such Category 3 Premises at any time after the expiry of the Rent
Concession Penod, by giving not less than 45 days' notice to the Category 3 Landlord to cease
occupation of such Category 3 Premises”.

{b) Pages 27-28, Clause 10 (The effect of the CVA on Category 3 Landlords)
Clause 10,15

To add the word “exther” and to add the words “or following an election to vacate pursuant to the
terms of Clause 10.14{c)” on the fourth line of Clause 10.15; and to replace the word “avoidable”
on the seventh line of Clause 10.15 with the words “a voidable”, so that the first paragraph of
Clause 10.15 reads as follows:

“Notwithstanding the deemed surrender of the relevant lease at the expiry of the Rent Concession
Period pursuant to the terms of Clause 10.13, or a Notice to Quit being delivered by CRL to a
Category 3 Landlord where CRL elects to cease occupation of a Category 3 Premises, either prior to
the expiry of the Rent Concession Period pursuant to the terms of Clause 10.10 or following an
election to vacate pursuant to the terms of Clause 10.14{(c), CRL shall provide an indemmty to the
Category 3 Landlord equivalent to the due apportionment of Rates payable on those Category 3
Premmses (save for any penod to which a voidable rates period applies) which would have been
payable under such lease on a time apportioned basis rather than on a Liability incurred by the
Landlord basis until the earliest of”.

Additional Modifications

1.7 Schedule 20 - Notice of Claim - (page 87)

1.7.1  To replace the [¢] on the first and second line of paragraph 7 with the words “20 June
2014". Paragraph 7 of Schedule 20 will then read as follows:

“Total amount of claim as at 20 June 2014 in respect of the Company

Total amount of interest owed on the claim as at 20 June 2014 1n respect of the Company:”
1.8 Schedule 26 - Surrender for Category 3 and Category 5 Leases - (page 96)

1.8.1 Part 1 - Form of Surrender Deed for English Leases

{a) Clause 10.13 {d) (1) and Clause 12.7 (d) (n) envisage that the form of deed of surrender to be
entered into with each landlord may be amended from the standard form contained in Part 1 of
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Schedule 26 (Surrender Category 3 and Category 5 Leases). It 1s clarified and confirmed that the
form of deed of surrender to enter into with each relevant landlord will be amended such that:

(i) the definitions of “Costs” and “Regulations” in Clause 1 of the Standard Form contained in
Schedule 26 be deteted in their entirety; and

(n) Clause 51n relation to TUPE of the Standard Form n Part 1 of Schedule 26 be deleted 1n its
entirety.

{b) Simlarly, it 15 clanfied and confirmed that the form of TR1 in Part 3 of Schedule 26 {Form of
TR1) to be entered into with each relevant landlord will be amended such that:

(1) the defimtions of “Costs” and “Regulations” in section 11 of Part 3 of Schedule 26 be deleted 1n
their entirety; and

() paragraphs 3 1 and 3.2 (in relation to TUPE) in section 11 of Part 3 of Schedule 26 be deleted in
their entirety.

1.9 Section 2 - Terms of the Proposal

19.1 Page 33, Clause 16 (Rent Concession Agreement)

Clause 16.1(a)

To delete the words “Invoices shatl be submitted by Landlords to CRL 1n refation to all such
payments at the same intervals and for the same penods as they were submitted by Landlords prior
to this Proposal, albeit the payment terms are vaned by this Proposal” as shown on the last three
lines of Clause 16.1(a).

Clause 16.1(a) will then read as follows:

“Dunng the Rent Concession Penod:

(3) the relevant Landlord will submit duly prepared VAT invoices 1n respect of each payment due
under Clause 7 (The Effect of the CVA on Category 1 Landlords), Clause 8 (The Effect of the CVA on
Category 2 Landlords), Clause 10 {The Effect of the CVA on Category 3 Landlords) and Clause 12
(The Effect of the CVA on Category 5 Landlords) (as applicable) not later than three Business Days
prior to the date upon which such payment becomes due; and”.

1,10 Claims Date

The following modifications will be made 1n relation to the Claims Date such that the Claims Date 15
20 July 2014:

1.10.1 Schedule 1 Definitfons and Interpretation, Part 1 Definitions - Page 50

(a) To replace the words “"Claims Date” means 20 June 2014" with the words “”Claims Date”
means 20 July 2014" such that any reference to Claims Date throughout the CVA document shall
refer to 20 July 2014;

1.10.2 Front Page/Cover of CVA

{(a) To replace the words “The Claims Date 1s 20 June 2014" on the fifth line of the second last
paragraph, with the words “The Claims Date is 20 July 2014".
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20 June 2014 k ZoLFo COOPER

Queries

If you have any queries on the above points, please email us at CRLCVA®@zolfocooper.eu in all cases
marked for the attention of Jessica Geddes and Suzie Fnedrich, or telephone us on 0161 838 4501.

Yourg sihcerely

| concur that the above clarification represents the Company’s understanding of its obligations
under the CVA and that the modifications contemplated above shatl be made on the Effective Date,

Director

For and on behalf of Café Rouge Limited




