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Companies House

A fee is payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form is for % What this form is NOT for For further information, please
You may use this form to register You may not use thrs form to refer to our guidance at*
a charge created or evidenced by register a charge v bl 4
an mstrument instrument tke fc
This form must be delivered to the Registrar for regist Jia _
21 days beqinning with the day after the date of geation « ]
delivered outside of the 21 days 1t wall be rejected unless it g . I
court order extending the time for delivery A30RHN16
A18 3170172014 #196
D You must endlase a certified copy of the instrument with t COMPANIES HOUSE

scanned and placed on the public record

Company details EXNEE e

Company number |0_|T|0—|—9_ﬁ—|_6—[9_|-0_ » Filling in this form
Please complete n typescnpt or in
Company name in fufl | Ennchyou Limited bold black capitals
l All fields are mandatory unless
specified or indicated by *
Charge creation date
d d m m ¥ ¥ L
dagecrmndate [0 [V =2l My [
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge
Name Richard John Uglow
as Trustee of Ennchyou Founder Pension Scheme
Name White Horse Trustees Limited
as Trustee of Ennchyou Founder Penslon Scheme
Name n/a
Name n/a

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

(7] tconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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Particulars of a charge

Description

Please give a short descnption of any land (including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 5
subject to this fixed charge or fixed secunty

Description

1 Charges to the Pension Scheme, by way of first legal mortgage,
all the Real Propertes whether registered or unregistered,

2 Charges to the Pension Scheme, by way of first fixed charge
(a) all Properties acquired by the Borrower in the future,

(b) all present and future interests of the Borrower not effectively
mortgaged or charged under the preceding provisions of this
clause, or over freehold or leasehold property,

(c) all present and future nghts, icences, guarantees, rents,
deposits, contracts, covenants and warmranties relating to the
Properties,

{d) a!l hcences, consents and authonsations (statutory or
otherwise) held or required in connection with the Borrower's
business or the use of any Charged Property, and all nghts in
connectton with them,

(E) all the Intellectual Property and all fees and royalties denved
from, or incidental to, the Inteflectual Property

Contmuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

Yes
O wNe

Floating charge

Is the instrument expressed to contain a floatng charge? Please tick the
appropnate box

[[] Yes Continue
O No GotoSection?

Is 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 chargor from creating
any further security that will rank equally wath or ahead of the charge? Please
tick the appropnate box

[7] VYes
O Ne

04/13 Version 1 0
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Particulars of a charge

Trustee statement®

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

OThis statemment may be filed after

the regstration of the charge {use
form MROG)

Signature

I Please sign the form here

Signature

xS Uglay X

This form must be ﬂgne(}‘gpefson with an interest in the charge

04113 Version 1 0
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
publc record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

ot name Svetlana Zhukova

Harsfield Trustee Services Limited

Company name

haes Hartham Park

Imim

Corsham
| ComtyRea™ \Wiltshire

SN BT ORI

Imm

I Country

UK

|nx

me
0845 8802465

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

Chedklist

We may return forms completed incorrectly or
with imformation missing

Please make sure you have remembered the

following

1 The company name and number match the
information held on the public Reqgister

O 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 entrtled to

the charge

You have ticked any appropnate boxes in Sections

3.5.6,7&8

You have given a description in Section 4, if

approprtate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal nstrument, 1t must

be a certfied copy

coo o o o a

Please note that all information on this form wll
appear on the public recard

P How to pay

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

Make chegues or postal orders payable to
‘Companies House '

EWhere 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 1n England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Carditf

For companies registered in Scotland

The Regstrar of Companies, Compantes House,
Fourth floor, Ediburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northem Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, B2 88G

DX 481 NR Belfast 1

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 available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

Thas form has been provided free of charge by Compan:ies House.

04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4098690
Charge code: 0409 8690 0003

The Registrar of Compantes for England and Wales hereby certifies that a
charge dated 24th January 2014 and created by ENRICHYOU LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 31st
January 2014,

Given at Companies House, Cardiff on 3rd February 2014
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Dated:

24™ January 2014

Debenture

between

ENRICHYOU LIMITED

and

TRUSTEES OF THE

ENRICHYOU FOUNDER PENSION SCHEME

Certified as a true
copy of the original

White Horse Trustees Li¢

Tel No Cuz £y
Date ?3(_-_;- l —Gjl &QD

Position =>4 Q&C—he__

IS

Authorised Sr%rory g
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This deed is dated Al \_) o \JCv‘fj 2014
e

Parties

(1} ENRICHYOU LIMITED {company number 04098690) whose registered office 1s situate at Unut
21B The Flaxmull, Flaxmill Lane, Spalding, Lincolnshire PE11 3XQ (the “Borrower”)

(2) RICHARD JOHN UGLOW of 13 Mariette Way, Spalding PE11 1DT and WHITE HORSE
TRUSTEES LIMITED (Company number 07214737) whose registered office 1s at Hartham Park,
Corsham, Wiltshire SN13 ORP as trustees of the ENRICHYOU FOUNDER PENSION SCHEME (the

“Pension Scheme”)
Background

(A) The Penston Scheme has agreed pursuant to the Loan Agreement to provide the Borrower

with loan facilities

(B) This debenture provides security which the Borrower has agreed to give the Pension Scheme

for the loan faclities under the Loan Agreement
Agreed terms
1 Definitions and interpretation
1 Defimtions
The defimtions and rules of interpretation in this clause apply in this debenture.

Administrator: an administrator appointed to manage the affairs, business and property of

the Borrower pursuant to paragraph 59 of Schedule 5

Book Debts: all present and future book and other dehbts and monetary claims due or owing
to the Borrower, and the bhenefit of all security, guarantees and other nghts of any nature

enjoyed or held by the Borrower in relation to any of them

Business Day: a day (other than a Saturday or Sunday} on which banks are open for general

business in London

Charged Property: all the assets, property and undertaking for the time being subject to the
security interests created by this debenture {and references to the Charged Property shall

include references to any part of it)

S5|Page




Costs: all costs, charges, expenses and liabilities of any kind including, without imitation,
costs and damages in connection with litigation, professional fees, disbursements and any

value added tax charged on Costs

Encumbrance: any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
lien, assignment by way of security or other security interest securing any obligation of any

person, or any other agreement or arrangement having a similar effect

Environment: all of the air, water and land, including {without limrtation) the air within
buildings and other natural or man-made structures above or below ground, ground and

surface water and surface and sub-surface soil

Environmental Law: all applicable statutes, treaties, regulations, directives or similar
measures relating to the pollution or protection of the Environment that affects the Charged

Praperty

Equipment: all present and future equipment, plant, machinery, tools, vehicles, furniture,
fittings, installations and apparatus and other tangible moveable property for the time being
owned by the Borrower, including any part of it and all spare parts, replacements,

modifications and additions
Insurance Policies: the insurance pohicies referred to nclause 31 3

Intellectual Property: the Borrower's present and future patents, rights to inventions,
copynght and related rights, moral rights, trade marks and service marks, trade names and
domain names, rights in get-up, rights to goodwill or to sue for passing off or unfair
competition, rights in designs, topegraphical and similar nights, rights in computer software,
database nghts, nghts in confidential information (including know-how and trade secrets)
and any other IP rights, in each case whether registered or unregistered and including all
applications {(or nights to apply) for, and renewals or extensions of, such rights and all similar
or equivalent rights or forms of protection which subsist or will subsist now or in the future
in any part of the world "IP nghts" includes any interest in any of the rights referred to

above

Investments: all present and future stocks, shares, loan capital, secunties, bonds and
investments (whether or not marketable) for the time being owned (at law or in equity) by
the Borrower, mcluding all nghts accruing or maidental to those investments from time to

time

6|Page
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Loan Agreement: the loan agreement dated z.u, ! ’ 'Y between the Borrower and the

Pension Scheme for the provision of the loan facilities secured by this debenture

Properties: all freehold and leasehold properties {whether registered or unregistered) and
all commonhold properties, now or in the future {and from time to time) owned by the
Borrower, or in which the Borrower holds an interest {including (but not limited to} the

properties which are briefly described in Schedule 1) and Property means any of them

Receiver: a receiver and/or manager of any or all of the Charged Property appointed under

paragraph 50 of Schedule 5

Secured Liabilities: all present and future monies, obligations and liabilities owed by the
Borrower to the Pension Stheme, whether actual or contingent and whether owed jointly or
severally, as principal or surety and/or in any other capacity, together with all interest
(including, without imitation, default interest) accruing in respect of such monies or

habilities

Security Period: the period starting on the date of this debenture and ending on the date on
which all the Secured Liabilities have been unconditionally and irrevocably paid and

discharged in full and no further Secured Liabilities are capable of being cutstanding
Interpretation
Unless the context otherwise requires, i this debenture

121 areference to a statute or statutory provision includes a reference to any
subordinate legislation made under that statute or statutory provision, to any
modification, re-enactment or extenston of that statute or statutory provision and to
any former statute or statutory provision whaich it consolhidated or re-enacted before

the date of this debenture,
122 areference to one gender includes a reference to the other gender,
123 wordsn the singular include the plural and in the plural include the singular,

124 areference to a clause or Schedule Is to a clause of, or Schedule to, this debenture

and references to paragraphs are to paragraphs of the relevant Schedule,

125 areference to this debenture (or any specified provision of it} or any other

document shall be construed as a reference to this debenture, that provision or that




13

14

document as in force for the time being and as amended or novated from time to

time,

126 areference to a person shall include a reference to an individual, firm, corporation,

unincorporated body of persons, or any state or any agency of a person,

127 areference to an amendment includes a supplement, vanation, novation or re-

enactment {(and amended shall be construed accordingly),

128 areference to assets includes present and future properties, undertakings,

revenues, rnghts and benefits of every description,

1 29 areference to an authorisation includes an authorisation, consent, licence,

approval, resolution, exemption, filing, registration and notarisation,

1 210 a reference to a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental, inter-
governmental or supranational hody, agency, department or regulatory, self-

regulatory or other authority or organisation, and

1211 clause, schedule and paragraph headings shall not affect the interpretation of this

debenture
Clawback

If the Pension Scheme considers that an amount paid by the Borrower in respect of the
Secured Liabilities 1s capable of being avoided or otherwise set aside on the liguidation or
admirsstration of the Borrower or otherwise, then that amount shall not be considered to

have been irrevocably paid for the purposes of this debenture
Nature of security over real property

A reference in this debenture to a charge or mortgage of any freehold, leasehold or

commonhold property includes

141 all buildings and fixtures (including trade and tenant’s fixtures) which are situated on

that property at any time,

142 the proceeds of the sale of any part of that property, and

8|Page
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16

17

18

19

21

31
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143 the benefit of any covenants for title given, or entered into, by any predecessor in
title of the Borrower in respect of that property, and any monies paid or payable in

respect of those covenants
Law of Property {Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property {(Miscellaneous Provisions) Act 1989,
the terms of the Loan Agreement and of any side letters between any parties in relation to

the Loan Agreement are incorporated into this debenture
Third party rights

A third party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce,

or to enjoy the benefit of, any term of this debenture

Perpetuity period

The perpetuity period apphcable to all trusts declared by this debenture shall be 80 years
Insolvency Act 1986

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 applies to the floating charge
created by this debenture

Schedules

The schedules form part of this debenture and shall have effect as if set out in full In the

body of thus debenture Any reference to this debenture includes the schedules
Covenant to pay

The Borrower shall, on demand, pay to the Pension Scheme and discharge the Secured

Liabilities when they become due
Grant of security
Charging clause

As a continuing security for the payment and discharge of the Secured Liabilities, the

Borrower with full title guarantee
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charges to the Pension Scheme, by way of legal mortgage, all the Properties as listed

in Schedule 1,
charges to the Pension Scheme, by way of fixed charge
(a) all Properties acquired by the Borrower in the future,

(b) all present and future interests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this clause 3 n, or over, freehold

or leasehold property,

(©) all present and future rights, licences, guarantees, rents, deposits, contracts,

covenants and warranties refating to the Properties,

(d) all licences, consents and authorisations {statutory or otherwise) held or
required 1n connection with the Borrower's business or the use of any

Charged Property, and all rights in connection with them,

(e) all present and future goodwill and uncalled capital for the time being of the

Borrower,
N all the Equipment,

(2) all the Intellectual Property and all fees and royalties derived from, or

incidental to, the Intellectual Property,
(h) all the Book Debts,
(1) all the Investments, and

() all montes from time to time standing to the credit of its accounts with any

bank, financial institution or other person

assigns to the Pension Scheme, by way of fixed charge, all its nghts in any policies of
Insurances or assurance present or future (including, without imitation, any

Insurances relating to the Properties or the Equipment), and

charges to the Pension Scheme, by way of floating charge, all the undertaking,
property, assets and nights of the Borrower at any time not effectively mortgaged,

charged or assigned pursuant to clause 3 1 1 to clause 3 1 3 inclusive




32 Automatic conversion of floating charge

The floating charge created by clause 3 1 4 shall automatically and immed:ately (without

notice) be converted into a fixed charge over the relevant Charged Property if
321 the Borrower

(a) creates, or attempts to create, on all or any part of the Charged Property an
Encumbrance without the prior written consent of the Pension Scheme or

any trust in favour of another person, or

{b) disposes, or attempts to dispose of, all or any part of the Charged Property
{(other than property that is only subject to the floating charge while it
remains uncrystallised which property may be disposed of in the ordinary

course of business}, or

322 arecewerisappomnted over all or any of the Charged Property that is subject to the

floating charge, or

323 anyperson levies (or attempts to levy) any distress, attachment, execution or other

process agamst all or any part of the Charged Property, or

324 the Pension Scheme recewes notice of the appointment of, or a proposal or an

intention to appoint, an administrator of the Borrower
33 Conversion of floating charge by notice

The Pension Scheme may, In its sole discretion, at any time and by written notice to the
Borrower, convert the floating charge created under this debenture into a fixed charge as

regards any part of the Charged Property specified by the Pension Scheme in that notice
34 Assets acquired after any floating charge crystallisation

Any asset acquired by the Borrower after any crystallisation of the floating charge created
under this debenture which, but for such crystallisation, would be subject to a floating
charge shall (unless the Pension Scheme confirms in writing to the contrary) be charged to

the Pension Scheme by way of fixed charge
4 Liability of the Borrower

41 Liability not discharged
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51

61

71

g1

The Borrower's liabihity under this debenture in respect of any of the Secured Liabilities shall

not be discharged, prejudiced or affected by

411 anysecunty, guarantee, Indemnity, remedy or other right held by, or available to,
the Pension Scheme that i1s or becomes wholly or partially illegal, void or

unenforceable on any ground, or

412 the Pension Scheme renewing, determining, vanying or increasing any facibty or
other transaction in any manner or CORCUrring n, accepting or varying any
compromise, arrangement or settlement, or omitting to claim or enforce payment

from any other person, or

413 anyotheract or omission, which but for this clause 4 1 might have discharged, or

otherwise prejudiced or affected, the hability of the Borrower
Immediate recourse

The Borrower waives any right it may have to require the Pension Scheme to enforce any
security or other right, or claim any payment from, or otherwise proceed against, any other

person before enforcing this debenture against the Borrower
Representations and warranties

The Borrower represents and warrants to the Pension Scheme in the terms set out n 0 The

representations and warranties set out in 0 are made on the date of this debenture
Covenants

The Borrower covenants with the Pension Scheme in the terms set out in Schedule 3
Powers of the Pension Scheme

The Pension Scheme shall have the powers set out in Schedule 4

Enforcement

Enforcement events

The security constituted by this debenture shall be iImmediately enforceable in any of the

circumstances set out in paragraph 45 of Schedule 5 The parties to this debenture agree
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91

92

that the provisions of Schedule 5 shall apply to this debenture and shall be binding between

them
Receiver's powers

A Recewver shall have, in addition to the powers conferred on receivers by statute, the

further powers set out in Schedule 6
Costs and indemnity
Costs

The Borrower shall pay to, or reimburse, the Pension Scheme and any Recetver on demand,
on a full indemnity basis, all Costs incurred by the Pension Scheme and/or any Recever in

relation to
911 thisdebenture or the Charged Property,

912 protecting, perfecting, preserving or enforcing (or attempting to do so) any of the

Pension Scheme's or Recewver's rights under this debenture;
913 suing for, or recovening, any of the Secured Liabilities,

(including, without limitation, the Costs of any proceedings in relation to this debenture or
the Secured Liabilities), together with interest on any amount due under clause 9 1 2 and

clause 9 1 3 at the default rate of interest specified in the Loan Agreement
Indemnity

The Pension Scheme and any Receiver, and therr respective employees and agents, shall be
indemnified on a full Indemnity basis out of the Charged Property in respect of all actions,

liabilities and Costs incurred or suffered in or as a result of

921 theexercise, or purported exercise, of any of the powers, authonities or discretions

vested in them under this debenture,

922 any matter or thing done, or omitted to be done, in relation to the Charged Property

under those powers, or

923 anydefault or delay by the Borrower in performing any of its obligations under this

debenture
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101

11

111

12

121

122

123

Release

Subject to clause 12 3, on the expiry of the Security Period (but not otherwise), the Pension
Scheme shall, at the request and cost of the Borrower, take whatever action 1s necessary to

release the Charged Property from the security constituted by this debenture
Assignment and transfer
Assignment by Pension Scheme

At any time, without the consent of the Borrower, the Pension Scheme may assign or
transfer the whole or any part of the Pension Scheme's rights and/or obligations under this

debenture to any person
Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its obligations, under this
debenture or enter into any transaction which would result in any of those nights or

obligations passing to another person
Further provisions
Independent security

12 11 This debenture shall be in addition to, and independent of, every other security or
guarantee which the Pension Scheme may hold for any of the Secured Liabihties at
any time No prior secunity held by the Pension Scheme over the whole or any part

of the Charged Property shall merge in the secunity created by this debenture
Continuing security

1221 This debenture shall remain in full force and effect as a continuing security for the
Secured Liabilities, despite any settlement of account, or intermediate payment, or
other matter or thing, unless and until the Pension Scheme discharges this

debenture in writing
Discharge conditional

1231 Anyrelease, discharge or settlement between the Borrower and the Pension
Scheme shall be deemed conditional on no payment or security received by the

Pension Scheme n respect of the Secured Liabilities being avoided, reduced or
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ordered to be refunded pursuant to any law relating to insolvency, bankruptcy,
winding-up, administration, recevership or otherwise Despite any such release,

discharge or settlement

(2) the Pension Scheme or its nominee may retain this debenture and the
security created by or pursuant to it, including all certificates and documents
relating to the whole ar any part of the Charged Property, for such pernod as
the Pension Scheme deems necessary to provide the Pension Scheme with

secunty against any such avoidance, reduction or order for refund; and

{b) the Penston Scheme may recover the value or amount of such secunty or
payment from the Borrower subsequently as if such release, discharge or

settlement had not occurred
124  Certificates

1241 A certificate or determination by the Pension Scheme as to any amount for the time
being due to it from the Borrower shall (in the absence of any manifest error) be

conclusive evidence of the amount due
125 Rights cumulative

12 51 The nghts and powers of the Pension Scheme conferred by this debenture are
cumulative, may be exercised as often as the Pension Scheme considers appropriate,

and are in addition to its nghts and powers under the general law

126 Waivers

1261 Any wawver or variation of any night by the Pension Scheme (whether arising under
this debenture or under the general law) shall only be effective If it 1s in wniting and
signed by the Pension Scheme and applies only in the circumstances for which it was
given, and shall not prevent the Pension Scheme from subsequently relying on the

relevant provision
127  Further exercise of rights

1271 No act or course of conduct or negotiation by or on behalf of the Pension Scheme
shall, in any way, preclude the Pension Scheme from exercising any right or power
under this debenture or constitute a suspension or variation of any such right or

power
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128

12.9

12 10

12 11

12 12

13

131

Delay

1281 No delay or failure to exercise any night or power under this debenture shall operate

das a waiver
Single or partial exercise

129 1 No single or partial exercise of any right under this debenture shall prevent any

other or further exercise of that or any other right
Consolidation

12 10.1 The restniction on the right of consolidation contained in section 93 of the Law of

Property Act 1925 shall not apply to this debenture
Partial invalidity

12 11 1 The invalidity, unenforceability or illegality of any prowvision (or part of a provision) of
this debenture under the laws of any junisdiction shall not affect the vahdity,

enforceability or legality of the other provisions
Counterparts

12 12 1 This debenture may be executed and delivered in any number of counterparts, each
of which i1s an oniginal and which together have the same effect as if each party had

signed the same document
Notices
Service

1311 Any notice or demand to be given by the Pension Scheme under this debenture,
shall be in writing and may be signed by any authorised signatory on behalf of the
Pension Scheme, and may be made or given to the Mortgagor at the address or fax
number, and for the attention, of the relevant party as set out in Schedule 7, or such
other address or fax number as may be notified in wnting from time to time by the

relevant party to the other party'-
13 12 by delivering it to any such place, or

13 13 by sending it by first class post to any such place, or
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132

14

141

142

14 3

T7|Page

1314 by sending it by fax to any fax number of the Mortgagor
Deemed Receipt and Proof of Service

1321 Anynotice or demand sent by post in accordance with the preceding clause 13 1
shall be deemed to have been served on the Mortgagor at nocn on the business day
next fotlowing the date of posting In proving such service by post it shall be
sufficient to show that the notice or demand was properly addressed to the address
of the relevant party as set out in Schedule 7 (or as otherwise notified by that party
under clause 13 1) and delivered either to that address and posted and such proof of
service shall be effective notwithstanding that the letter was in fact not delivered or

was returned undelivered
Goverming law and jurisdiction
Governing law

1411 This debenture and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including non-contractual disputes or claims) shall be

|

|

governed by and construed in accordance with the law of England and Wales |

|

Jurisdiction

14 21 The parties to this debenture irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction to settle any dispute or \
claim that anses out of or in connection with this debenture or its subject matter or |
formation (including non-contractual disputes or claims) Nothing in this clause shall
imit the nght of the Pension Scheme to take proceedings against the Borrower in
any other court of competent junisdiction, nor shall the taking of proceedings in any
one or mare yunsdictions preclude the taking of proceedings in any other
Junisdictions, whether concurrently or not, to the extent permitted by the law of

such other jurisdiction
Other service

143 1 The Borrower irrevocably consents to any process in any proceedings being served
on it in accordance with the provisions of this debenture relating to service of
notices Nothing contained in this debenture shall affect the right to serve process in

any other manner permitted by law




Schedule 1 Property

Part 1 Registered Property

ALL REAL PROPERTY

Part 2 Unregistered Property

ALL REAL PROPERTY
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Schedule 2 Representations and warranties

11

21

31

41

51

61

71

81

Ownership of Charged Property
The Borrower is the legal and beneftcial owner of the Charged Property
No Encumbrances

The Charged Property 1s free from any Encumbrance other than the Encumbrances created

by this debenture.
Adverse claims

The Borrower has not received or acknowledged notice of any adverse claim by any person

in respect of the Charged Property or any interest in it
Adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other

matters whatever, which matenially adversely affect the Charged Property
No breach of laws

There 15 no breach of any law or regulation which matenally adversely affects the Charged

Property
No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Property 1s subject to terms

entithng any person to terminate or curtail its use
No overriding interests

Nothing has ansen, has been created or 1s subsisting which would be an overriding interest

in any Property
Avoidance of security

No Encumbrance expressed to be created under this debenture is hable to be avoided, or

otherwise set aside, on the liquidation or administration of the Borrower or otherwise
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9 No prohibitions or breaches

91 There 1s no prohibition on assignment In any Insurance Policies, or the relevant clauses of
any of them, and the entry into this debenture by the Borrower does not and will not
constitute a breach of any Insurance Policies or any other agreement or nstrument binding

on the Borrower or 1ts assets
10 Environmental compliance

101  The Borrower has, at all imes, complied 1 all matenal respects with ali applicable

Environmental Law
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Schedule 3 Covenants

Partl

11

2.1

31

41

General covenants

Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Pension

Scheme

(a) create, purport to create or permit to subsist any Encumbrance on, or in relation to,

the Charged Property other than this debenture, or

{b) sell, assign, transfer, part with possession of or otherwise dispose of in any manner
(or purport to do so) all or any part of, or any interest in, the Charged Property,
except in the ordinary course of business in the case of Charged Property which is

only subject to an uncrystallised floating charge, or

{c) create or grant (or purport to create or grant) any interest in the Charged Property

in favour of a third party

Preservation of Charged Property

The Borrower shall not do, or permit to be done, any act or thing which would or might
depreciate, jeopardise or otherwise prejudice the security held by the Pension Scheme or
matenally diminish the value of any of the Charged Property or the effectiveness of the

security created by this debenture
Enforcement of rights
The Borrower shall use its best endeavours to

(a) procure the prompt observance and performance of the covenants and other

obligations imposed on the Borrower's counterparties, and

(b) enforce any rights and institute, continue or defend any proceedings relating to any

of the Charged Property which the Pension Scheme may require from time to time
Notice of breaches

The Borrower shall promptly on becoming aware of any of the same give the Pension

Scheme notice 1n writing of any breach of
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51

61

62

71

(a) any representation or warranty set out 1n 0, and
{b) any covenant set out in this Schedule 3
Title documents

The Barrower shall, on the execution of this debenture {or, if later, the date of acquisition of
the relevant Charged Property), deposit with the Pension Scheme and the Pension Scheme

shall, for the duration of this debenture be entitled to hold

(a) all deeds and documents of title relating to the Charged Property which are in the
possession or control of the Borrower (if these are not within the possession and/or
control of the Borrower, the Borrower undertakes to obtain possession of all such

deeds and documents of title),
)] all insurance Policies; and

() all deeds and documents of title (if any) relating to the Book Debts as the Pension

Scheme may specify from time to time
Notices to be given by the Borrower

The Borrower shall within immediately on the execution of this debenture give notice to the
relevant insurers of the assignment of the Borrower's rights and interest in and under
specify insurance pohcies pursuant to clause 3.1 3 and procure that each addressee of such
notice promptly provides an acknowledgement of the Pension Scheme's interest to the

Pension Scheme

The Borrower shall obtain the Pension Scheme's prior approval of the form of any notice or

acknowledgement to be used under this paragraph 6
Further assurance

The Borrower, at its own cost, shall prepare and execute such further legal or other
mortgages, charges or transfers (containing a power of sale and such other provisions as the
Pension Scheme may reasonably require) in favour of the Pension Scheme as the Pension
Scheme, in its absolute discretion, requires from time to time over all or any part of the
Charged Property and give all notices, orders and directions which the Pension Scheme may
require n 1ts absolute discretion for perfecting, protecting or facilitating the realisation of its

security over the Charged Property
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81

82

91

Part 2

10

101

11

Appointment of accountants
The Borrower shall

(a) at its own cost, If at any time so required by the Pension Scheme following the
occurrence of an Enforcement Event (as set out in Schedule 5) or if the Pension
Scheme reasonably believes such Enforcement Event s likely to occur, appoint an
accountant or firm of accountants nominated by the Pension Scheme to Investigate

the financial affairs of the Borrower and report to the Pension Scheme, and

{b) co-operate fully with any accountants so appointed and immediately provide such

accountants with all information requested

The Borrower authornses the Pension Scheme to make such appointment as it shall think fit
at any time, without further authonty from the Borrower In every such case, the fees and
expenses of those accountants shall be paid by the Borrower but, if paid by the Pension
Scheme on the Borrower's behalf, those fees and expenses shall be fully reimbursed to the

Penston Scheme under clause 9
Borrower's waiver of set-off

The Borrower waives any present or future right of set-off 1t may have in respect of the

Secured Liabilities (including sums payable by the Borrower under this debenture)
Book Debts and insurance covenants
Preservation of Book Debts

The Borrower shall not (except as provided by Part 2 of Schedule 3 or with the prior written
consent of the Pension Scheme) release, exchange, compound, set-off, grant time or

indulgence in respect of, or in any other manner deal with, all or any of the Book Debts
Insurance covenant
The Borrower

(a) shall {if the Pension Scheme so requires) produce to, or deposit with, the Pension
Scheme all Insurance Policies and the receipts for all premiums and other payments

necessary for effecting and keeping up such policies; and
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{b) has not done or omitted to do, and shall not do or omit to do, any act or thing that

may invalidate or otherwise prejudice the Insurance Policies
12 Insurance Policies' proceeds

121 All sums payable under any of the Insurance Policies at any time (whether or not the security

constituted by this debenture has become enforceable) shall

(a) immediately be paid to the Pension Scheme {unless the Pension Scheme otherwise |

agrees in writing prior to the date of payment of such proceeds),

(b) if they are not paid directly to the Pension Scheme by the insurers, be held by the
Borrower as trustee of the same for the benefit of the Pension Scheme (and the

Borrower shall account for them to the Pension Scheme), and

(c) at the option of the Pension Scheme, be apphied in making good or recouping
expenditure In respect of the loss or damage for which such monies are recewved or
in or towards discharge or reduction of the Secured Liabilities (but subject to

paragraph 56 of Schedule 5)
Part3 Property covenants
13 Maintenance and insurance
131  The Borrower shall

(a) keep all bulldings and all fixtures on each Property in good and substantial repair

and condition,

(b) nsure, and keep insured, those buildings and fixtures with such insurer and against
such risks and in such amounts and otherwtse on such terms as the Pension Scheme ‘
may require (and, failhng such requirement, 1n accordance with the practice in
respect of items of the same type current amongst prudent businessmen from time

to time) and

(c) procure that the interest of the Pension Scheme 1s noted on all those insurance
policies or, at the option of the Pension Scheme, that those insurance policies are

1issued In the joint names of the Pension Scheme and the Borrower
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14 Preservation of Property, fixtures and equipment
141 The Borrower shall not, without the prior written consent of the Pension Scheme

(a) pull down or remove the whole or any part of any building forming part of any |

Property, or

(b) make any matenal alterations to any Property or sever or remove any of its fixtures, |

or

(<) remove or make any material alterations to any of the Equipment belonging to, or in
use by, the Borrower on any Property {except to affect necessary repairs or replace

them with new or improved models or substitutes), or

(d) whenever any Equipment 1s destroyed, damaged or deteriorates, immediately

repair, replace and make good the same
15 Conduct of business on Properties

151  The Borrower shall carry on its trade and business in accordance with the standards of good
management from time to time current in such trade or business on those parts (if any} of

the Properties as are or may be used for the purposes of trade or business
16 Planning information
16 1 The Borrower shall

{a) give full particulars to the Pension Scheme of any notice, order, direction,
designation, resolution or proposal given or made by any planming authonity or other
pubhc body or authority {Planning Notice) that specifically applies to any Property,
or to the locaiity in which 1t 1s situated, within seven days after becoming aware of

the relevant Planning Notice, and

(b) (if the Pension Scheme so requires) immediately, and at the cost of the Borrower,
take all reasonable and necessary steps to comply with any Planning Notrce, and
make, or join with the Pension Scheme in making, such objections or
representations in respect of any such Planming Notice as the Pension Scheme may

desire
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17 Compliance with covenants and payment of rent

17 1 The Borrower shall

(a) chserve and perform all covenants, stipulations and conditions to which each '
Property, or the use of it, 1s or may be subjected and (if the Pension Scheme so
requires) produce to the Pension Scheme evidence sufficient to satisfy the Pension
Scheme that those covenants, stipulations and conditions have been observed and

performed, and

(b) {without prejudice to the generality of the foregoing) where a Property, or part of it,
1s held under a lease, duly and punctually pay all rents due from time to time and

perform and observe all the tenant's covenants and conditions
18 Maintenance of interests in Properties
18 1  The Borrower shall not, without the prior written consent of the Pension Scheme

(a) grant, or agree to grant, any licence or tenancy affecting the whole or any part of
any Property, or exercise the statutory powers of leasing (or agreeing to lease) or of
accepting (or agreeing to accept) surrenders under sections 99 or 100 of the Law of

Property Act 1925, or

(b) in any other way dispose of, or agree to dispose of, surrender or create any legal or

equitable estate or interest in the whole or any part of any Property
19 Registration restrictions

191  The Borrower shall procure that no person shall be registered under the Land Registration
Acts 1925 to 2002 as proprietor of any Property without the prior wnitten consent of the
Pension Scheme The Borrower shall be hable for the Costs of the Pension Scheme in lodging

cautions against the registration of the title to the whole or any part of any Property from

time to time
20 Development restrictions

201 The Borrower shall not, without the prior written consent of the Pension Scheme, carry out
or permit or suffer to be carried out on any Property any development as defined in the

Town and Country Planning Act 1990 or change or permit or suffer to be changed the use of

any Property
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21 Environment
211 The Borrower shall

(a) properly discharge all duties of care and responsibility placed upon it by

Environmental Law,

(b) observe and perform all the requirements of Enviranmental Law both in the conduct
of its general business and in the management, possession or occupation of each

Property, and

{c) apply for and obtain all authorisations, necessary to ensure that it does not breach

Environmental Law
22 No restrictive obligations

221  The Borrower shall not, without the prior winitten consent of the Pension Scheme, enter into
any onerous or restrictive obhgations affecting the whole or any part of any Property or
create or permit to anse any overnding interest, easement or right whatever in or over the

whole or any part of any Praoperty
23 Proprietary rights

231  The Borrower shall procure that no person shall become entitled to assert any proprietary or
other like nght or interest over the whale or any part of any Property without the prior

written consent of the Penston Scheme
24 Inspection

241  The Borrower shall permit the Pension Scheme and any Receiver and any person appointed

by either of them to enter on and inspect any Property on reasonable prior notice
25 Property information

25.1  The Borrower shall inform the Pension Scheme promptly of any acquisition by the Borrower
of, or contract made by the Borrower to acquire, any freehold, leasehold or other interest in

any property
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Part 4

26

261

27

271

28

281

29

291

Investment covenants
Dividends and voting rights post enforcement
After the secunty constituted by this debenture has become enforceable

(a) all dividends and other distrnibutions paid in respect of the Investments and recewved
by the Borrower shall be held on trust for the Pension Scheme and immediately paid
into a designated account or, if received by the Pension Scheme, shall be retained by

the Pension Scheme, and

(b) all voting and other nghts and powers attaching to the Investments shall be
exercised by, or at the direction of, the Pension Scheme and the Borrower shall, and
shall procure that its nominees shall, comply with any directions the Pension
Scheme may, in its absolute discretion, give concerning the exercise of those rights

and powers.
Calls on Investments

The Borrower shall duly and promptly pay all calls, instalments and other monies which may
be payable from time to time in respect of the Investments. The Borrower acknowledges
that the Pension Scheme shall not be under any hability in respect of any such calls,

instalments or other monies
No alteration of Investments

The Borrower shall not, without the pnior written consent of the Pension Scheme, amend, or
agree to the amendment of, the memorandum or articles of association or any other
constitutional documents of any 1ssuer that 1s not a public company, or the rights or

liabilities attaching to any of the Investments
Preservation of Investments

The Borrower shall ensure (insofar as it is able by the exercise of all voting rights, powers of
control and other means available to it to do so) that no 1ssuer that is not a public company
shall

(a) consolidate or subdivide any of its Investments, or reduce or re-organise its share

capital in any way,

(b)  1ssue any new shares or stock, or
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(c) refuse to register any transfer of any of its Investments which may be lodged for
registration by, or on behalf of, the Pension Scheme or the Borrower in accordance

with this debenture
30 Investments information

30.1  The Borrower shall, send to the Pension Scheme copies of all notices, circulars, reports,
accounts and other documents, which are sent to holders of any Investments, promptly

following receipt .
Part5 Equipment covenants
31 Maintenance of Equipment
311  The Borrower shall

(a) masntain the Equipment in good and serviceable condition (except for expected fair

wear and tear}, and
(b) not to permit any Equipment to be
(1) used or handled, other than by properly qualfied and trained persons, or

(n) to be overloaded or used for any purpose for which it 1s not designed or

reasonably suitable
32 Payment of Equipment taxes

321 The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
msurance premiums and other outgoings in respect of the Equipment and, on demand,

produce evidence of payment to the Pension Scheme
33 Equipment information
331 The Borrower shall

(a) give the Pension Scheme such information concerning the location, condition, use

and operation of Equipment as the Pension Scheme may require, and

(b) permit any persons designated by the Pension Scheme to inspect and examine

Equipment and the records relating to Equipment at all reasonable times
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34

341

35

351

Part 6

36

361
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Equipment insurance
The Borrower shall

(a) at its own expense, procure that the Equipment is covered and kept covered by
insurance of a kind satisfactory to the Pension Scheme with insurers approved by
the Pension Scheme (such approval not to be unreasanably withheld) for full
comprehensive insurance cover, which shall include {but not be hmited to) fire, theft
and acadent, for an amount which is not less than the aggregate cost of reinstating

or replacing such Equipment,

(b) if the Pension Scheme so requires, procure that the interest of the Pension Scheme
Is noted on all such insurance polictes or, at the option of the Pension Scheme, that
such insurance policies are 1ssued in the joint names of the Pension Scheme and the

Borrower, and

(c) maintain insurance for third party liabilities in such amount, and on such terms, as 1s

usual for users of equipment of the same type as the Equipment
Notice of charge

The Borrower shall, if so requested by the Pension Scheme, place and maintain on each item
of Equipment, in a conspicuous place, a clearly legible identification plate containing the

following wording
(a) "NOTICE OF CHARGE

Thus [DESCRIPTION OF ITEM] and anaillary equipment 1s subject to a fixed charge
dated [DATE ] in favour of [PENSION SCHEME]"

Intellectual Property covenants
Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and future
rights in, or relating to, the Intellectual Property including (without limitation), observing all
covenants and stipulations relating to such rights and paying all applicable renewal fees,

licence fees and other outgoings




37 Registration of intellectual Property

371  The Borrower shall use all reasonable efforts to effect registration of apphcations for
registration of any Intellectual Property and keep the Penston Scheme informed of all

matters relating to such registration
38 Maintenance of Inteflectual Property

381 The Borrower shall not permit any Intellectual Property to be abandoned, cancelled or to

lapse.
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Schedule 4 Powers of the Pension Scheme

39

391

40

401

41

411

42

42 1

422
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Power to remedy

The Penston Scheme shall be entitled {but shall not be bound) to remedy a breach at any
time by the Borrower of any of its obligations contained in this debenture and the Borrower
irrevocably authonses the Pension Scheme and 1ts agents to do all such things as are

necessary or desirable for that purpose
Exercise of rights

The rights of the Pension Scheme under paragraph 3% of this Schedule 4 are without
prejudice to any other nights of the Pension Scheme under this debenture The exercise of
those rights shall not make the Pension Scheme lable to account as a mortgagee in

possession
Power to dispose of chattels

At any time after the security constituted by this debenture has become enforceable, the

Pension Scheme or any Receiver

(a) may dispose of any chattels or produce found on any Property as agent for the

Borrower, and

{b) without prejudice to any obligation to account for the proceeds of any sale of such
chattels or produce, shall be indemnified by the Borrower against any liability ansing

from such disposal
Prior Encumbrances

At any time after the security constituted by this debenture has become enforceable, or
after any powers conferred by any Encumbrance having priority to this debenture shall have

become exercisable, the Pension Scheme may:
{a) redeem such or any other prior Encumbrance; and
{b) settle any account of the holder of any prior Encumbrance

The settlement of any such account shall be conclusive and binding on the Borrower Al
monies paid by the Pension Scheme to an encumbrancer in settlement of such an account

shall, as from its payment by the Pension Scheme, be due from the Borrower to the Pension




Scheme on current account and shall bear interest at the default rate of interest specified in

the Loan Agreement and be secured as part of the Secured Liabilitres
43 Indulgence

431  The Pension Scheme may, at its discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person or persons not being a party to this
debenture {whether or not such person or persons 15 jointly hable with the Borrower) n
respect of any of the Secured Liabilities, or of any other security for them without prejudice

either to this debenture or to the hability of the Borrower for the Secured Liabilities
44 Investments: dividends and voting rights prior to enforcement
44 1  Until the secunty constituted by this debenture becomes enforceable

{a) the Pension Scheme shall, on request by the Borrower, release and pay to the
Borrower any cash dividends paid in respect of any of the Investments and received

by the Pension Scheme or its nominee, and

(b) the Pension Scheme shall, in exercising all voting and other rights and powers of the
Pension Scheme or its nominee attaching to the Investments, act in accordance with
the directions of Borrower from time to time if acting in accordance with those
directions would not, in the Pension Scheme's opinion, prejudice the Pension
Scheme's secunity under this debenture or the value of the Investments, or

contravene any agreement between the Pension Scheme and the Borrower
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Schedule 5

Enforcement

45 Enforcement events

45 This debenture shall be enforceable if

(a)

(b)

(c)

(d)

(e)

(f)
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any of the Secured Liabilities are not paid or discharged when the same ought to be
paid or discharged by the Borrower {whether on demand, at scheduled matunty, or

by acceleration or otherwise, as the case may be), or

the Borrower 15 1n breach of any of its obligations under this debenture or under any
other agreement between the Borrower and the Pension Scheme and that breach (if
capable of remedy) has not been remedied to the satisfaction of the Pension
Scheme within 14 days of notice by the Pension Scheme to the Borrower to remedy

the breach, or
the Borrower

{1 becomes unable to pay its debts as they fall due {and/or the value of the
Borrower's assets 1s less than the amount of its labilities, taking into account

the Borrower's contingent and prospective hiabilities), or

{1) commences negotiations with any one or mare of its creditors with a view to

the general readjustment or rescheduling of its indebtedness, or

{u1)  makes a general assignment for the benefit of, or a composition with, its

creditors, or

the Borrower passes any resolution or takes any corporate action, or a petition Is
presented or proceedings are commenced, or any action 1s taken by any person for
its winding-up, dissolution, administration or re-organisation or for the appointment
of a recewver, administrative receiver, administrator, trustee or similar officer of it or

of any or all of its revenues or assets, or

a distress, execution, attachment or other legal process is levied, or enforced on or
sued against all or any part of the assets of the Borrower and remains undischarged

for seven days, or

any event occurs in relation to the Borrower that s analogous to those set out In

paragraph 45 1(c}, paragraph 45 1{d) or paragraph 45 1{e) of this Schedule S, or



452

46

46 1

47

47 1

48

48 1

() any representation, warranty or statement made or deemed to be made by the
Borrower under this debenture 1s or proves to have been incorrect or misleading [In

any material respect] when made or deemed to be made,

and n any such event (whether or not the event Is continuing}, without prejudice to any
other rights of the Pension Scheme, the powers of sale under the Law of Property Act 1925
shall iImmediately be exercisable and the Pension Scheme may, in its absolute discretion,

enforce all or any part of the security created by this debenture as it sees fit
Statutory power of sale

The statutory powers of sale conferred by the Law of Property Act 1925 shall, as between

the Pension Scheme and a purchaser from the Pension Scheme, arise on and be exercisable
at any time after the execution of this debenture, but the Pension Scheme shall not exercise
such power of sale until the security constituted by this debenture has become enforceable

under paragraph 45 of this Schedule 5
Extension of statutory powers

The statutory powers of sale, leasing and accepting surrenders conferred upon mortgagees
under the Law of Property Act 1925 and/or by any other statute shall be exercisable by the
Pension Scheme under this debenture and are extended so as to authorise the Pension
Scheme, whether In its own name or In that of the Borrower, to grant a lease or agreement
to lease, accept surrenders of lease or grant any option of the whole or any part of the
freehold and leasehold property of the Borrower with whatever rnights relating to other parts
of it, containing whatever covenants on the part of the Borrower, generally on such terms
and conditions (including the payment of money to a lessee or tenant on a surrender) and

whether or not at a premium as the Pension Scheme thinks fit.
Protection of third parties

No purchaser, mortgagee or other person dealing with the Pension Scheme or any Receiver

shall be concerned:

(a) to enquire whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged, or whether the power the Pension Scheme or a

Recewer 15 purporting to exercise has become exercisable; or

(b) to see to the apphcation of any money paid to the Penston Scheme or any Recewver
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49

49 1

50

501

502

503

51

511

512

No liability as mortgagee in possession

Neither the Pension Scheme, nor any Recewver nor any Administrator shall be hable to
account as morigagee 1n possession in respect of all or any of the Charged Property, nor
shall any of them be hable for any loss an realisation of, or for any neglect or default of any
nature in connection with, all or any of the Charged Property for which a mortgagee in

possession might be liable as such
Appointment of Receiver

At any time after the security conshituted by this debenture has become enforceable, or at

the request of the Borrower, the Pension Scheme may, without further notice

(a) appoint under seal or by wnting under hand of a duiy authorised officer of the
Pension Scheme, any one or more person or persons to be a recewver, or a recetver

and manager, of all or any part of the Charged Property, and

(b) (subject to section 45 of the Insolvency Act 1986) from time to time, under seal or by
writing under hand of a duly authornised officer of the Pension Scheme, remove any
person appointed to be Recewver and may, in a similar manner, appoint another in

his place

Where more than one person 1s appointed Receiver, they shall have power to act separately

{(unless the appointment by the Pension Scheme specifies to the contrary)

The Pension Scheme may fix the remuneration of any Recewver appointed by it without the
restrictions contained in section 109 of the Law of Property Act 1925 and the remuneration
of the Receiver shall be a debt secured by this debenture which shall be due and payable

immediately upon its being paid by the Pension Scheme
Power of sale additional

The powers of sale and appointing a Recewer conferred by this debenture shall be in
addition to all statutory and other powers of the Pension Scheme under the Insolvency Act
1986, the Law of Property Act 1925 or otherwise, and shall be exercisable without the

restrictions contained in Sections 103 and 109 of the Law of Property Act 1925 or otherwise

The power to appoint a Recever (whether conferred by this debenture or by statute) shall
be, and remam, exercisable by the Pension Scheme despite any prior appointment in respect

of all or any part of the Charged Property
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Agent of the Borrower

Any Receiver appointed by the Pension Scheme under this debenture shall be the agent of
the Borrower and the Borrower shall be solely responsible for his acts and remuneration, as

well as for any defaults committed by him
Powers of Receiver

Any Receiver appotinted by the Pension Scheme under this debenture shall, in addition to
the powers conferred on him by the Law of Property Act 1925 and the Insolvency Act 1986,
have the power to do all such acts and things as an absolute owner could do in the
management of such of the Charged Property over which the Receiver is appointed and, in

particular, the powers set out in Schedule 6
Order of application of proceeds

All monies received by the Pension Scheme or a Receiver in the exercise of any enforcement

powers conferred by this debenture shali be applied.

(a) first in paying all unpaid fees, costs and other iablity incurred by or on behalf of the

Pension Scheme (and any Receiver, attorney or agent appointed by it),

(b) second In paying the remuneration of any Recewver (as agreed between the Receiver

and the Pension Scheme),

(c) third in or towards discharge of the Secured Liabilities in such order and manner as

the Pension Scheme determines, and
(d) finally in paying any surplus to the Barrower or any other person entitled to 1t
Appropriation

i
Neither the Pension Scheme nor any Recever shall be bound {whether by virtue of section !
109(8) of the Law of Property Act 1925, which 1s varied accordingly, or otherwise) to pay or |
appropriate any receipt or payment first towards interest rather than principal or otherwise

in any particular order between any of the Secured Liabilities.
Suspense account

All monies received by the Pension Scheme or a Recewer under this debenture may, at the

discretion of the Pension Scheme or Receiver, be credited to any suspense or securities
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realised account and shall bear interest at such rate, if any, as may be agreed in writing
between the Pension Scheme and the Borrower, and may be held in such account for so long

as the Pension Scheme or Recever thinks fit
Power of attorney

By way of security, the Borrower irrevocably appoints the Pension Scheme and every
Recelver separately to be the attorney of the Borrower and, 1n its name, on its behalf and as

its act and deed, to execute any documents and do any acts and things which

(a) the Borrower i1s required to execute and do under this debenture, including execute
any document required by the Pension Scheme under paragraph 6 of Part 1 of

Schedule 3, and/or

(b) any attorney may deem proper or desirable in exercising any of the powers,
authorities and discretions conferred by this debenture or by law on the Pension

Scheme or any Receiver
Ratification of acts of attorney

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which any of
its attorneys may do in the proper and lawful exercise or purported exercise of all or any of

the powers, authorities and discretions referred to in paragraph 57 of this Schedule 5
Appointment of an Administrator

The Penston Scheme may, without notice to the Borrower, appoint any one or more persons
to be an administrator of the Borrower pursuant to Paragraph 14 Schedule B1 of the

Insolvency Act 1986 If this debenture becomes enforceable
Any appontment under this paragraph 15 shall
(a) be in wrniting signed by a duly authorised signatory of the Pension Scheme, and

(b) take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1986, when the requirements of paragraph 18 of that Schedule B1 are satisfied

The Pension Scheme may {subject to any necessary approval from the court) end the
appointment of an Administrator by notice in writing in accordance with this paragraph 59

and appoint a replacement for any Administrator whose appointment ends for any reason

under that paragraph




Schedule 6 Further powers of a Receiver
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Power to repair and develop Properties

A Recewver may undertake or complete any works of repair, bulding or development on the

Properties
Power to surrender leases

A Recelver may grant, or accept surrenders of, any feases or tenancies affecting the

Properties on such terms and subject to such conditions as he thinks fit
Power to employ personnel and advisors

A Recewver may provide services and employ, or engage, such managers, contractors and

other personnel and professional advisors on such terms as he deems expedient
Power to make VAT elections

A Recewver may make such elections for value added tax purposes as he thinks fit
Power to charge for remuneration

A Recerver may charge and receve such sum by way of remuneration (in addition to all
costs, charges and expenses incurred by him) as the Pension Scheme may prescribe or agree

with him
Power to realise Charged Property

A Receiver may collect and get in the Charged Property or any part of it in respect of which
he is appointed and make such demands and take such proceedings as may seem expedient

for that purpose, and to take possession of the Charged Property with like rights
Power to manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur
In carrying on, managing, developing, reconstructing, amalgamating or diversifying the

business of the Borrower
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Power to dispose of Charged Property

A Recewver may grant options and licences over all or any part of the Charged Property, sell
or concur In selling, assign or concur in assigning, lease or concur in leasing and accept or
concur in accepting surrenders of leases of, all or any of the property of the Borrower in
respect of which he 1s appointed in such manner and generally on such terms and conditions
as he thinks fit (fixtures and plant and machinery may be severed and sold separately from
the premises in which they are contained without the consent of the Borrower), and to carry
any such sale, assignment, leasing or surrender into effect Any such sale may be for such
consideration as the Recewer thinks fit and he may promote, or concur in promoting, a

company to purchase the property to be sold
Power to sell Book Debts

A Recewer may sell and assign all or any of the Book Debts in respect of which he 1s

appointed in such manner, and generally on such terms and conditions, as he thinks fit
Power to make settlements

A Receiver may make any arrangement, settlement or compromise between the Borrower

and any other person which he may think expedient
Power to improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as he may think

expedient
Power to make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the Borrower
in respect of the uncalled capital with such and the same powers for that purpose, and for
the purpose of enforcing payments of any calls so made, as are conferred by the Articles of
Association of the Borrower on its directors in respect of calls authonsed to be made by

them
Power to appoint

A Receiver may appoint managers, officers, servants, workmen and agents for the purposes

of this Schedule 6 at such salanies, for such periods and on such terms as he may determine
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Power to insure

A Recewver may, if he thinks fit, but without prejudice to the indemnity in clause 9, effect
with any insurer any policy of insurance either in hieu or satisfaction of, or in addition to,

such insurance
Powers under Law of Property Act 1925

A Receiver may exercise all powers provided for in the Law of Property Act 1925 in the same
way as If he had been duly appointed under that act, and exercise all powers provided for an

administrative recerver in Schedule 1 of the Insolvency Act 1986
Power to redeem prior Encumbrances

A Receiver may redeem any prior Encumbrance and settle and pass the accounts to which
the Encumbrance relates Any accounts so settled and passed shall be conclusive and
binding on the Borrower, and the monies so paid shall be deemed to be an expense properly

incurred by ham
Incidental powers

A Receiver may do ali such other acts and things as he may consider incidental or conducive
to any of the matters or powers in this Schedule 6, or which he lawfully may or can do as

agent for the Borrower.
Scope of powers

Any exercise of any of the powers given by this Schedule 6 may be on behalf of the
Borrower, the directors of the Borrower (in the case of the power contained in paragraph 71

of this Schedule 6) or himself
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Schedule 7 Notice details

The Borrower

The Pension Scheme
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Enrichyou Limited
The Flaxmill
Flaxmill Lane
Pinchbeck
Spalding

PE11 3XQ

Trustees of Enrichyou Founder Pension
Scheme

c/o Hartsfield Trustee Services Ltd
Hartham Park

Corsham

Wiltshire SN13 ORP

Tel 0845 880 2465




Signed as a deed by ENRICHYOU LIMITED

acting by a director

Witnessed by

Signature

K3V

/’ﬂ()ﬁ

Signature

Name

S}\ O (S HACERAT

Address _— -
(O THE TnET

Ladove  Spad gz

Pern tow

Signed as a deed by the Trustees of the by ENRICHYOU FOUNDER PENSION SCHEME

acting through its Member Trustees and Independent Trustees

RICHARD JOHN UGLOW

Witnessed by

WHITE HORSE TRUSTEES LIMITED

acting by a director and its secretary

or two directors o1 ’,4_, &ste
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Signature

(S Uslow
o0

Signature /%%\

Name k_’(SIMSN CNHCQ‘HIM

Add
ress b THE 7;(.4\}67

by aloke  CPadind

Perz 6evo

S@naturd\_)\ \,\\}SL@“

Name 0 . KAC{ 5

Signature

Name ’?L\ Ve T




