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Registration of a Charge

Company name: CHILLI PILATES (MH) LTD
Company number: 09204843

X62M5CAD

Received for Electronic Filing: 20/03/2017

Details of Charge

Date of creation: 15/03/2017
Charge code: 0920 4843 0001

Persons entitted: MORGAN LLOYD TRUSTEES LIMITED AS TRUSTEE OF WELLNESS
PENSOIN SCHEME
JOHN CROWE AS TRUSTEE WELLNESS 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: 9204843

Charge code: 0920 4843 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th March 2017 and created by CHILLI PILATES (MH) 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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REGISTRAR OF COMPANIES
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' beh&éen -
© Chilli Pilates (MH) Limited .
and

 Wellness Centre Pension Scheme -

This is a draft issued by Morgan Llovd Administration Limited 1o the parties outlined in the
document. Whilst it is believed that the draft is suitable for the purpese for which & is infendad,
before a document is execulad in this form the parties concerned and their legal advisars
should salisty themselves that the provisions of the draft do indesd satisfy their requiremenis. |
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Parties

(1).. - Chilli Pilates (MH) Limited with company number 09204843 whose regisiered office is at 4. |
 Wigmores South, Welwyn Garden City, AL8 6PL (Borrower), '
2 - John Crowe of 17 Bishops Road, Tewin, Welwyn, Hertfordshire, ALG6 ONR and MORGAN o
' - 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 Weliness Centre Pension Scheme

' (the Pension Schema).
. Background -

{A) . The Pension Scheme has a'g'raecé pursuant to the Loan Agreement to provide the Borrower )

 with loan facilities on a secured basis.

(B} This debenture provides security which the Borrower has agreed to give the Pension Scheme
- for the loan facilities under the Loan Agreement, but not limited to and includes all fulure
- liabilities.

Agreed terms .

"1 Definitions and interpretation

1.1 Definitions
 The definitions and rﬁleg of ?nterpréiatééﬂ in this clause apply In lthfs debenture,

: _Aﬁminégtramr:an administrator appointed to manage the affairs, business and pre?érty of o
-~ the Borrower pursuant o paragraph 15 of Schedule 5,

Book Debis: all present and future book and other debts and monetary claims due or owing
to the Barrower, and the benefi; of all security, guarantees and other rights of any nature
“enjoved 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 Londan.
_ Chargad Property: all the assels, property and undertaking for the time being subject o the
security interests created by this debenture {and references io the Charged Property shall
include references to any part of it),
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~ costs and damages in connection with litigation, professional fees, disbursements and any '
- value added tax charged on Cosis,

Encumbrance: any morigage, chargfe {whether fixed or floating, legal or'equilable)g p!edgeq"
lien, assignment by way of security or other security interest securing any obligation of any
person, ar any other agreement or arrangement having a similar effect.

. _ Environment: 2l of the air, water and land, including {without fimitation) the air within -
bulidings 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, lreaﬁes, #egulationé; directives or similar _
measures relating to the pollution or protection of the Environment that affects the Charged
Property.

‘Equipment: all present and future equipment, plant, méchinery, téols.' vehices, fulfniture,. -
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 parls, replacements,
modifications and additions.

Insurance Policies: the insurance policies referred to in clause 3.1.3.

_ Intellectual Property: the Borrower's present and future patents, rights to inventions, B '
copyright and related rights, moral rights, trade marks and service marks, trade names and
domain names, rights in get-up, rights to goodwill or 1o sue for passing off or unfair '

. competition, rights in designs, topographical and similar rights, rights in computer software, -

database rights, rights 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 righis 1o apply) for, and renewals or extensions of, such rights and all similar
- or eguivalent 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 1o above.

.+ Investments: all present and future stocks, shares, loan capital, securities, bonds and _
investments {whether or not marketable) for the time being owned {at law or in equity) by the -

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

Loan Agreement: the loan agreement dated : between the Borrower .

- and the Pension Scheme for the provision of the loan faciiities 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 lime) owned by the Borrower,
~or in which the Borrower holds an interest (including (but not iimited to) the properties which
 are briefly described in Schedule 1) and Property means any of them. |
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- Receiver: areceiver andior manager of any or all of the Chiarged Property appoinisd urider _

" paragraph 6 of Bcheduie 5,

Securad Liabilities: all ;:s’eiséﬁt and future nﬁcr&%és, leégéiéﬁns and lisbilitles owed 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 eapacity, together with all interest
{including, without imitation, default interest) accruing In respect of such monies or iiab%%’iﬁ?és‘. '

- Security Perlod: the perind starting on the date of this debeniure 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 outstanding,

R & Enterpmiaﬁc'n o
‘Urless the context otherwise ré:;uims, in this debenture;

1.1.1 - areference to a statute or statutory provision includes éz reference to any subdrdénaie
: legislation made under that statute or statutory provision, to any medification, re-
enactment or exiension of that stalute or statutory provision and to any former stalule
- or stalutory provision which it consolidated or re-enacted before the date of this
dabenture;

1.1.2 - areference o one gender includes a reference to the other genéeri '
14,3 words in the Siﬁgu§ar Include %he';}!ura! and in the plural include the singular;

114 areference to a clause or Schedule is 1o a clause of, or Schedule to, this debenture -
and references to paragraphs are to paragraphs of the relevant Schedule;

115  areference io this debanture (or any specified provision of it} or any other doéument
- shall be construed as a reference to this debenture, that provision or that document
28 in force for the time being and as amended or novaled from fime 1o time;

116  areference to a parson shall include a reference (o an individual, firm, carpsraiiéﬂ, _
' “unincorporated body of persons, or any state or any agency of a person;

117 arelerence to an amendment includes a supplement, variation, novation or re-

enactment {and amended shall be construed aceordingly);

_ 1.1.8  areferance to assets includes present and future properties, underiakings, revenues,”
“rights and benefits of every description;

1.1.9  areference to an authorisation includes an authorisation, consent, licence, approval, -
-resolution, exemption, filing, registration and notarisation:

1110 areference to a regulation includes any regulation, rule, official dér'eétivée, réqueat or
' guidaline (whether or not having the force of law) of any governmental, inter-
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1.1.11 clause, schedule and paragraph headings shall not affect the émerpreiation of this
- debenture.

12 Clawback
' If the Pension Scheme considers that an amount paid by the Borrower in respect of the o
' Secured Liabilities is capable of being avoided or otherwise set aside on the liquidation or

" administration of the Barrower or otherwise, then that amount shall not be considered to have
 been irrevocably paid for the purposes of this debenture.

1.3 Nature of security over real property

A reference in this debeniure lo a charg@é or modgage'of' any freehoid, leasehold or o
commonhold property includes:

1.3.1 all buildings and fixtures (ihciudéng irade and fenant's fixtures) which are situated on
- that property at any time;

132 the proceeds of the sale of aﬂy part of that prope}rtyj and

133  the benefit of any covenants for iitle given, or entered into, by any predecsssor in title
~of the Borrower in respect of that property, and any monies paid or payable in respect
- of those covenants.

_ 1.4 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 lefters between any parties in relfation to the
. Loan Agreement are incorporated into this debenture.

15 Third party rights

A third pariy has no'right under the Contracts {Rights O‘E’Thia’d Paﬁies) Act 1999 to enforce, or
to enjoy the benefit of, any term of this debenture.

o 16 " Perpetuity period
| : The perpeluity perécd.appiic.ébie i) aiﬂl .tmlsis declared by fhis débenﬁuré shafl be 80 year's... - |
T - Insolvency Act 1986
Paragraph 14 of Schedt;e!e B1of .tﬁe Ensolﬁéncy Act 1.986 a;.;npiies. to thé fﬁdaﬁhg éhérg.e :

" created by this debeniure,
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" The schedules form part of this debeniure and shall have effect as if set out in full in the body _
-of this debenture. Any reference io this debenture includes the schedules.

o 2 . Covenant fo pay

A _  The Borrower shall, on demand, pay to the Pension Sche.me and diﬁéha%g:e the Secured _

Liabilities when they become due,
3 - Grant of security .
a1  Charging clause -

As a continuing security for the payment and discharge of the Secured Liabilities, the
- Borrower with full title guarantes:

311 charges to the Pension Scheime, by way of first legal léﬂar{gagé, all the Praperﬁéﬁ as -
- listed in Schedule 1;

312 charges to the Pension Scheme, by way of first fixed charge:
'ia} . 8l Froperties acquired by the Borrower in the fulure:

R (-1 I all present and future interests of the Borrower not effectively mﬁrtgagéd or
. charged under the preceding provisions of this clause 3 in, or over, freehold
" or leasshold property;

(&) all present and future rights, licences, guarantees, rents, deposits, contracls,
covenanis and warranties relating to the FProperiies;

C{d) - alllicences, consents and authorisations {statutory or otherwise) held of
required In connection with the Borrower's business or the use of any
Charged Property, and all rights in connection with them:

(g} . all present and future goodwill and uncalled capital for the fime being of the -

. Borrower,
B! all the Equipment;

{g) - all the Intellectual Property and all fées'arsd?‘éyaiiiés'derivéd' from, or
incidental i, the Infeilactual Property; '

(h) - all the Book Debis;

{iy- . all the Invesiments; and
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3.4

- bank, financial institution or other person.

313 asls'igns to the Penision Scheme, by way of first fixed charge, all its rights in any -

. policies of Insurances or assurance present or fulure (including, without limitation, any

. insurances relating to the Properties or the Equipment); and

314 ‘charges to the Pension Scheme, by way of first floating charge, a!l'thé undertaking, -

property, assets and rights of the Borrower at any time not effectively morigaged,
charged or assigned pursuant to clause 3.1.1 to clause 3.1.3 inclusive.

Automatic conversion of floating charge

" The floating charge created by clause 3.1.4 shall autn.matécallly and imfﬁ'ﬂdiately {without

notice} be converted into a fixed charge over the relevant Charged Property if:

321  the Borrower:

) creatés, or é%&empts to create, on all or any pari of the Charged Property an '

" Encumbrance without the prior written consent of the Pension Stheme or any

- trust in favour of ancther person; or

" (b)  disposes, or attempis 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 -

_ uncrystatlised which property may be disposed of in the ordinary course of
- business); or
3.22 areceiveris appoinied over all or any of the Chérged Prépény that is subject to the
- fioating charge; or

1323 any person levies {or attempts ta levy) any distress, attachment, execution or other

process against all or any part of the Charged Property; or

324 the Pension Scheme receives notice of the appointment of, or a proposal or an - R

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

The Pension Scheme may, in its sole discretion, at any time and by written notice to the

Borrower, converl 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; '
. Assets acquired after any floating charge crystailisation

. Any asset acquired by the Borrower after any crystallisation of the ﬂoé'iing charge treated

under this deberiure which, bul for such crystallisation, would be subject to a floating charge
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Pension Scheme by way of first fixed charge.
4 Liability of the Borrower
44 . Liability not discharged .

The Borrower's liability under this debenture in ?é's;;éaa’t of any of the Secured Liabilities shall

not be discharged, prejudiced or affected by

“4.1.1 any securily, guarantee, indemnily, renﬁedy or ather right held by, or available to, the
- Pension Scheme that is or becomes wholly or partially illegal, void or unenforceable
on any ground: or

4.1.2  the Pension Scheme renewing, determining, varying or increasing any facilily or
- other transaction in any manner or congurring in, accepting or varying any

compromise, arrangement or setilement, or amitting to claim or enforce payment from
any other person; or

4.1.3 - any other act or omission, which but for this clause 4.1 might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower.
N 42 - 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,

. 5 Representations and warranties

' 5,?”_ " The Borrower represents and warrants to the Pension Scheme in the %ezms'set'sut %n' '
Schedule 2. The representations and warranties set out in Schedule 2 are made on the dale - o

- of this debeniure.
g Qovananm. a
81 The B&rmwe?éaveﬁaﬁt& @iih the F’&nsiéé Scheme in the terms séi outin Schedule 3.
i 7 - - Powers of the Pension Scheme
l?.‘% '_ _'."The Pension Scheme shall have the psw&?éséi out ?ﬂ.SchédQ!e 4.'. :
8 - Enforcement .

8.1 Enforcement events The security constifuted by this debenture shall be immediately
- enforceable in any of the circumstances set out in paragraph 1 of Schedule 5. The parties lo _
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8.2

91

0.2

10

10.1

- Scheme shall, at the request and cost of ihe Borrower, take whalever action is necessary to

be binding between them.

" Receiver's powers

A Receiver shall have, in addition to the powers conferred on receivers by statute; the further -

powers sel out in Schedule 8,

" Costs and indemnity

Costs

" The Borrower shall pay to, of reimburse; the Pension Scheme and any Receiver on demand,

on a full indemnity basis, all Costs incurred by the Pension Scheme andfor any Receiver in

reiation o

941 this debenture or the Charged Property; -

" 9.1.2 - protecting, perfecting, preserving or enforcing (or attempt'ing 1o do sd) any of the

Pension Scheme's or Receiver's rights under this debenture;

. 913 “suing for, or recovering, 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 their respacfive ém'p!dyees and agents, shall be "
- indemnified on 2 full indemnity basis out of the Charged Properly in respect of ail actions,

liabilities and Costs incurred or suffered in or as 2 result of;

921  the exercise, or purporied exercise, of any of the powers, authorities or discretions

- vested in them under this debenture;

.9.2.2 any matter or thing done, or omitted lo be done, in relation to the Charged Proper‘ty

" under those powers; or

923 any default or delay by the Borrower in performing a'n'y of its obligations under this
- debenture.

Release

Subject to clause '1213,'on the expiry of the Secugity Period (but not othenﬁisé),'the Pshséoﬁ

‘release the Charged Properly from the securily constituled by this debeniure,
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11.2

12

171

423

Assignment by Pension Scheme

Al any lime, without the consent of the 'Bomwez, ihe Pension Bcheme may assign or transfer
_the whole or any part of the Pension Scheme's rights and/for obligations under this debentura
"o any parson.

Assignment by Borrower

" The Bomrower may not assign any of its rights, or transfer zny of its abligations, under this
debenture or enter into any transaction which would result in any of those rights or obligations B '
- passing to another person.

‘Further provisions

independent security -

1211 This debenture shail be in addition o, and independent of, every other secur&y or

guarantes which the Pension Scheme may hold for any of the Secured Liabilities at
any time. No prior security held by the Pension Scheme over the whole or any part of
- the Charged Property shall merge in the security created by this debenture.

Continuing securily

7 12.21 This debenture shall remain in full force and effect as a continuing security for the

1243

~ Secured Liabilities, despite any settlement of account, or intermediate payment, ar . .

ather matier or thing, unless and until the Pension Scheme discharges this debenture |

inwriting.

‘Discharge conditional

42.3.1 Any release, discharge or seltlement between the Borrower and the Pension 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 orderedto be '

refunded pursuant to any law relating to insolvency, bankruplicy, winding-up,
. administration, receivership or otherwise. Despite any such releass, a%ész:ha;ge'a? '
- sellement:

C{a) the Pension Scheme of ils nominee may retain this debeniure and the
- securily created by or pursuant fo i, including all ceriificates and documents

relating {o the whole or any part of the Chargaed Properly, for such period as .

the Pension Scheme deems necessary (o provide the Pension Scheme with
securily against any such avoidance, redustion or order for refund: and
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'''''''''''''''''''''''' ' m} - the Pension Scheme may recover the value or amount of such securityor. -«
------ o payment from the Borrower subsequently as ¥ such release, discharge or
. setflement had not occurred,

$2.4 - Certificates

12.4.1 A cerfificate or deétermination by the Pension Scheme as to ahy'ai‘ndﬁht 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 Righis cumuiative

12.5.1 The rights and ﬁbWers’ of the Pension Scheme conferred by this debenture are
“cumulalive, may be exercised as ofien as the Pension Scheme considers '

- appropriate, and are in addition to its rights and powers under the general law,
426 - Waivers

12.6.1 Any waiver or variation of any right by the Pension Scheme (whether arising under
this debenture or under the general faw) shalt 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 shali not prevent the Pension Scheme from subsequently relying on the
relevant provision,

427 Further exercise of rights

1274 No act or course of conduct or negotiation by or on behalf of the Pension Scheme
shall, in any way, preclude the Pension Scheme {rom exercising any right or power . .
" under this debenture or constitute a suspension or variation of any such right or |
 power.

128 . Delay

12.8.1 No dei'ay or failure lo exe?’cﬁsé any right or power under this 'debenm%”e shall cperaie o
as a waiver.

42.9 - Single or partial exercise .

12.9.1 No single of partial exercise of ény right under this debenture shall prevent 'any'other :
or further exercise of that or any other right. '

1210 Consolidation _

12.10.1 The restriction on the right of consolidation coritained in section 83 of the Law of
B Property Act 1925 shall not apply to this debenture.
- Motgan Lioyd Adminisisation Led 2010
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: 12.11.1 The invalidity, unenforceability or illegality of any provision {or part of a provision) of -
this debenture under the laws of any jurisdiction shall nol affect the validity, '
enforceability or legality of the other provisions.

12.12 ' Counterparts

" 12.12.1 This debenture may be executed and delivered i any number of counterparts, each -~
of which is an original and which together have the same effect as if each party had

signad the same documaent,
13 Notices
131 Service
'. 13.1.1 -Any nolice or demand 16 be givén 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 ihe address or fax number,
and for the atiention, of the relevant party as set out in Schedule 7, or such other

- address or fax number as may be notified in writing from time to time by the relevant
- party to the other parly:- ' '

'. _' 1312 by delivering it lo any such ;;i.aae; 0? N
B 13.1.3 bysendingit by first ééass post o any 5ucﬁ pféz:e; .@r ) 2
: 13.1.4 by sending it by fax to any fax number of the Mor%gagér. |
_ 132 Deeméd Recelpt and Proof of Service

©13.2.1 Any notice or demand sent by post in accordance with the preceding clause 13.1 _
' . shall be deemed to have been served on the Morigagor af noon on the business day '
next following the date of posting. In proving such service by post it shall be sufficient
- to show thal the notice or demand was properly addressed (o the address of the '
- relevant party as set out in Schedule 7 (or as otherwise notified by that parly 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 defivered or -

“was refurned undelivered.
14 - Governing law and jurisdiction

14.1 - Governing law -

< Surgan Lioyd Admimmenon Lad 2036 -
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1411 This debentire and any 'dis'putei.or.c.laim ariééﬁg out of or in connection with it or its
" subject matter or formation {including non-confractual disputes or claims) shall be
. governed by and construad in accordance with the law of England and Wales.
442 Jurisdiction
- 14.2,4 The parties fo this debenture irfevcéably'agreée that, siibject as provided below, the
' courls of England and Wales shall have exclusive jurisdiction to selfie any dispuie or
~ claim that arises out of or in connection with this debenture or its subject matier or
: - formation {including non-contraciual disputes or claims). Nothing in this clause s_hal%i
._ limit the right of the Pension Scheme to take proceedings against the Borrower in any -
" other court of competent jurisdiction, nor shall the taking of proceedings in any one or
more jurisdictions preclude the taking of proceedings in any other jurisdictions,

whether concurrently or not, to the extent permitted by the law of such cther
- jurisdiction.

14.3  Other service
1431 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. N

Nothing contained in this debenture shall affect the right lo serve process in any othar
- manner permitted by law. '

- This deed has been entered into on the dale stated at the beginning of it

~ Schedule 1 Property

Part4 Registered Property a
ALL REAL PROPERTY
- Part2 Unregistered Property

" Schedule 2 Representations and warranties

T .Ownie'rship of Charged Property _
1.1 The Borrower is the legal and beneficial owner of the Charged Propeﬁy. :
- 2 NoEncumbrances

21 The Charged Froperty is free from any Encumbrancé other than the Encumbrances created . N
' by this debenture.

- ¥ Miorgan Lioyd Adminktration Lid 010
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- 3.1 - The Borrower has not received or acknowledged notice of any adverse claim by 'any pez‘ém in
- respect of the Charged Property or any interest in it

- 4 . Adverse govanants

41 There are no covenants, agreémaﬂis', reservations, conditions, interests, righls or other
. maiters whatever, which materially adversely affect the Charged Property. '

| | 5 ‘No breach of laws
| 54 . There is no breach of any'iéw or réguiaﬁén @hééhﬁéteﬁa@if}f ad?é%&;eiy 'af‘f&cés ihe .Char.éedl-._ o
' Property. '
& MNoe interferanc;é n enjoyrment
- 6.1 - .Na faciiity necessary for the eﬁjﬁ'ymént'aﬁﬁ uéa of the Cl’éérgeﬁ Pmpéﬂy' i sgbjé%:t %lcs témés

.. entilling any person to terminate or curtail its use.

.?' | Mo overriding interesis
74 Mothing has arisen, has 'béaﬁ c;aatedi.{jr is s&bsiéﬁhg which would .be' :ﬁaré'ovér?édmgg 52"2.%&?;}3*52.5!".1
any Froperty. |
' a Avoidance of éeéaéity -
81 '- -_ Mo Encumbrance vsxg}rasﬁéd o 'be'c:feated Linder this e:ﬁébenture is .Ié'ab.!é. .Efs. ﬁe évéidesﬁ,. or

otherwise sel aside, on the liquidation or administration of the Borrower or otharwisa.
- 8. - Mo prohibitions or breaches _
‘8.4 There is no prohibition on assignment in any Insurance Policies, or the relevant clauses of
~ any of them, and the entry into this debeniure by the Borrower does not and will not constitute -

a breach of any Insurance Policies or any other agreement or instrument binding on the
Borrower of its assaels.

4B Environmental compliance

101 " The Borrower has, at all times, éémmied in all material z’eépeuts with all applicable
- Environmental Law.

-Séheduie 3 Covenanis
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21

31

4.1

© i hinngan Lioyd Administration Lad B

Nagative pledge and disposal restrictions

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

Scheme:

(@) create, purpart to create or permit to subsist any Encumbrance on, or in relation to,

. ihe Charged Property other than this debenture; or

(b) - seli, assign, transfer, part with possession of or otherwise dispose of i.n any manner o
{or purport to do so) all or any part of, or any inferest in, the Charged Property, except '

in the ordinary course of business in the case of Charged Property which is only
subject to an uncrystallised floaling charge; or

~{c) . create or grant {or purpori to create or grant} any interest in the Charged Property in -

favour of a third party.

- Preservation of Charged Property -

" The Borrowsr shall not do, or permit to be done, any act or thing which would o.r rﬁéghi
. depreciate, jeopardise or otherwise prejudice the security heid by the Pension Scheme or

materially diminish the value of any of the Charged Property or the effectiveness of the
security created by this debeniure.

| ~Enforcement of rights
 The Borrower shall tse ils best endeavours to: -

“ia) procure the prompt observance and performanée of the covenants and other ~ _ |

obligations imposed on the Borrower's counterparties; and

: (b) - enforce any rights and institute, continue or defend any proceedings 'réialinig o anyof

- - the Charged Property which the Pension Scheme may require from time to time.

) N.nt"icei of breaches

" The Borrower shall promplly on becamiﬂg' aware of any of the same g@ve the Pension
Scheme notice in writing of any breach of:

{a) any representation or warranty set out in Schedule 2; and

N {bi any covenant sel out in this Schedule 3,

16



54 The Borrower shaﬂ;én the execution of this debenture {or, if later, the date of acquisitionof :
. the relevant Charged Property}, deposii with the Pension Scheme and the Pension Scheme '
~shall, for the duration of this debenture be entitied to hold:

{a) all deeds and documents of title relating to the Charged Pmpeﬁy which are in the _
' possession or control of the Borrower {if these are nol within the possession andfor
~contral of the Borrower, the Borrower undertakes o oblain possession of all such
~ deeds and documenis of title);

(b)  all Insurance Poiicies; and

“{c) - all deeds and documents of title (if afhy} relating to the Book Dabts &5 the Pension o
- Scheme may specify from time to time. N

" _EI " Notices io be given by the Borrower

81 - The Borrower shall within immediately on ifie exacution of this debenture give notice to the
- relevant insurers of the assignment of the Borrower's rights and interest in and under specify
insurance policies pursuant to clause 3.1.3 and procure that each addresses of such notice |
prompily provides an acknowledgement of the Pension Scheme’s interest to the Pension
- Schemae.

82 . The Borrower shall obtain the Pension Scherme's prior approval of the form of any nofice or
acknowledgement to be used under this paragraph 8.

7 - Further assurance -

' 71 ~ The Borrower, at lis ovéé cost, shall prepare and exe'm,;te such furtﬁar Eegai or eiéﬁéf ' _ _
. maorigages, charges or transfers (containing a power of sale and such other provisions as éhé
- Pension Scheme may ressonably require) in favour of the Pension Scheme as the Pension
* Scheme, in its absolute discretion, requires from time o time over all or any part of the
- Charged Properly and give all notices, orders and directions which the Pension Scheme may
require in its absolule discretion for perfecting, protecting or facililating the realisation of its
. security over the Charged Property. '

E o Appointment of acoountants
81 The Barrower shall:

' (&) at ils Gwn'ceét,' if at any fime so required by the Pension Scheme following the
occurrence of an Enforcement Event (8s set out in Schedule S or if the Fmaied .
 Scheme reasonably believes such Enforcement Event is tikely 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

£ Mlorgan Linvd Admimsicsmg Lu) 3950
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81

- (b} B co-operate ful'jiy with any'accoumants so appointed and imﬁied'ﬁateéy provide such
accountants with all information requested. '

" The Borrower authorises the Pension Scheme to make such appoiniment 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 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

- Pension Scheme under clause 9. |

Borrower's waiver of sel-off

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

| _ Part?2 Book Debts and insurance covenants

10

10,1

11

12 Insurance Policies’ proceeds

121

N ;év)t.vb

Preservation of Book Debis

The Borrower shall not (except.a.s provided by Part 2 of Schedule 3 or with the prEor written

- consent of the Pension Scheme) release, exchange, compound, set-off, grant time or -

“indulgence in respect of, or in any olher manner deal with, all or any of the Book Debts.
_Insurance covenant
The Borrower:
{a) shai%‘(if the Piensicn.n? Schéme 50 f’équirelé) 'prédur;e 10, o.r deposit wéthﬁ, &Ih.ei Pension
" Scheme ali Insurance Paolicies and the receipts for all premiums and other payments

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 that
-~ may invalidate or otherwise prejudice the insurance Policies.

. All sums payable under any of the insurance Palicies at any lime (wheilher or not the security
_ constituted by this debenture has become enforceable) shall:

| {a) immediately be paid to the Pension Scheme {unless the Pension Scheme csthehmisé
.. agrees in writing prior to the date of payment of such proceeds),

{b) O they are not paid directly to the Pension Scheme by the insurers, be held by'thé _
" Borrower as frustee of the same for the benefit of the Pension Scheme (and the
- Borrower shall account for them to the Pension Schame); and

{c}  at the option of the Pension Scheme, be applied in making good or recsupin'g .
N “expenditure in respect of the loss or damage for which such monies are received or in

s Liniad Adisifiration Lut 2860
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R or lowards discharge or raduction of the Securad Liabilities (but subject fo paragraph
12ofSchedules).

Part3 . F!O§&f§y covenanis -
43 - Maintenance and insurance .

o %3;1.' The Borrower shall:

{a) . keep all buildings and all fixtures on each Proparty in'good and substantial repair and
' condition;
(b} insure; and keep insured, those buildings and fixtures with such éﬁsurér'anﬁlagai‘ﬁ?ﬁ

~ 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 iterns of the same type current amongst prudent businessmen from time to time)
- and '

{cy - produre that the interest of the Pension 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 Penzion Scheme and the Borrower,
44 Présawatéan of 'Pmper&y, fixtures and equipment -

141 The Borrower shall not, without fhie prior written consent of the Pension Scheme:

{a) - pull down or remove the whole or any part of any bullding forming partofany
Pra;:éerty; ar ' '

by make any material alterations to any Property or sever or remove any of its fixtures:
or '
7 {g) . remove or make any material alierations to any of the Equipment belanging to, or'in

- use by, the Borrower on any Properly {except to affect necessary repairs or replace
them with new or improved models or substilutes); or

{d)  whenever any Equipment is destroyed, damaged of deteriorates, %mmeéiaie%y répair,
replace and make good the same.

15 . Conduct of business on Properties

15.1  The Borrowsr shafl carry on its trade and business in accordanice with the standards of good
- - management from time lo ime current in such trade or business on those parts (ifany) of the
Properiies as are or may be used for the purposes of trade or business.
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16.4°  The Borrower shall:

"(‘a) give full pamcuiars to the Pension Scheme of any nmsce mder direction, .
_ - designation, resolution or proposal given or made by any pEanmng auihonty or olher _
public body or authority (Planning Notice) that specifically applies 1o any Property, or - '
" to the locality in which it is situated, within seven days after bacoming aware of the
retevant Planning Notice; and

T (b)y ' "(sif the Pension Scheme so requires) immediatsly, and at the cost of the Borrov&év. .
take all reasonable and necessary steps to comply with any Planning Notice, and -
make, or join with the Pension Scheme in making, such cbjections or representations -
in respect of any such Planning Notice as the Pension Scheme may desire. |

17 - Compliance with covenants and payment of rent
L 17.1 . The Borrower shall:

{a}  observe and perform all covenants, stipulations and conditions to which each .
" Property, or the use of it, is or may be subjected and (if the Pension Scheme so
" requires) produce to the Pension Scheme svidence sufficient to salisfy 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 itis B
held under a lease, duly and punctually pay ail rents due from time to lime and '
perform and observe all the tenant’s covenants and conditions.

18  Maintenance of interests in Properties
181 . The Borfower shall riot, without the prior writien consent of the Pension Scheme:

R (a)  grani, or agree lo grant, any licence or tenancy affecting the whole or aﬁy paﬁ ofary
' : Froperty, or exercise the statutory powers of leasing (or agreeing to lease) or of _ |
accepting (or agreeing to accept) surrenders under sections 89 or 100 of the Law of -
Froperty Act 1825; or

~.{bY . in any other way dispose of, or 'agree o déépose of, surfeﬂder or create any legal or
- equitable estate or interest in the whole or any part of any Property.

19 Registration restrictions

19.1. - The Bomower shall procure that no peréan shall be registered under the Laﬂﬁ Régkstration'.
. Acts 1925 fo 2002 as proprietor of any Property without the prior written consent of the
" Pension Scheme. The Borrower shall be liable for the Cosls of the Pension Scheme in
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~ from time io time,
20 Development restrictions

204 The Borrawer shall not, without the prior written consent of the Pension Scheme, carry out or
8 '. .- permit or suffer o be carried out on any Properly any development as defined in the Town
| and Couniry Planning Act 1980 or change or permit or suffer to be changed the use of any
 Property.

21 Environment - B
211 The Borrower shall. - |

{a}  properly discharge afl duties of care and responsibility placed upon it by _

 Environmental Law: '
; {b} . lahsewe and perform sl ihe'réqi,sémmems of Environmenial Law both in the conduct
of its general business and in the management, possession or occupation of each

- Properly; and

{c) apply for and obtain all authorisations, necessary to ensure that il does ot breach ~

Environmenial Law. '
.22 Ho restrictive obligations

- 221 - The Borrower shall not, without the prior written consent of the Pension Scheme, enter into _
any onerous or restrictive obligations affecting the whole or any part of any Property or create
or permit 1o arise any overriding inlerest, sasement or right whalaver in or over the whole or

- any part of any Property,
23 Proprietary rights
231 - The Borrower shall prasuré'%ha% no person shall become entitled to assert any ;}i’s};}réaiaé'y or -
'  other like right or interest over the whole or any part of any Properly without the prior written
‘consent of the Pension Scheme.

.24 - Inspection

244 The Borrower shall permit the Pension Scheme and any Receiver and any person appointed -
by either of them to enter on and inspect any Properly on reasonable prior notice,

.25  Property information .
251 ' The Borrower shalt inform the Pension Scheme promptly of any acquisiiion by the Borrowsr
“of, or coniract made by the Borrower (o scquire, any ireehold, leasehold or olher interest in
“any property.
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partd4  Investment covenants

26

26.1

27

271

281

. agree to the amendment of, the memorandum or articles of association or any other

Dividends and voting rights post enforcement
After the security consiituled by this debenture has become eénforceable:

(a)  all dividenids 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 account or, if received by the Pension Scheme, shall be retained by
| ~ the Penslon Scheme; and '

{(b) - all voting and other rights and powers attac’hingilto the Investmenls 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 Invesiments

.The Borrower shall duly and prompﬂy péy all calls, instalmenits and ofher monies which may .

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

the Pensicn Scheme shall not be under any liability in respect of any such calls, instaiments

or other monies.

‘No alteration of Investments -
‘The Borrower shall not, without the gja'éor written consent ef the Pension Schéme. ameénd; or

constitutional decuments of any issuer that is not a public company, or the rights or liabilities

o attaching to any of the Investments,

29

291

" i Morgas Loyl Administration Led 2018

Preservation of Investments

The Borrower shall ensure (insofar as it is able by the exercise of all vdti?ﬁg rights,' po’wers'af o

~ conirol and other means available to it io do so) that no issuer that is not a public company

- shall:
{(a} ¢ons§!idé§é or éubdivéde ahy éf ifs 'l'nves:rﬁleﬁts., 6r reducé or'}e;ﬁ'rgahise its share I_ '
| ‘capital in any way;
' . {b)  issue any new sharéé or stock; or _ o
{c) o refuse to register any transfer of any of its lnves{meihﬁs théiﬁ'may be lodged '_féf__ _.

' . regisiration by, or on behalif of, the Pension Scheme or the Borrower in accordance
. with this debenture.

Bud
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Sﬁ.‘é - The Borrower shall, send to the Pension Scheme coples of all notices, circulars, reports,
accounis and other documents, which are sent to holders of any Investments, promptly

- following receipt .
Péﬂ 5 | - Equipment ca\?én.gaﬁ.ts?
31 .-.ikﬁaintenanca of Equipment
314 | ~ The Borrower shall: B

-~ {8} - maintain the Et;uifpmané in good and sar\}ice’abié condition {except for éx;)ecsed fair _

wear and tear); and
(b} | - not to permit any &quiprﬁeni to be:
(i - used or handled, other than by properly quatified and trained persons; or

(i) tobe overloadad or used for any purpose for which it is not designed or - e
“reasonably suitable.

32 Payment of Equipment taxes

321 The Borrower shall promotly pay all taxes, fees, licence éuiies‘ registration chargeé,
" -insurance premiums and other cutgoings in respect of the Equipment and, on demand,
' _ - produce evidence of payment io the Pension Scheme.

33 o Eéauiépmen% information
331 The Borrower shall: -

{8} 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 examing
' _' Equipment and the records refating to Equipment at all reasonahle times.

34 EQuipment insurance
341 . The Borrower shall:
{a)  atits own expense, procure that the Equipment is covered and kept covered by
- Insurance of a kind salisfactory o the Pension Scheme with insurers approved by the o

- Pansion Scheme {such approval not to be unreasonably withheld) for ful
—comprehensive insurance cover, which shall include (but not be limited to) fire, theft _'
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- 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 palicies are issued in the joint names of the Pension Scheme and the
Borrower; and

' (c'} ' maintain insurance for third péﬁy fiabilities in such amount, and on such tefmé, asis’

~usual for users of equipment of the same type as the Equipment. -
35 Motice of charge
351 The Borrower shall, if so requested by the Pension Scheme, place and maintain on each item
' " of Equipment, in a conspicucus place, a clearly legible identification plate containing the )
- following wording:
(@)  "NOTICE OF CHARGE "

- This [DESCRIPTION OF ITEM] and ancillary equipment is subject 1o a fixed charge - L
" dated [DATE ] in favour of [PENSION SCHEME]" |

Part 6 Intellectual Property covenants
.36 Preservation of rights

'36.1 " 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
- covenanis and stipulations relating to such rights and paying alf applicable renewal fees, '
* licence fees and ather outgoings.

37 Registration of Intellectual Property

'37.1. The Borrower shall use all reasonable efforis to effect regisiration of applications for
o regisiration of any Intellectual Property and keep the Pension Scheme informed of all matters
- relating to such registration.

38 Maintenance of Intellectual Property

381 The Borm@er shall not permit any Inteflectual Prope'r'tiy to be aba'ndoned; cancelled orto
" lapse.

Schedule 4 Powers of the Pension Scheme
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' ) 1.1 The Pension Schemie shall be entifled {but shall not be bound) to remedy a breach st any
lime by the Borrower of any of iis obligations contained in this debenture and the Borrower
. irrevocably authorises the Pension Scheme and its agenis to do 2l such things as are '

' necessary or desirable for that purpose.
2 - Exercise of rights

2.1 - The rights of the Pension Scheme under paragraph 1 of this Schedule 4 are without prejudice
lo any other righls of the Pansfon Scheme under this debenture. The exercise of those righls

- shall not make the Pension Scheme lisble io account as 2 morlgagee in possession.
3 | Power to dispose of chatlels

| _ 31 At any time after the securily constituted bgr this debenture has become enforceable, the
. Pension Scheme or any Receiver;

o {a) may dispose of any chattels or produce found on ahy Property as 'agez'li for the

" Borrower; and
{bYy.  without prejudice to aréy’ ci‘:{égéﬁen to account for the proceads of 'any sale of such
chattels or produce, shall be indemnified by the Borrower against any liability arising

from such dizposal.
4 - Prior Encumbrances

41 . At any time afier the securily constituted by this debenture has become enforceable, or afier
. any powers conferred by any Encumbrance having priority to this debenture shall have
. become exercisable, the Pension Scheme may:

| {(8) . redeem such or any other prior Encumbrance; and
(b} - seitle any account of the holder of any prior Encumbrancs.

' 4;2 ?hé setlemant of any such account shall be conclusive and binding on .sh@ Borrower. Al
‘monigs paid by the Pension Scheme o an encumbrancer in saettlement of such an account )
shall, as from its payment by the Pension Scheme, be due from the Borrower (0 the ?ensiah '
| Scheme on currant acocount and shall bear interest al the default rale of interest specified in -
the Loan Agreement and be secured 85 part of the Secured Liabilities,

5 . indulgence
51 - The Pansion Scheme may, at it discrefion; grant time or other indulgence or make any other
arrangement, varialion or release with any person or persons not being & party to this

- debanture (whether or not such person or parsons is jointly liable with the Borrower} in
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....... ~respect of any of the Secured Liabilities, of of any other security for them without prejudice - X
L gither to this debenture or to the liability of the Borrower for the Secured Liabilities.

§ Investments: dividends and vating righis prior to enforcement
E;E " Until the security constituted by this debenture becomes enforceable:. .

{a) = the Pension Scheme shall, on request by the Borrower, release and pay to the
' Borrower any vash dividends paid in respect of any of the Invesiments and recewed
by the Pension Scheme or its nominee; and

' .{bi) the Pension Scheme shall, in exercising alf vating and other rﬁghts'iand. pawérsof the
. Pension Scheme or its nominee attaching to the investments, act in accordance with |
. the directions of Borrower from time lo time if acling 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 lnvesiments, or

contravene any agreement between the Pension Scheme and the Borower,

Schedule 5 Enforcement .
1 o Enforcement events
114" This debenture shall be enforceable if:
(a) ~any of the Secured Liabilities are nbt péid or discharged when the same ought té be

paid or discharged by the Borrower (whether on demand, at scheduled maturity, or by -
acceleration or otherwise, as the case may be); or

by ) the Borrower Is in 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 . E
capable of remedy) has not baen remedied to the satisfaction of the Pension Scheme -
 within 14 days of nolice by the Pension Scheme to the Borrower to remedy the
breach: or

{c)  the Borrower:

(i)  becomes unable to pay its debts a$ they fall due (and/or the vaiue of the o
" Borrower's assels is less than the amount of its liabilities, taking into acopunt '
the Borrower's contingent and prospactive liabiliies); or

- {ii') . commences negotiations with any one or more of its creditors with a view to
" the general readjustment or rescheduling of its indebiedness; or
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PR (i} makes a general assignment for the benefit of, or a composilion with, its

craditors; or

' (. the Borrower passes any resolution or lakes any corporate aclion, or a peii'zio'h' is )
. presented or proceedings are commenced, or any action is taken by any person for’
' its winding-up, dissolution, administration or re-grganisation or for the appointment of
@ recaiver, administrative receiver, administrator, frusiee or similar officer of it or of

-~ any or all of s revenues or assels; or

o  _ [ & distress, execution, atiachment or other legal process is levied, or enforced onor
sued against all or any parl of the assels of the Borrower and remains undischarged

o Tor seven days; or

- {f) - any event ocours in relation to the Borrower that is analogous to those set out in
' . paragraph 1.1(c}, paragraph 1.1(d) or paragraph 1.1(e) of this Schedule 5; or

{o) ' 'any raprasén%&iign, warranty or siatement made or deemed to be made by the
Borrower under this debenture is or proves to have been incorrect or misleading fin
any material respect] when made or deemed to be made;

1.2 - and in any such event (whether or not the event is continuing), without prejudice to any other
| rights of the Pensich';‘?ﬁchema, the powers of sale under the Law of Properly Act 1925 shall
immediately be exercisable and the Pension Scheme may, in ils absolule discration, enforpe
~all or any part of the security created by this debenture as it sees fit.

2 .-_"s‘t;atutmyj power of sale

o . The statufory 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 lime after the execulion of this debéniwe, but the Pension Schame shall not exercise
| such power of sale until the security constituted by this debeniure has become enforceable

under paragrach 1 of this Schadula 5.
R Exﬁensian of s@a&%&i@ry POWars

3.1 - The statutory powers of sale, leasing éhé amep?térég surrenders conferred upon mor‘tgagees o
- under the Law of Property Act 1925 andfor by any other statute shall be exercisable by the

Pension Scheme under this debenture and are extended so as (o authorise the Pension
Stheme, whether in its own name or in that of the Borrower, to grani a lease or agreement to

- lease, accept surrenders of lease or grant any option of the whole or any part of the freshold

- and leasahold property of the Borrower with whatever righis relating to other parts of it, _

* containing whatever covenants on the part of the Borrower, generally on such terms snd
conditions {including the payment of money 1o a lesses or tenant on a surrender) and whether
~or not &t 8 premium 2s the Pension Scheme thinks fit. '
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8.1

82

6.3

7.1

- Mo purchaser, morigagee or other person deai%ng with the Pensian Scheme or any Receiver
" shall be concerned: '

- {a) to enquire whether any of the Secured Liabilities have become due of payable, or

remain unpaid or undischarged, or whether the power the Pension Scheme ora

" Receiver is purporting o exercise has become exercisable; or

| {b) o see to the application of any money paid to the Pension Scheme or any Receiver.
" Mo liability as mortgagee in possession

. Neither the Pension Scheme, nor any Receiver nor any Administrator shall be liable to

account as mortgages in possession in respect 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 - _

naiure in connection with, all or any of the Charged Properiy for which a morlgagee in

possession might be liable as such.

Appointment of Receiver

. At any time after the security constitited by this debenture has become énforceatle, or at théj' -

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

{(a)  appoint under seal or by wriling under hand of a duly authorised officer of the Pension

- Scheme, any one or more person or persons to be a receiver, or a receiver and
' manager, of all or any part of the Charged Property; and

) . (subject to section 45 of the Insolvency Act 1986) from time to time, under seal o by o

~writing under hand of a duly authorised officer of the Pension Scheme, remove any
person appointed to be Receiver and may, in a similar manner, appoint another in his
place.

Where more than one person is appointed Receiver, they shall have power to act separately
- {untess the appointment by the Pansion Scheme specifies to the contrary).

The Pension Scheme may fix the remuneration of any Receiver appointed by it without éhe' _

- 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 appainting a Receiver canferred 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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- Law of Propserty Act 1825 or otherwise, and shall be exercisable without the resirictions -
. contained in Sections 103 and 109 of the Law of Property Act 1825 or otharwise.

7.2 - The power to appoint a Receiver {whether conferrad by this debenture or by statute} shall be,
. and remain, exercisable by the Pansion Scheme despile any prior appointment in respect of
© all or any part of the Charged Property,

'8 Agent of the Borrower

| 8.1 Any Receiver appointed 'by the Pension Scheme under this debenture shall be 231.9; agent of
the Borrower and the Borrower shall be solely responsible for his acls and remuneration, as

“well as for any defaults commiited by him,
g | Powers of Receiver

© 81 AnyReceiver appointed by the Pension Scheme under this debenture shall, in addition to the
 powers conferred on him by the Law of Properiy Act 1925 and the Insolvency Act 1988, have
the power to do all such acts and things as an absolute owner could do in the management of -
such of the Charged Properly over which the Receiver (s appointad and, in particular, the

powers set out in Scheduls 8.
10 Order of application of proceeds

104 All monies recelved by the Pension Sche’me or a Receiver in the exercise of any enforcement .

powers conferrad by this debenture shall be applied:

(@) - firstin paying all unpald fees, costs and other iability incurred by or on behalf of the
~Pension Scheme (and any Recsiver, atiorney or agent appointed by i),

(b} ~ second in paying the remuneration of any Receiver {as agreed belwesen ih'é Receiver' '
and the Pension Schame);

(e} third in or towards discharge of the Secured Liabilities in such order and manner as

- the Pension Scheme delermines; and
) finally in paying any surplus to the Barréwe;r or any Qﬁher Qémeﬁ'ehﬁﬁ{eﬁ.ié it .
o 1.3 : Apgﬁ?apriaﬁ@n - :
| ‘11..1 . Neither the Pension Scheme n.sf}r anf Récéei.ve; lshaii'be bisiz.uncii {Wheﬁiﬁéz‘ by v%ﬂué s.;jf section
. 108(8) of the Law of Properly Act 1925, which is varied accordingly, or otherwise) to pay or

. appropriate any receipt or payment firs! towards Interas! rather than principal or otherwise in -
any particidar order belwesn any of the Secured Lisbilities,
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ia

131

discretion of the Pension Scheme or Receiver, be credited to any suspense or securitiss

realised account and shali 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 50 Ecng
~ as the Pension Scheme or Receiver thinks fit.

Power of attorney

':By way of security, the Borrower irrevocably appﬁaihis the Pension Sche?né and evéry

Receiver separately to be the attorney of the Borrower and, in its name, on its behalf and éé .

- its act and deed, to execute any documents and do any acls and things which:

©(a) the Borrower Is required to execule and do under this debeniure.'inciudihg execute

14
144

" attorneys may do in the proper and lawful exercise or purporied exercise of all or any of the
- 15

454

15.2 -

153

" any document required by the Pension Scheme under paragraph 6 of Part 1 of
" Schedule 3; and/or

' "{b)' any attorney may deem prbper or desirable in exlerci'sing angr of the powers, . '

- authorities and discrelions conferred by this debenture or by law on the Pension
~ Scheme or any Receiver. '

‘Ratification of acts of attorney |
The Barrower ratifies and confirms, and agrees to ratify and confirm, @nything which any of its’ B
" powers, authorities and discretions referred to in paragraph 13 of this Schedule 5.

. Appointment of an Administrator

The Pension Scheme may, without notice to the Bormwer;apboim any onhie or more persons
to be an administrator of the Borrower pursuant to Paragraph 14 Schedule B1 of the

~ Insoivency Act 1986 if this debeniure becomes enforceable.

. Any appointment under this paragraph 15 shali: .

{a) be in writing signed by a duly authorised signatory of the Pension Scheme; and

-~ by o take effect, in accordance with paragraph 19 of Scheduie B1 of the Insolvency Act '

1986, when the requirements of paragraph 18 of that Schedule B1 are satisfled.

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 15 and

. appoint a replacement for any Administrator whose appoiniment ends for any reason under

" s Momgan Loyd Admisitearin Lid 1045
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1. ‘Power to repair and develop Properties
1.1 A Recelver may underlake or complete ary works of repair, building or development on the
Fropariies.
2 - Power to surrender leases

| _' _ el | 'A Receiver may grant, or accep! surrenders of, any leases or tenancies affecting the
Proparties on such terms and subject to such conditions a8 he thinks #il.

.3 Powerto employ personnel and advisors

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

. -4 .- Power to make VAT slections
- 4.1 | A Receiver may make such e!ec:i’ésﬁs for value added tax purposes as he thinks ﬁt '_: '
5§ Powerto charge for remuneration
: .' 5.‘% - A Receiver may charge and receive such sum by way of femuneraiieé (’%daddi%iosé to é.ii césié, o '

: charges and expenses incurred by him) as the Pension Scheme may prescribe or agree with

him.
6 ' Power (o realise Chatged Property
o 61 . A Receiver may coliect snd gt in the Charged Proparty or any part of it in respect of which R

he is appointed and make such demands and take such proceedings a5 may seem expedient

- for that purpose, and to take possession of the Charged Property with like rights.
o | Power to manage or reconsiruct the Borrower's business

74 AReceiver may carry on, manage, develop, reconstruct, amalgamate or di?ess%ﬁy érconcuf in
' carrving on, managing, developing, reconstructing, amalgamating or diversifying the business
- of the Borrowsr..

'8 . Power to dispose of Charged Property

" 'BA A Receiver may grant options and licences over all or any part of the Charged Properly, sefl
- or concur in selling, assign or concur in assigning, lease or concur in leasing and accept or :
concur In accepling surrenders of lzases of, all or any of the property of the Borrowerin
respect of which he is appointed in such manner and generally on such terms and conditions '-
~as he thinks fit (fixtures and plant and machinary may be severed and sold separately from

: '%""!\%nfg..gzﬁ !:grz;-& Aalnvbiseration L1 TOIE
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the premises in which they are contained without the consent of the Borrower), and tocarry- - -

" any such sale, assignment, leasing or surrender into effect. Any such sale may be for such

consideration as the Recelver thinks fit and he mav promote, or concur in promoling, a

o company lo purchase the property to be sold.

9.1 -

Power to sell Book Debts

A Receiver 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

104

R

45

12

121

- Power to make settlements _

A Recelver may make any arrangement, settlement or mmpromise between the Borrower -

and any other persen which he may think expedient.

' Powerto Emprove the Equipment

: A Receitrer-may make substiutions of, or Smprbvemems lb, {heEquiprhent' as hé rhay think - '

expedient,

- Power to make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the Borrower SRR

- in respect of the uncalled capital with such and the same powers for thal purpose, and for the. .

purpose of enforcing paymenis of any calls so made, as are conferred by the Articles of

. Associalion of the Borrower on its directors in respect of calls authorised to be made by them. -

43
134
14

14.1

" Power to appoint

A Receiver may a;jpoim managers, ofﬁbers. sér\}ant's, workmen and agents for the purposes .
of this Schedule 6 at such salaries. for such periods and on such terms as he may determine.

.- Power to insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 9, effect with

~ any insurer any policy of insurance either in fieu or satisfaction of, or in addition to, such

Cinsurance,

151

" Powers under Law of Property Act 1825

A Receiver may exercise all powers provided for.%'n the Law of Prapéfty Act 1925 in the'séme

_ way as if he had been duly appointed under that act, and exercise ali powers provided foran .- |
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186.1 A Receiver may redeem any prior Encumbrance and seltle and pass the accounis to which
- the Fncumbrance relates. Any accounis so sefiled and passed shall be conciusive and

- binding on the Borrower, and the monies so paid shall be deemed 1o be an expense properly |

. incurred by him.
47 incidental powers N
'3?7.1 A Receiver may do all such other acts and things a8 he may consider incidental or conducive
to any of the matiers or powers in this Schedule 8, or which he lawfully may or can do as
- agent for the Bomrower.
18 - Scope of powers
S18.1 .Aﬂ}f exercise of any of the powers givén by this Schedule & may be on behalf of the Borrower, -
© the directors of the Borrower {in the case of the power contained in paragraph 12 of this

- Schedule 8) or himself.
- Schedule 7 Notice details
" The Borrower: . chilli Pilates (MH) Limited

" 4 Wigmores South, Welwyn Garden City,
- AL8 BPL

“For the attention of: John C?QW@ -

* The Pansion Stheme: S ‘Morgan Lloyd Trustees Limited as trustees
- for the Wellness Cenire Pension Scheme
" The Pavilions,
; Eden Park, | :
8971 MamaeRa‘ad,_-
Ham Green, g
- Bristol, BS20 00D

For the atterlion of SSAS DEPARTMENT

Fax number: 01275 813703
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- acling by a direcior and ils secretary

" or two direclors

IR Director
Signature

s f’&@\, JL@U’

" [Secretary] D:rectur]

" Signed as a deed by Trustees of the Wellness Cenire Pension Scheme

- Actirig through its Member Trustees and Independent Trustees

" Member Tristees Signature

Witness By SR FRRE Ssgnature

Name MW .

Address ,,:? g{f’f@f'f )Q;P
b ONE,

" Morgan Lloyd Trustees Limited Signature

" acting by a director and its secretary 6@@%\&{& -

e . T . ) . o 4 .
JARCieed Sy e ”’/f;;{ﬂ,

" or two directors Signature

' [Secréia@]@Mr;

3 Morgan Lioyd Administiation Ltd 3919 |
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