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Registration of a Charge

Company name: CHILLI PILATES (IH) LTD
Company number: 06941322

X62M3D4wW

Received for Electronic Filing: 20/03/2017

Details of Charge

Date of creation: 15/03/2017
Charge code: 0694 1322 0001

Persons entitted: MORGAN LLOYD TRUSTEES LIMITED AS TRUSTEE OF WELLNESS
CENTRE PENSION SCHEME
JOHN CROWE AS TRUSTEE OF WELLNESS CENTRE PENSION SCHEME

Brief description: 1. CHARGES TO THE PENSION SCHEME, BY WAY OF FIRST LEGAL
MORTGAGE, ALL REAL PROPERTIES 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
CHANGED UNDER THE PRECEDING PROVISIONS OF THIS CLAUSE,
OR OVER, FREEHOLD OR LEASEHOLD PROPERTY; C. ALL PRESENT
AND FUTURE RIGHTS, LICENCES, GUARANTEES, RENTS, DEPOSITS,
CONTRACTS, COVENANTS AND WARRANTIES RELATING TO THE
PROPERTIES; D. ALL LICENCES, CONSENTS AND AUTHORISATIONS
(STATUTORY OR OTHERWISE) HELD OR REQUIRED IN 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; F. ALL OF THE EQUIPMENT
G. ALL OF THE INTELLECTUAL PROPERTY AND ALL FEES AND
ROYALTIES DELIVERED FROM, OR INCIDENTAL TO, THE INTELLECTUAL
PROPERTY; H. ALL THE BOOK DEBTS I. ALT THE INVESTMENTS; AND
J. ALL MONIES FROM TIME TO TIME STANDING TO THE CREDIT OF
ITS ACCOUNTS WITH ANY BANK, FINANCIAL INSTITUTION OR OTHER
PERSON. 3. ASSIGNS TO THE PENSION SCHEME, BY WAY OF FIRST
FIXED CHARGE, ALL ITS RIGHTS IN ANY POLICIES OF INSURANCE
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OR ASSURANCE PRESENT OR FUTURE (INCLUDING, WITHOUT
LIMITATION, ANY INSURANCES RELATING TO THE PROPERTIES OR THE
EQUIPMENT).

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: LEE CARWITHEN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6941322

Charge code: 0694 1322 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th March 2017 and created by CHILLI PILATES (IH) LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 20th March 2017 .

Given at Companies House, Cardiff on 21st March 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated i' S'M\_ mm@"lf\-_ 2017

. Debenture
| "beﬁ?&een

~ Chilli Pilates {ia)] Limited
Cand

Wellness Centre Pension Scheme
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Thss is @ draft ssumﬁ i;sy Morgan Liovd Administration Limited 1o the ;}aﬁtes outlined in the
document. Whilst 1t is believed that the draft is suilable for the purpose for which it is intended,
hefore 8 document {s execuled in this form the parlies concerned and their legal advisors

should satisfy themselves thal the provisions of the draft do indeed satisly their requirements,
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Parties

(1) Chilli Pilates (IH) Limited with company number 06941322 whose registerad office is at 2™
Floor York House, 4 Wigmaores South, Welwyn Garden City, ALB 8PL (Borrower),

- {2} John Crowe of 17 Bishops Road, Tewin, Welwyn, Hertfordshire, AL6 ONR and MI(}RCAN
' LLOYD TRUSTEES LIMITED incorporated and registered in England with company _
- number 04867456 whose registered office is at The Pavilions, Eden Park, 69-71 Macrae

Road, Ham Green, Bristol, BS20 0DD as trustees for the Wallness Centre Pension Scheme

|  (the Pension Scheme).
Background

(A)  The Pension Scheme has agreed pursuant to the Loan Agreemant to provide the Borrower

- with ioan facllities on @ secured basis.

' {8} " This debenture provides security which the Borrower h'a.s agreed io give the Pension Schems
for the loan facilities under the Loan Agreement, but not limited to and includes all future

. labililies.
' &'greéd terms -
1 Definitions and inserpifat.atiéﬂ._-.'
14 - Definitions -
The deﬁnigio:‘;s .an'd rutes of iﬁt@r?s‘éiéi%én' §n€hisﬁ'c’i.au.sge a;ﬁ:)pily.in 'thés. dehanture..

~ Administrator: an administrator appointed to manage the affairs, business and property of |
the Borrower pursuant to paragraph 15 of Schedule 5,

-Book Debts: all present and future book and other debls and monetary claims due or owing
io the Borrower, and the benefit of all security, guarantees and other rights of any nature
- enjoyed or held by the Borrower in refation to any of them.

* Business Day: 2 day (other than a Saturday or Sunday) on which banks are open for geﬁaré! -
business in Londeon,
. Charged Property: all the assets, property and undertaking for the time being subject io the
secwity interesis created by this debeniure {and references to the Charged Property shall
inchude references o any part of i),
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- costs and damages in connaction with litigation, professional fees, disbursements and any -

Costs: all costs, charges, expenses and liabilities of any kind including, without limitalion,

. value added {ax charged on Costs.

. Encumbrance: any mortgage, charge (whether fixed or ﬂoéiihg;'iegai 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 limitation) the .air within o
buildings and other natural or man-made structures above or below ground, ground and
surface waler and surface and sub-surface soil,

Environmental Law: all applicable staiutes, trealuas rea_:jl,ilaw:msi directwes or sxm:ﬁ

measures relating to the poliution or protection of the Envirenment that affects the Charged |

Property.

" Equipment; all present and future equipment, plant, machinery, tools, vehicles, furniture,

. filtings, 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, repiacements,

- database rights, rights in confidential information {including know-how and irade secrets) and

modifications and additions.

insurance Policies: the insurance po&%céas referred to in clause 3.1.3.

_intellectual Property: the Borrower's present and fulure patents, raghts o mventlons

copyright and related rights, moral rights, trade marks and service marks, frade names and
domain namas, rights in get-up, righis to goodwill or to sue for passing off or unfair

competition, rights in dasigns, topographical and similar rights, rights in computer software, -

any other IP rights, in each case whether registered or unregistered and including all

applications {or rights 1o 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 rights” includes any interest in any of the rights referred to above.

Investments: all present and fulure stocks, shares, loan capital, securities, bonds and

investments {whether or not markelable) for the time being owned {(at law or in equity) by the -

- Barrower, including all rights accruing or incidental to those investments from time to time.

- Loan Agreement: the loan agreementdated -~ _ between the Borrower

' ‘Properties: all freehold and leasehold properties (whether registered or unregistered) and all

and the Pension Scheme for the provision of the loan faciities secured by this debenture.

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 fimited to) the properties which .
“are briefly described in Schedule 1) and Property means any of them.

¥y Agrpgan Lloyd Adwinisteotivn L 085,




paragraph 6 of Schedule 5.

Secured Liabllities: all present and fulure monies, obligations and liabilitizs owad by the
Borrower to the Pension Scheme, 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 limitation, default inferest} acoruing in respect of such maonies or liabilities. _

' Security Period: the period starting on the date of this debeniure and ending on the daie 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 outstanding.

1.2 . Interpretation
Unliass the context atherwise requires, in this debenture:

11 g reference lo 2 siatute or siatulory provision inciadeé .a reféréncé téé&r&y subordinate
| legisiation made under that stalute or statutory provision, 1o any modification, re- _ |
. enactment or extension of that statule or statutory provision and to any former statule
. or statutory provision which it consolidated or re-enacted before the date of this
~ debeniure;

4.4.2° areference fo one gender includes a reference to the other gender,
1,13 words in the singular include the plural and in the plural include the singular:

144 areference lo a clause or Schedule is to a clause of, or Schedude to, this debenture - -

and references (o paragraphs are (o paragraphs of the relavant Scheduls;

' 1.1.5 . areference to this debenture {or any specified provision of i) or any other docurment
 shall be construed as a reference to this debenture, that provision or that document

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

1.1.6  areference o a person shall include a reference lo an individual, fism, corporation,
unincorporated body of persons, or any state or any agency of a person; '

1.1.7  areference to an amendment includes a supplement, variation, novation or re-

- enactment (and amended shall be construed accordingly);

1.1.8 @ reference lo assets includes present and future prmgedées,'undeﬁak%ﬂgég revenues, E
rights and benefits of every descriplion;

~ 119 areference to an authorisation includes an authorisation, consent, licence, approval,

- resolution, exemption, filing, regisiration and notarisation;

1.1.10" a reference to a regulation includes any regulation, rule, official directive, request or |
guidaline {whether or not having the force of law) of any governmenial, infer-
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------------ governmental or supranational body, agency, depariment or regulatory, self-

..... C regulatory or other authority of organisation; and

---------- 1.1.11 dlause, schedule and paragraph headings shall not affect the interpretation of this . .
debeniure, '

4.2 Clawback
_if the Pension Scheme considers that an amount paid by the Borrower in respect of the
Secured Liabiliies is capable of being avoided or otherwise sel aside on the liguidation m* o

adminisiration of the Borrower or otherwise, then that amount shall rict be considered lo have
- been irrevocably paid for the purposes of this debenture,

1.3 Nature of security over real property

- Areference in this debenture to a charge or mortgage of any freehold, leasehold or
. commonhold property includes: -

131 all buiidings and fixtures (including trade and tenant's fixtures) which are situaled on
~ that property at any time;

132 the proceeds of the sale of any part of that property: and

1 .3.3° - the benefit of any covenants for tille given, or entered in‘to,'by a'a"s'y predecessor in fitle
~ of the Borrower in respect of that property, and any monies paid or payable in respect
of those covenanis.

14 _' " Law of Property (Miscellaneous Provisions) Act 1989

. For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1 980, the
terms of the Loan Agreement and of any side letlers between any parties in relation o the
- Lean Agreement are incorporated inte this debenture,

1.5 Third party rights

A third party has rio right under the Contracts (Righls of Third Parties) Acl 1999 to enforce, or -
to enjoy the benefit of, any term of this debenture.

1.8  Perpetuity period
. " The perpetuity period apép’%%biablé to all trusts declared E)y ifiis debeniure shall be 80 years. = .
B | insolvency Act 1886

- Paragraph 14 of Schedule B1 of the inscivency Act 1986 applies to the floating Charge
created by this debenture.
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“The ssheduies form part of this dehenture and shall have effect as i set out in full in the bas:éy

of this debenture. Any reference to this debenture includes the schedule

.Cnvenam 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 Liabikities, the

A Borgan Doyl Adminiuration a4 2010

. Borrower with full title guarantee:

311 charges to the Pension Sc.h@me; by way of first legal m@rtgagé; ali the ?mpaﬁiég as .

listed in Schadule 1

'3.1.2  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 effactively mhﬁgaged or .
- charged under the preceding provisions of this clause 3 in, or over, freehold
or leasehold property;

- {c) -~ all present and future righis, {Ec;emes, guarantees, rents, éepoSEis; caa&acizs,'
covenants and warranties relating to the Properties

: {d}' - aill licences, consenis and authorisations {statutory or Gih&?wi%) heid or
required In connection with the Borrower's business or the use of any
Charged Property, and aii rights in connection with them: '

(e} . &ll present and future goodwill and uncalled capital for the time being of the
- Borrower:

S gl the Equipment; -

{g) &l the Intellectual Property and all fees and rovaliies derived from, or
incidental to, the Intellectual Property; '

(h) - all the Book Debis:

(i} all the Invesiments; and -




....... o)) all menies from time to ime standing to the credit of #ts accounts with any -

bank, financial institution or other person.

3.4.3 - assigns to the Pension Scheme, by way of first fixed Chargé, all %tsi'righ.ts inany .-
policies of insurances or assurance preseni or future {including, without limitation, any
- insurances relating to the Properties or the Equipment); and

314 ‘charges fo the Pension Scheme, by way of first floating charge, all ihe undertaking;
property, assels and rights of the Borrower at any time not affectively morigaged, '
" charged or assigned pursuant to clause 3.1.1 10 clause 3.1.3 inclusive.

3.2 Automatic conversion of floating charge

" The floaling charge created by clause 3.1.4 shall aulomatically and immediately (without .
" notice) be converted into a fixed charge over the relevant Charged Property if:

3.2.1 the Borrower:

{a) creates, or attempts to create, on all or any parl 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 ér a'r'!y part of the Charged Properly .
| {other than properly that is only subject to the floating charge while it remaihs'
 unerystallised which property may be disposed of in the ordinary course of
business); or

322 areceiver is appoinied over all or any of ihe Charged Property that is subject to the
floating charge, or

3.;2»3' ‘any person levies {or attempts to levy) any distress, attachmenti-executidn or other
process against all or any part of the Charged Property, or

'3.2.4 .. the Pension Scheme receives notice of the appointment of, or a prbposa% or an
_ intention to appoint, an administrator of the Borrower.

3.3 - Conversion of fioating charge by notice
" The Pension Scheme may, in its sole discreﬁmn, atany time.and by wrilten notice fo the _
' Borrower, convert the floating charge crealed under this debenture inlo 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 crystailisation

Any asset acquired by the Borrower after any crystallisation of the floating charge created
- under this debenture which, but for such crystallisation, would be subjectio a floating charge .
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shall {uniess the Pension Scheme confirms in writing to the contrary) be charged to the
~ Pansion Scheme by way of first fixed charge. o

4 Liability of the Borrower
4.1 'Liabiiity not discharged

The Borrower's liability under this debenture in ;egpéct é?anfg of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

- 4.9.1  any security, guarantee; indemnity, réemedy or éiheg right held by, or ava'iiaé‘:éieia; the _
Pension Scheme that is or becomes wholly or partially illegal, void or unanforcsable

. onany ground; or
412 the Pension Scheme renewing, determining, varying or increasing any facility or
other transaction in any manner or concurring in, accepting or varying any

compromise, arrangement or sefilerment, or omitling to claim or enforce payment from
- any other person; or

413 . any other act or omission, which but for this clause 4.1 'mig.;i’ﬂ hfa#e'ééscharged, or -
- otherwise prajudiced or affected, the liability of the Borrower. '
42 immediate recourse
- The Borrower waives any right it mgy have to reicgi.;ize the Pension Scheme to enforce ahy
- security or other right, or claim any payment from, or otherwise proceed against, any other
person before enforcing this debenture against the Borrower.

-5 . Representations and warranties

5.1 - - The Borrower represanis and warrants to the Pension Scheme in the terms set out in
Schedule 2. The representations and warranties set out in Schedule 2 are made on the date
- of this debanture.

6 - Covenants .
61 The Borrower éb%enaﬁis @'i%.?‘i the ?eméiéﬂ Schémé .’i.r.w.thais terms set out éﬁ Séﬁédaié 3.
7 | Powers of the Pension Scheme
74 - 'ﬁ“he Pension Scheme shall have the pax&e?s éeé Qlulz in Saheﬁu!e 4.,
g e .Eﬁfomemant e

8.1 Enforcement events The seéuﬁty constituted by this deiﬁéniure shall be §mme¥diataiy' o
- enforceable in any of the circumsiances set out in paragraph 1 of Schedule 5. The parfiesto’ -
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- this debenture agree that the provisions of Schedule 5 shall apply to this debenture and shall .
. be binding between them.

82  Receiver's powers

‘A Receiver shall have, in addition to the powers conferred on receivers by statute, the further
 powers set out in Schedule 8.

9 ' Costs and indemnity
91 Costs
The Borrower shall pay to, or reimburse, the Pension Scheme and any Receiver on demand,
" on a full indemnity basis, all Costs incurred by the Pension Scheme and/or any Receiver in
relation to:
9.1 this debenture or the Charged Property;

9.1.2  protecting, perfecting, preserving or enfarcing (or attempting to do so) any of the
~ Pension Scheme's or Receiver's rights under this debenture;

9.1}3. suing for, or fecovering, any of the Secured Liabilities,

- {including, without limitation, the Costs of any proceedings in relation 1o this debenture 'c}r the
- Secured Liabllities), together with interest on any amount due under clause 8.1.2 and clause .
. 9.1.3 at the default rate of interest specified in the Loan Agreement.

92 . indemnity

‘The Pension Scheme and any Receiver, and their 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 resull of:

921 the exercise, or purporied exercise, of any of the poWers,l authorities or discretions
vested in them under this debenlure,

: 9.2.2  any matter or thing done, or omitted to be done, in relation to the Chafged Property '
under those powers; or '

923 . any default or delay by the Borrower in gjerfbrfning any of its obligations under this
debenture,

10 Release

104 . Subject to clause 12.3, on the expiry of the Security Period (but not ctherwise), the Pension
" Scheme shall, at the request and cost of the Borrower, take whatever aclion is necessary 1o
" release the Charged Property from the security constituted by this debenture. '
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- the whole or any part of the Pension Scheme's rights and/for obligations under this debenture
o any person. o

11.2°  Assignment by Borrower

The Borrower may not assign any of lis %‘ights,' or transfer any of its eb%iga%iéﬂ's;- under this _
debenture or enter into any transaction which would result in any of those rights or obligations

~ passing to another person.
42 - Further provisions
_' 12.1 - Independent security |

1211 This debenture shall be in addition %b,‘ and independent of, every a%hér'secuziiy or - -
- guarantee which the Pension Scheme may hold for any of the Securad Liabilities at
. any time. No prior security held by the Pension Scheme over the whole or any parl of
the Charged Property shall merge in the security created by this debeniure.

122 . Continuing security

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

~in writing.
12,3 Discharge conditional

12.31  Any release, discharge or setilement bstween the Borrower and the Pansion Scheme
“shall be deemed conditional on no payment or security received by the Pension _
- Scheme in respect of the Secured Liabilities being avoided, reduced or ordered to be
_ refunded pursuant to any law relating to insolvency, bankruptey, winding-up, o
administration, receivership or otherwise. Despite any such release, discharge or
setilament

‘{a)  the Pension Scheme or its nominee may retain this debenture and the o
" securily created by or pursuant io i, including all certificates and documents
relating to the whole or any part of the Charged Property, for such period as

the Pension Scheme deems necessary to provide the Pension Scheme with
sequrity against any such avoidance, _redumﬁan or order for refund; and '
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________ - i{b}y - the Pension Scheme may recover the value or amount of such securily or

payraent from the Borrower subsequently as if such release, discharge or

seitlement had not cocurred.

124 Cerlificates

12.41 A cerlificate or determination by the Pension Scheme as lo 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 dus,

12.5  Rights cumulative

71251 The righis and powers of the Pension Scheme conferred by this deberture are
" cumulative, may be exercised as often as the Pension Scheme considers

appropriate, and are in addition {o its rights and powers under the general law,
- 12,8 Walvers

12,61 “Any waiver or variation of any right by the Pension Scheme {whéthe.y a'risin'g' under
.~ this debenture or under the general law) shall only be effective if it is in writing and
 signed by the Pension Scheme and applies only in the circumstances for which it was _

given, and shall nol prevent the Pension Scheme from suibsequently relying on the
" relevant provision.

12,7 Further exercise of rights |

42.7.1 Noact or course of 'condu'Ct or'negotiaticn 'by' or on behalf of the Pension Sz’;hemé
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,

12.8  Delay

12.8.1 Ne delay or failtire fo exercise any right or power under this debenture shall operate
as a walver.

128 Sing!e'o@‘ partial exercise -

12.9.1 Mo single or partial exercise of any right under this debenture shall prevent any other
| “or further exercise of that or any other right.

12.10 Conseiiﬁa&ian

12.10.1 The restriction on the right of consolidation contained in section 93 of the Law of
Properly Act 1925 shall not apply to this debenturs.
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 this debenture under the laws of any jurisdiction shall not affect the validity,
- enforceability or legality of the other provisions.

1212 Counterparts

" 42.12.1 This debenture may be ex’ezﬁ;tad and éaéé?e:&d in any humbeir of counterparts, each .
' of which is an original and which together have the same effect as if @ach party had
signed the same document.

13 Notices
12.1 . Service .'

13.1.1 Any notice E}r demand to be given by the Pension Schems under this dabenzafe,ahéﬂ .
' be in writing and may be signed by any authorised signalory on behalf of the Pension -
B Scheme, and may be made or given to the Morigagor at the address or fax number,
-and {or the attention, of the relevant parly as set cut in Schedule 7, or such other
- address or fax number as may be notified in writing from lime to time by the relevant
party to the other party:-

. .§3,1;2 by delivering it to any such place: ér.
13.1.3 .by sending it by first class post io any su.c':;h ;:}iacaﬁ i::.r' . :
. 13,? A by sending It by fax to any fax number of the Morlgagor,
- 132 Deemed Receipt and Proof of Service e

13.2.1 Any notice or demand sent by postin acéer&aﬂéew&h‘ the a?eced%ng'céausa 13.1 : _
“shall be deemed to have bean served on the Mortgagor ai noon on the business day
next following the date of posting. In proving such service by post it shall be sufficient
o show that the nolice or demand was properly addrassed 1o 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 ar

 was returned undelivered.
14 Governing law and jurisdiction

144 Governing law

44 Borgan Linyd Adipisiraten L 2000
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14;1.;'1: _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,
142 - Jurisdiction
14.2.1 The pa%rﬁés to this debenture i'rrevat:abEy agree thal, subject as pé‘ovided below, the o '
_courts of England and Wales shail have exclusive jurisdiction to settle any dispule or '
' claim that arises 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
limit the right of the Pension Scheme {o take proceedings against the Borrower inany
" other court of competent jurisdiction, nor shall the taking of proceedings inanyone or -
- more jurisdictions preclude the taking of proceedings in any other jurisdictions,

whether concurrently or nol, to the extent permitled by the iaw of such other
jurisdiction.

14,3 Other service
14.3.1 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.

This déed has been entered into on the date stated at the beginning of it.. )

- Schedule1 Property

'Part1 Registered Property’
ALL REAL PROPERTY
Part 2 Unregistered Préperty '

‘Schedule 2 Representations and warranties

1 anémhin of Charged Property
: 1.1 _. " The Borrower is the legal and beneﬁﬁial .owfne!r of ithe'Cha.rged Property.
.2 ' No Encumbrances
24 - The Charged Property is free from aﬁy. Ehcumbréﬁée étﬁer thaﬁ t.he' Enéﬁrﬁbfénces éreaiéd'

by this debeniure.

e hlorpan i Adm:es:u-im%.m LS P EEL
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- respect of the Charged Property or any inferest in it
_-'4' o Adverse covenants

4.4 There are no covenants, agreements, reservations, conditions, interests, rights or other
 matters whatever, which materially adversely affect the Charged Property.

5 No breach of laws -

51 There is no breach of any law or regulation which materially adversely affects the Charged

" Property,
" & . Nointerference in enjoyment
6.1 . Nofacility necessary for the enjoyment and use of thé Charged Property is subject fo terms

entitling any parson {0 lerminale or curtail its use,

o 7 | _'Ne overriding interests
7 | Nothing has arisen, has been crééiec! or is subsisting which would be .aﬁ' averrédémé; §.¥¥i28f8.ﬁ.§.iiﬂ B
' any Froperly.
8 o . Avoidance of security
81 *No Encumbrance expressed ta. be c:éétécé 'u.ﬁc:;%;er this éebémw;e is .éﬁabié to bé avoided, or

otherwise set aside, on the liguidation or adminisiration of the Borrower or otherwise.
9 No prohibitiens or breaches

8.1 There is no prohibition on asaigrznﬁém %n'any Insurance ?cﬁ'ia'iesF or the relevant clauses of
‘any of them, and the ntry Into this debeniure by the Borrower does not and will not constitute
a breach of any Insurance Policies or any other agreement or instrurnent binding on the

" Borrower or its assets.
10 Environmental compliance

104 The Borrower has, at all times, complied in all material respects with all a#;@%icablé
-~ Emnvironmental Law,

- Schedule 3 _'Savenams". '
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41

1

1.1

" Negative pledge and dispoSai resiriéﬂcns- ------------

The Borrower shali 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 1o,

21
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the Chargad Property cther than this debenture; or

{b) - seM, assign, transfer, par with possession of or otherwise dispose of i any rﬁannek N

- {or purport ta do so) ali or any part of, or any interast in, the Charged Property, excepi' '

. ' in the ordinary course of business in the case of Charged Property which is only
subject tc an uncrystallised floating charge; or

o) ' 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 of thing which would or might

- depreciale, jsopardise or otherwise prejudice the security held by the Pansion Scheme or -

materialiy diminish the value of any of the Charged Property or the effectiveness of the

* securily created by this deberiure.

‘Enforcement of rights

The Borrower shall use ils best endeavours to!

'(a} ~ procure the prompt observance and perﬁormancé of the covenants and other

- obiigations imposed on the Borrower's counterparties; and

{b} . enforce any rights and institute, continue or defend any proceedings .reiaiing 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 éware of ény of the same 'give the Pension
. Scheme notice in writing of any breach of:

(g8  any representation or warranty set out in Schedule 2; and

“{b) - any covenant set out in this Schedule 3.

16




.....................................................................................................

| 51 ‘The Borrower shall, on the execution of this debenture (or, if later, the date of acquisition of -
‘ - the relevant Charged Property), deposit with the Pension Schema and the Pension Scheme -
~ . shall, for the duration of this debenture be entiflad to hold:

| {aj - all deeds and documenis of title relating to the Shér’gefﬁ F’lreféeriy which are in the B
) possession or conlrol of the Borrower {if these are not within the possession andfor
- control of the Borrower, the Borrower undertakes to obtain possession of all such

deads and documents of title);
- (b} all Insurance Folicies; and

o) - all deeds and documents of tile (if any) s;eiaimg i the Book Debis as the Penision

Scheme may speclly from time o time.
& MNotices to be given by the Borrower

6.1 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 paolicies pursuant to clause 3.1.3 and procure that each addressee of such notice
- prompily provides an acknowledgement of the Pension Scheme's interast 1o the Pension

Scheme.

62 The Borrower shall obtain the Pension Scheme's prior approval of the form of any notice or
acknowledgement io be used under this paragraph 6.

I A  Further assurance

74 The Barrawer, at its own cost, shall ;:#répare and execute such further legal or other
merigages, charges or transfers {cantaining a power of sale and such other provisions as the
Pension Scheme may reasonably require) In favour of the Pension Scheme as the Pension .
~ Soheme, inits absolute discretion, requires from time o time over all or any part of the |
- Charged Property and give all notices, orders and directions which the Pension Scheme May
‘require in ils absolute discretion for perfecting, protecting or facilitating the realisation of its

security over the Charged Property,

'8 Appointment of accountants
8.1 The Borrower shall;
{a)  atlis own cost, if at any time so required by the Pension Scheme feSEbwimg the "

occurrence of an Enforcement Event (as sef out in Schedule 5) or if the Pension.
Scheme reasonably believes such Enforcement Event is likely to ocour, appoint an

- accountant or firm of accouniants nominated by the Pension Scheme to investigate
the financlal affairs of the Borrower and report to the Pension Scheme; and

£ Morgan Lin d Adistinigiedrion {30 2010
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(b) - co-operate fully with any accountants so appoinied and immediately provide such
~ accountants with all information requested. '

82 The Barrower authorises the Pension Scheme to make such appointment as it shall think fit at
* any time, without further authority from the Borrower. In every such case, the fees and
expenses of those accountants shail 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
" Pension Scheme under clause 9.

8 Borrower’s waiver of set-off

9.1 The Borrower waives any present or future right of set-off it may have in respect of the
. Secured Liabilities {including sums payable by the Borrower under this debenture).

- Part2 Book Debts and insurance covenanis
10 - Preservation of Boock Debts

10.1  The Borrower shall not (except as provided by Part 2 of Schedule 3 or with the prim" 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 Debis.. . )

i1 Insurance covenant
111 The Borrower;

(@)  shall (if the Pension Scheme so requires) produce to, or deposit with, the Pension
" Scheme 2l Insurance Policies and the receipis for all premiums and other paymenls
- necessary for effecting and keeping up such policies; and

" (b) - has not done or omitted to do, and shall not do or omit to do, any act or thing thal.
" may invalidate or otherwise prejudice the Insurance Policies. '

12 Insurance Policies’ proceeds

121 Al sums payable under any of the Insurance Policies at any time (whether or not the securily -
constituted by this debeniure has become enforceable) shail:

(a) ~ immediately be paid to the Pension Scheme (uniess 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 applied in making good or recouping

_ - expenditure in respect of the loss or damage for which such monies are received or in
<1 Mg Loy Adssintissration Lid 2018
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- or towards discharge or reduction of the Secured Liabilities (but subject to paragraph-
12ofSchedule 3.

Part3 - Property covenants
1 Maintenance and insurance

13.1 - The Borrower shail:

{8} keepall buildings and all fixtures on each Pr&garﬁy'éﬁ gésd and substantial repair and .
' condition;
(b} - insure, and keep insured, those buiic?éngs and ﬂxwreﬁs'wéiﬁ sﬁé:h insurer and against

such risks and in such amounts and otherwise on such terms as the Pension Scheme -
- may require (and, failing such requirement, in accordance with the practice in respect
of items of the same type current amongst prudent businessmen from time io time)

and

(€} procure that the interest of the Persion Scheme is noted on all those insurance -
policies or, at the option of the Pension Scheme, that those insurance policies are
issued in the joint names of the Pension Scheme and the Borrower.

14 Preservation of Property, fixtures and equipment

| 14.1  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 material alterations to any Property or sever or remove any of its fixtures;
. or .
I {c} . remave or make any material alierations to 'an'y' of the Equipment belonging to, or in

use by, ihe Borrower on any Property {except to affect necessary repairs or replace .
them with new or improved models or substitutes), or '

(d) ~ whenever any Equipment is destroyed, damaged or deteriorates, immediately repair,
 replace and make good the same.

15 Conduct of business on Properties

15.1 - The Borrower shall carry on iis frade and business in accordance with the standards of gaﬁd
 management from time fo time current in such trade or business on those paris {if any) of the
Froperties as are or may be used for the purposes of trade or business.

Ul Royd Abiigierarion Lid 3080 -
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46 Planning information

: 16.1  The Borrower shall: | T

i {a) give full pamcuiars to the Pension Scheme of any notice, order, direction;

designation, resolution or proposal given or made by any planning authority or o&hes‘

public body or authority {(Planning Notice) thal specifically applies to any Property, or = '

to the locality in which it Is situated, within seven days after becoming aware of the
" relevant Planning Notice; and

(b} - {if the Pension Scheme so requires;) immediately, and Iét the cost of the Borrower, |
 take all reasonable and necessary steps to comply with any Planning Notice, and
- make, or join with the Pension Scheme in making, such objections or representations
in respect of any such Planning Notice as the Pension Scheme may desire.

17 ' (.:cm'p'iiance with covenants and payment of rent
17.1  The Borrower shail:

(a} observe and perform all covenants, sti‘puiatiohs.and conditions to which each . -
Property, or the use of it, is or may be subjected and {if the Pension Scheme 30

- requires) produce to the Pension Scheme evidence sufficient to satisfy the Pensidn" o
Schems that those covenants, stipulations and conditions have been observed and |

" performed; and

(b)Y  (without prejudice io the géneraﬁi’t’y of the mregaing) whéfaa Property,'or .par't ofit,is
held under a lease, duly and punciually pay all rents due from {ime fo time and
perform and observe all the tenant's covenanis and conditions.

18  Maintenance of interests in Properties
18.1 - The Borrower shall not, without the prior wrilten consent of the P'enszion Scheme:

. {a) grant, or agree to grant, any licence or tenancy affecting the whale or any part of any
R Property, or exsrcise the stafitory powers of leasing (or agreeing to lease]} or of |
_ ' accepling (or agreeing to accept) surrenders under sections 99 or 100 of the Law of . .
: Froperty Act 1925; or

{b}  in any other way dispose of, or agree fo dispase .df, surrender or cfeate 'any legal or .
' equitable estate or interest in the whole or any part of any Property. '

19 . Registration restrictions

18.1 . The Borrower shall procure that no person shall be regés&ered'u.nder the Land Registration
Acts 1925 to 2002 as proprietor of any Property without the prior written consent of the
- Pension Scheme. The Borrower shali be liable for the Costs of the Pension Scheme in

£ hiorgan Lloyd Admisizrxion Lad 200
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Indging cautions against the regisiration of the title to the whole or any part of any Property -

©from tme o time,
20 Development restrictions o

201 The Borrower shall not, without the prior written consent of the Pension Scheme, %:arfy' outor
E permil or suffer to be carried oul on any Property any development as defined in the Town |
' and Country Planning Act 1990 or change or permil or suffer to be changad the use of any -
| - Property.

21 -Envimnmeﬁt- ; '
21.1 - The Borrower shall:

{a) property discharge all duties of care and réég}onsibiiiiy péac&d 'u;mn ithy
 Environmental Law; '

{b) - observe and perform all the requirements of Environmental Law both in the conduct
- of its general business and in the management, possession or cccupation of each -
FProparty; and '

{c} - apply for and oblain all authorisations, n'e'ées;sﬁa'ry to ensure that it does not breach -
Environmenta! Law.
22 No restrictive obligations

221 The Borrower shall not, without the prior written consent of the Pénsidn Scheme, enter into . -
P any onerous or restrictive obligations affecting the whole or any part of any Property or create '.
. or permit to ariss any overriding interest, easement or right whatever in or over the whols or '
= any part of any Propariy. '

23 Propristary righis
234 The Borrower shall ;jré)c:usfe that na parson shall become entitted to assert a!ﬁ}} éfcpriﬁi?a'ry or -
- other like right or inlerest over the whole or any part of any Property without the prior writlen
consent of the Pension Schema,

24 Inspection

244 The Borrower shall permit the Pension Scheme and any Receiver and any person appointed
by either of them fo enter on and inspect any Property on reasonable prior notice.

.25 Property information
251 The Borrower shall inform the Pension Scheme promiptly of any acquisition by the Borrower

- of, or contract made by the Borrower to acquire, any freshold, leasshoid or other interest In
any property.
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.26  Dividends and voting rights post enforcement -~~~

26.1 - After the security constituted by this debenture has become enforceable: o

(@) &l dividends and other distributions paid in respect of the Investments and received
by the Borrower shall be held on trust for the Pension Scheme and immediately paid
into a designated accounl or, if received by the Pension Scheme, shall be retained by |

the Pension Scheme; and

(b} - all voting and other rights and powers éttaghing 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 Schame may,

' in its absolute discretion, give concerning the exercise of those rights and powers.
27 Calls on investments

' 27.1 The Borrower shall duly and pro’rﬁptly pay aEi'c.a“E%.s, instalments and other monies which may .

~ be payable from time lo time in respect of the Invesiments. The Borrower acknowledges that .

. the Pension Scheme shall not be under any liability in respect of any such calls, instalmenis '
* or other monies. '

28 No alteration of Investments -
281  The Borrower shall not, without the prior written consent of the Pension Scheme, amend, or
agree 1o the amendment of, the memorandum or articles of association or any other

_ constitutional documents of any issuer that is not a public company, or the rights or liabilities. .
. atiaching to any of the Invesiments.

29 Preservation of Investments

' 28,1 The Borrower shall ensure {insofar as it 'is able by the exercise of all vété’ng rights, 'pcwérs of
' control and other means available to it to do s0) that no issuer that is not a public company

shall:
fay - coﬁsiul.idaie or subdivide any éf :itslln.\;eslméntsf or reduce or renorganizse?' its share
' - capital in any way,
' | (b) - issue any new shares o'.r stbck; or
- () refuse to register any transfer of any of its investments which may be Eddééd fcf o :

regisiration by, or on behalf of, the Pension Scheme or the Borrower in accordance
with this debenture,
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30,1 The Borrower shall, send o the Pension Schame coples of all nofices, dircllars, reporis,

 sccounts and other documents, which are sent to holders of any Investments, prompily

~following receipt .
Part5 . Equipment covenants
R Miaintenance of Equipment
314 The Borrower shall N

{@) . maintain the Equipment in gei@d and serviceable conditian {excapt for akg}é{:ied falr

wear ang lear); and

(b} - nolto permit any Equipment to ber

(iy . used or handied, other than by properly qualified and trained persons: or
{if) o to be overloaded or used for any purpose for which it is not designed or
reasonably suitable,
32 Payment of Equipment taxes

32,1 - The Borrower shall promptly péy all taxes, fees, licence duties, registration ﬁhar:ges; 3
_ . insurance premiums and other outgoings in respect of the Equipment and, on demand,
- produce evidence of payment to the Pension Scheme.

a3 ﬁQHiﬁment information -
33.1 - The Borrower shall

{8} . give the Pension Scheme such information cohcerning the §éaaiécm, condition, use . - .
_and operalion of Equipment as the Pension Scheme may require; and -

{b) . permit any persons designated by the Pension Scheme io Inspect and sxamine
Equipment and the records relaling to Equipmen! 8t all reasonable times.

34 - Equipment insurance ..
344 The Borrower shall
T {a) . atils own expense, procure that the Equipment is covered and ke'pt covered by
 insurance of & kind satisfaciory lo the Pension Schemea with insurers approved by the .

Fension Scheme {such approval not to be unreasonably withheld) for full
- -comprehensive insurance cover, which shall include (but not be limited to) firg, theft
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and accident, for an amount which is nol less than the aggregate cost of reinstating or -

R replacing such Equipment;

(b} if the Pension Scheme so requires, procure that the interest of the Pension Scheme =
' is noted on all such insurance policies or, at the option of the Pension Scheme, that =~

- such insurance policies are issued in the joint names of the Pension Scheme and the

- Borrower; and '

S {g) " maintain insurance for third party fiabilities in stch amount, and on'such terms, as is

usual for users of equipment of the same type as the Equipment.
35 MNoticeof charge
-~ 35.1. The Borrower shall, if so réquesied i‘:;y the Pensiori Séheme. place and maintain on eéch item
- of Equipment; in a conspicuous place, a clearly legible identification plate containing the
following wording:

(a)  "NOTICE OF CHARGE

This [DESCRIPTION OF ITEM] and ancillary equipment is subject to a fixed charge
dated [DATE ] in favour of [PENSION SCHEME]". '
~ Part6  Intellectual Property covenants
e .Paf‘eservatian of rights
- 36.1 _ The Borrower shall take all necessary action to'safeguard and maintain preséht and future _
- rights in, or refating io, the Inteliectual Property including {without limitation), observing ali -

covenanis and stipulations relating to such rights and paying all applicable renewal fees, '
licence fees and other cutgoings. '

37 Registration of Intellectual Property '

'37.1- The Borrower shall use all reasonable efforts to effect regisftratélo?n of 'app!in:iaiicns'far
registration of any Intellectual Property and keep the Pension Scheme informed of all matters .
relating o such regisiration.

38 Maintenance of intellectual Property

38.1 . The Borrower shall not permit any Intellectual Property to be abandoned, cancelled or to
© lapse.

Schedule 4 Powers of the Pension Scheme
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- lime by the Borrower of any of its obligations contained In this debenture and the Borrower '
irrevocably authorises the Pension Scheme and its agents {o do all such things as are
neceasary or desirable for that purpose.

2. " Exercise of rights
241 The rights of the Pension Scheme under p'amgrég}h"% of this Schedule 4 are without .prajudéce

- to any other rights of the Pension Scheme under this debenture. The exercise of those rights

- shail not make the Pension Scheme liable o account as a morigagse in possession.
'3 . Power to dispose of chattels

34 At any time after the security constiiuted by this debenture has become enforceable, the ~
Pansion Scheme or any Recalver
§a} . -may digpose of any chaltels or produce found on any Pms}éf’zy'as agent for the .
' Baorrower; and
(b} without prejudice to any obligation to account for fhe proceeds of any sale of such
~ chattels or produce, shall be indemnifled by ihe Borrower against any liability arisénfg' _

-from such disposal.
"4 . Prior Encumbrances

41 Atany time after the security constituted by this debenture has become enforceable, ar after
any powers conferred by any Encumbrance having priority to this debenture shali have
 become exercizable, the Pension Scheme may

E) redeem such or any other prior Encumbrance; and
{b)  setile ary account of the holder of any prior Encumbrance. -

) 42 ;'I;‘hé settiement of any such account shall be conclusive and binding on the Borower, Al
*-manies paid by the Pension Scheme to an encumbrancer in setilement of such an accourit -
shall, as from its payment by the Pansion Scheme, be due from the Borrower to the Pansion _
 Scheme on current account and shall bear interest at the default rate of interest specified in o
the Loan Agreement and be secured as parl of the Secured Liabilities. B

5 - indulgence
5.1 ~ The Pensien Scheme may, atits discration, grant tims or other §m§u2geme or 'rnake any other

arrangement, variation or release with any person or persons not being o parly to this
- debenture (whether or not such person or persons is jointly liable with the Borrower) in
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respect of any of the Secured Liabilities, or of any other security for them without prejudice

o ' " either to this debeniure or lo the liability of the Borrower for the Secured Liabililies.

& Investments: dividends and voling rights prior to enforcement
61 Untiithe security consiituted by this debeniure becomes enforceable:

Aa) the Pension Scheme shall, on request by the Borrower, release and pay fo the
Borrower any cash dividends paid in respect of any of the lnvesiments and received
by the Pension Scheme or its nominee; and

.(b) " the Pension Scheme shall, in exercising all vcting aﬁd mhér rights and powers of the
B Pension Scheme or its nominee altaching to the Investments, act in accordance wilh
" 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 security under this debenture or the value of the investments, or

contravens any agreement belween the Pension Scheme and the Borrower,

" Schedule’5 Enforcement -

it Enforcement events
£4  This debenture shall be enforceable if:

(a) . any of the Secured Liabilities are not paid or discharged when the same oughtto be
' paid or discharged by the Borrower (whether on demand, at scheduled maturity, or by .
acceleration or otherwise, as the case may be); or

{b) " the Borrower is in breach of any of ils 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 nolice by the Pension Scheme lo the Borrower to remedy the
- breach; or

| {c) - the Borrower:
iy becomes unable to pay its debls as they Tall dus (and/or the value of the
 Borrower's assets is less than the amount of its liabilities, taking into account -

the Borrower's contingent and prospective liabilities); or

Ay ' commences negotiations with any one or maore of its craditors with a view to '_

the general readjustment or rescheduling of its indebtedness; or
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- {iE -makes a general assignment for the benefit of, or a composition with, its

- graditors; or

(d) - the Borrower passes any resolulion or takes any corporate action, or a pelition is _
| presented or proceedings are commenced, or any action is taken by any person f«;ﬁz" -
- its winding-up, dissolution, administration or re-organisation or for the appointment of
a receivar, administrative receiver, administrator, frusies or similar officer of it or of

- any or all of is revenues or assets; or

(e - adistress, execution, attachment or other legal process is levied, or enforced onor
- sued against alt or any part of the assels of the Borrower and remains undischarged .
- for seven davs; or '

() any event occurs in relation to the Borrower that is analogous io those setout in
. paragraph 1.1{c), paragraph 1.1{d} or paragraph 1.1({e) of this Schedule 5: or

' (g} any represeniation, warranty or siatemeni made or deemed to be made by the _ '
' Borrower under this debenture is or proves to have been incorrect or misteading fin
any material respect] when made or deamed io be made;

4z o and in any such event (whether or not the event is continuing), without prejudice to 'ééy ather
- rights of the Pension Scheme, the powers of sale under the Law of Property Act 1925 shali
-immediately be exercisable and tha Pension Scheme may, in its absolute discretion, enforce
Calt or any part of the security oreated by this debenture a5 it seas fit,

2 Statutory power of sale

21 The statutory powers of sale conferred by the Law of Property Act 1925 shall, 8s between the -
' ' - Pension Scheme and a purchaser from the Pension Scheme, arlse on and be exercisable at
. 'aﬂy time after the execution of this debenture, but the Pension Schame shall not exercise
‘such power of sale until the security constituled by this debenture has become enforceabls

" under paragraph 1 of this Schadule 5.
X Extension of statitory powers

a1 The statutory powers of sale, leasing and accepting surrenders conferred upén mﬁﬂgageas :
' under the Law of Property Act 1825 andfor 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 ihe Borrower with whatever rights relating 1o 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 whﬁthér :
.'m not at 8 preamium as the Pension Scheme thinks fit
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shall be concerned:

{a) o enquire whelher any of the Secured Liabilities have become due or payable, oF
- remain unpaid or undischarged, or whether the power the Pension Schema ora
Recelver is purporting to exercise has become exercisable; or

{b) o see to the application of any meney paid to the Pension Scheme or aﬁy Receiver,
"5 . No liability as mortgagee in possession

" 84 Neither the Pension Scheme, nor any Receiver nor any'Adrhénisirator shall be liable to - |
account as morigagee in possession in respeact of all or any of the Charged Property, nor
' shall any of them be liable for any loss on 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 Habls as such,

6 . Appointment of Receiver

6.1 Atany time ater the security constituted by this debenture has become enforceable, or atthe
- request of the Borrower, the Pension Scheme may, without further notice:

{a) appoint under seal or by writing under hand of a duly authorised officer of the Pension
_ Scheme, any one or mare person or persons to be a recelver, or a receiver and
- manager, of all or any part of the Charged Property; and

(b} : {subject to section 45 of the Insolvency Act 1988) from time to time, under séai or by
" writing under hand of a duly authorised officer of the Pension Scheme, remove any
person appoirted to be Receiver and may, in a simitar manner, appoint ancther in his'
place.

62 . Where more than ane person is appointed Receiver, they shall have power fo act 'sepaﬁfate%y'_ .
" (unless the appointment by the Pension Scheme specifies to the contrary).

6.3  The Pension Scheme may fix the remuneration of any Receiver appointed by it withoul the o
restrictions contained in seclion 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 iis being paid by the Pension Scheme.

7 - Power of sale additional

¥4 The powers of sale and appointing a Receiver conferred by. this debenture shall be in addition
o all statutory and other powers of the Pension Scheme under the Insolvency Act 1986, the
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contained in Sections 103 and 109 of the Law of Property Act 1925 or otherwise.

7.2 The power 10 eppoint a Recelver {whether conferred by this debenture or by siatule) shall he,
' and remain, exercisable by the Pension Scheme despite sny prior appoiniment in respect of
@il or any part of the Charged Froperiy.

8- Agent of the Borrower
8.1 Any Receiver appointed by the Pension Scheme undér this debenture shall be the agentof
 the Borrower and the Borrower shall be solely responsible for his acts and remuneration, as
- well as for any defaulls commilted by him,
g  Powers of Receiver
9.1 AnyReceiver agpoirz{ed by the Péna?@ﬁ Schame Lmdér 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 acls and things as an absolule owner could do in the menagement of

- sush of the Charged Properly over which the Receiver is appointad and, In particular, the
powers set out in Schedule 8.

40 - Order of application of proceeds

10.1  All monies received by the Pension Scheme or a Receivar in the exercise of any enforcement
-powers conferrad by this debenlure shall be applied:

{a) first In paying all unpaid fees, cosis and other liability incurred by or on behalf of the " -
" Fension Scheame {(and sny Recelver, atlornay or agent appointed by i)

by second in paying the remuneration of any Recelver (as agresd between the Recelver
- and the Pension Schemel;

{'c;} third in ‘or towards discharge of the Secured Liabilities in such order and manner as
- the Pension Scheme determines: and
Sy finally in paying any surplus to the Borrawer of any other person entitied to it
11 - Appropriation -
- 111 Neither the Pansion Scheme nior any Receiver shall be bound (whether by virtue of section _
108(8) of the Law of Property Act 1825, which is varied sccordingly, or otherwise) to pavor .

appropriate any receipt or payment first lowards interest rather than principal or otherwise in
any particular order belwean any of the Secured Ligbilities, '
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- discretion of the Pension Scheme or Receiver, be cradited to any suspense or securities
reatised account and shall bear interest at such rale, if any, as may be agreed in writing
between the Pension Scheme and the Borrower, and may be held in such account for so Idn'g' '

_as the Pension Scheme or Receiver thinks fit, |

| 13 Power of atlorney .

131 : By way of securily, the Borrower irrevocably appoints the Pension Scheme andévery
.- Receiver separately io be the atiorney of the Borrower and, in its name, on its behalf and as
its act and deed, io execute any documenis and do any acls and things which:

“{a) the Borrower is required to execute and do under this debenturs, including execule -
any document required by the Pension Scheme under paragraph 6 of Part 1 of
Schedule 3; andfor

{b) = any atiorney may deem p'r'c'sp'ér 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. '

14 Ratification of acts of attorney

141 . The Borrower ratifies and confirms, and agréés to ratify and confirm, anything which a'ny' ofits
' - attorneys may do in the proper and iawful exercise or purporied exercise of all or any of the
. powers, authorities and discretions referred to in paragraph 13 of this Schedule 5.

45 Appointment of an Administrator

151 The Pension Scheme may, without notice to the Borrower, appoint 8ny one or more persﬁns
 to be an admimstraior of the Borrower pursuant to Paragraph 14 Schedule B of the
. Insolvency Act 1986 il this debenture becomes enforceable,

45.2 - Any appointment under this paragraph 15 shall:
(a) be in writing signed by a duly authorised signatory of the Pension Schemeé; and

_ ' (b)- . take effec, in accordance with paragraph 19 of Schedule B1 of the insoivency Act -
' 1988, when the requirements of paragraph 18 of that Schedula B1 are satisfied.

1 53 T.hie' Pénsian Scheme may (sublect to any necessary approval from the court) end the
_appointment of an Administrator by nofice in writing in accordance with this paragraph 15 and
" appoint a replacement for any Administrator whose appointment ends for any reason under
" that paragraph.
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- Schedule 6 - Further powers of a Receiver -

4 : Pawér {o régéélilf émﬁ d&mﬁc}é ?rnpéfﬁes- Y
1, T A Recelver may undertake or complele anf ws.rks .05 ré;aair, bullding or development on the
Propartias. _
2. Powerto surrfeé'idef leases
24 | A Receiver may grant, or accept su?%én&éfé éﬁ ahyliaas@s' ér téﬂane‘%eésﬁec%ing: the

' Froperties on such terms and subject to such conditions as he thinks fit,
3. Powerto employ personnel and advisors _

31 A Receiver may provide services and employ, or engage, such managers, contraciors and
other personnel and professional advisors on such terms as he deems expedient.

4 '- - Powaer to make VAT elections
4.1 . A Receiver may make such elections for value added tax DUFpOSes as he thinks fit S

& - Powerto charge for remuneration
51 A Receiver may charge and receive such sum by way of remuneration (in addition to all costs,
charges and expenses incurred by him) as the Pension Scheme may prescribe or agres with

. him,
g - Power to realise Charged Property S

6.1.". A Recelver 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 sesm expedéahi '
for thal purpose, and 10 take posseassion of the Charged Property with ke righis.

7 - Power to manage or reconstruct the Borrower's business

7.4 A Receiver may carry on, manage, develop, reconsiruct, amazgaméte'ar diversify or coneur in |
carrying on, managing, developing, reconsiructing, amalgamating or diversifying the business
~of the Borrower.

- 8 Power to dispose of Chargéd Property

8.1, AReceiver may grant options and ficences over all o any part of %héCharged Property, sell | B
' or conour in selling, assign or concur in assigning, lease or concur in leasing and accept or '
' ~conour in accepling surrenders of leases of, all or any of the property of the Borrower in
respect of which he is appointed in such manner and generally on such terms and conditions o
" a&s he thinks fil {fixtures and plant and machinery may be severad and sold separately from
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~the premises in which they are contained without the consent of the Borrower), and io carry

R . any such sale, assignment, leasing or surrender into effect. Any such sale may be for such
 consideration as the Receiver thinks fit and he may promote, or concur in promoting, a
. company to purchase the property to be soid.

9 - Power to sell Book Debts

9.4 AReceiver may sell and assign all or any of the Book Debts in respect of which he is
appointed in such manner, and generally on such terms and conditions, as he thinks fit.

10 - Power to make settlements

' 101 A Receiver may make any arangement, settlement br compramisé between the Borrower
© and any other person which he may think expedient.

11 Power to improve the Equipment

1 1,.‘1'_ & Receiver may make substitutions of, or improvements o, the Equipmen! as he .rnay'think o
expedient. '

472 - Power to make calls on Borrower members

121 . A Receiver may make calis conditionally or unconditionally on the members of the Borrower
“inrespect 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 authorised to be made by them,

13 . Powerto appoint

131 AReceiver may appoint managers, officers, servants, workmen and agents for the purposes
- of this Schedule 6 at such salaries, for such periods and on such terms as he may delermine.

14 . Power to insure

. 144 . AReceiver may, ¥ he thinks fit, but without pre}udéce' to the indemnity in cl'ause.gg effect with
- any insurer any policy of insurance either In liev or satisfaction of, or in addition to, such

- insurance.
45 Powers under Law of Property Act 1925

151 A Receiver may exercise all powers provided for in the Law of Prdperﬁy Act 1825 in'the same
way as if he had been duly appointed under that act, and exercise all powers provided for an
- adminisirative receiver in Schadule 1 of the Insolvency Act 1986,
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" the Encumbrance relales. Any accounis so setiled and passed shall be conclusive and _
hinding on the Borrower, and the monies so paid shall be deemed to be an expense properly
incurred by him.

17 Incidental powers
474 A Receiver may do all such other acls and things as he méa}g consider incidental or conducive
~to any of the matters or powers in this Schedule 6, or which he lawfully may or can do as
ageni for the Borrower.

18 Scope of powers
484 Any exercise of any of 'ihe.pcw?ers given by this Schedule 6 may be on behalf of the Borrowar,
the directors of the Borrower (in the cass of the powsr contained in paragraph 12 of this
Schedule §) or himself,
Gchedule 7 Notice details |
. The Borrower: . Chilli Phates (IH) Limited
2™ Fioor York House,4 W%gni%;es South,
Welwyn Garden City, ALS 6PL

" For the attention of: John Crows _

The Pension Scheme: .. - Margan Lioyd Trustees Limited as trustees
o -for the Wellness Centre Pension Scheme

The Pavilions,
Eden Park, N .
69-71 Macrae Road,
. bam Green,
. Bristol, BS200D0

For the attention of: SSAS DEPARTMENT

 Faxnumber: 01275 813703
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- acting by a direclor and its secrelary

_or two dirsclors

. Witness By

Signed as a deed by Chilli Pilates (iH) Limiied -

Signature

S - Director
Signaturg

b

{Secretary][Director]

Signed as 2 deed by Trustees of the Wellness Cenlre Pension Scheme

Acting through its Member Trustees and Independent Truslees

- Member Trusiees

' Morgan Lloyd Trustees Limited

acting by a direclor and its seerstary

- or'iwo directors
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Signature

) Signature Ew}/ﬂg‘\ LQ;@V;\

MName MW &m%

Addrass /? @ffﬁbf_g ﬁ, 8
ALE OA,

Signature

Poliar viach Skt

Signature

.  [SecretarylDigsee]




