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Registration of a Charge

Company name: CHILLI PILATES (HM) LTD
Company number: 09205357

X62RI1JQO

Received for Electronic Filing: 22/03/2017

Details of Charge

Date of creation: 15/03/2017
Charge code: 0920 5357 0001

Persons entitted: MORGAN LLOYD TRUSTEES LIMITED AS TRUSTEES 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: 9205357

Charge code: 0920 5357 0001

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

on 22nd March 2017 .

Given at Companies House, Cardiff on 23rd 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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CDated | SEN - ONNOA A 2017

P

Debenture

between
" Chilli Pilates {HM) Limited
- and

- Waellness Centre Pension Scheme

This iz a drafl issued by Morgan Lioyd Administration Limited to the parties outlined in the
documant. Whilst it is believed that the draft is sultable for the purpose for which it is intended,
before a document is executed in this form the partigs concerned and their legal advisors
should satisfy themselves that the provisions of the draft do indeed satisfy their requiremants, -
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" This deed is dated - | gi”ﬁ/if\l |

 Parties
(1) . Chilli Pilates (FIM) Limited with cempany'numbér 09205357 whase rcgésiéré:d officeisat 4 L
' . Wigmores South, Welwyn Garden City, AL8 6PL (Borrower).
{2} . John Crowe of 17 Bishops Road, Tewin, Welwyn, Hertfordshire, AL&S ONR and M{}RGAN
 LLOYD TRUSTEES LIMITED incorporated and registered in England with company
- number 04867456 whose registered office is at The Pavilions, Eden Park, 69-71 Macras

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

{the Pension Scheme).

 Background

(A} The Pension Scheme has agreed parsuahé 16 the Loan Agresment to provide the Borrower B
with loan facilities on a secured basis,

(B) - This debeniure provides security which the Borrower has agreed o give the Pension Scheme
“for the loan facilities under the Loan Agreement, bui not limited to and includes all fulure

' Vjabilities.
. Agreed terms |
._'é  Definitions and iﬁierpm&aﬁoﬁ _
- 1.1  Definitions
“The definitions and rules of Enta?;}f&§a§ééﬁ in this ciause agpfy in this debeniure. . .

Administrator: an administrator appointed to manage the affairs, business and pmper{y of

- the Borrower pursuant o paragraph 15 of Schedule 5.

. Book Debts: all present and future book and other debis and mongtary claims cﬁue or ewirég
. o the Borrower, and the benefit of all security, guaraniees and other rights of any nature '
- enjoyed or held by the Borrower in refation to any of them.

Business Day: a day (other than a Saturday or Sunday) on which banks are éi}an for gé'nefai

-business in London,

Charged Property: all the assets',;prs};zaﬁy and'undeftak?ﬂg for the time being subject o the
- security interests created by this debenture (and references to the Charged Property shall _

include references to any part of it).

X Mﬁs.—gzx.a Lipys Admifnivrstion Lid 2068




Costs: all costs, charges, expenses and fiabilities of any'kihd'includih§,' without limitation’

" costs and damages in connection with Hitigation, professional fees, disbursemenls andary -
yalue added tax charged on Costs. '

Encumbrance: any mortgage, charge (whether fixed or floating, legal or equiiabﬁa),-'pﬁedge.- '
' lien, assignment by way of security or other securily interest securing any obligation of any
person, or any clher agreement or arrangement having & similar effect.

Environment: all of the air, water and land, including (without limitation) the air within .
. bulldings 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 siatutes, ireaties, tegﬁféiidns; d'%rei:lé\?e's or similar _
measures relating to the pollution or protection of the Environment that affects the Charged
Property.

. Equipment: all present and future equépment,'bl.ant'. machinery, tools, vehicles, furniture, |

~ fittings, installations and apparaius and other tangible moveable property for the time being -
owned by the Borrower, including any part of it and all spare paris, raplacemeants,
madifications and additions.

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

Intellectual Property: the Borrower's present and future patenis, righis to inventions,
" copyright and related rights, moral rights, trade marks and service marks, trade names and
domain names, rights in get-up, rights to goodwill or to sue for passing off or unfair _
competition, rights in designs, topegraphical and similar righis, rights in computer software, -
" database rights, rights in confidential information (including know-how and trade secrels) and
- any other IP rights, in each case whether registered or unregisiered and including all _
applications {or rights to apply) for, and renewals or extensions of, such rights and all similar -
o equivalent rights or forms of prolection which subsist or will subsist now or in the fulure in -

. any part of the world. "IP rights” includes any interest in any of the rights referred lo above. .

" investments: all present and future stocks, shares, ioan capital, securities, bonds and

investments (whether or not matketable) for the iime being owned {at iaw or in equity) by the

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

 Loan Agreement; the loan agreement dated 1% /'n oA ot between the Borrower E '
" 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 time) owned by the Borrower, -

or in which the Borrower holds an interest (including (but not limited to) the properties which
are briefly described in Schedule 1) and Property means any of them.
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* - paragraph & of Schedule 5.

Secured Liabilities: all present and future monies, obligations and liabililies owed by the
~ Borrower lo 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 interest) acoruing In respect of such monies or liabllities.

- Security Period: the period starting on the date of this debenture and ending on the date on
- which all the Secured Liabllitles have been unconditionally and irrevocably paid and
- discharged in full and no further Secured Liabilities are capable of being outstanding. B

12 g .Eatammtaﬁan '
Uniess the context otherwise requires, in this debenture:

1.1.1 areference to a statute or statutory provision includes a ;afe?enée to an'gf' subordinate
legisiation made under that statute or statutory provision, to any modification, re- '
“enactment or exlension of that statule or stalulory provision and lo any former siatute |
' ar statulory provision which i consolidated or re-enacted before the date of this
o debenture,;

7 14.2  areference 1o one gender Includes a reference 1o the other gender;
B 113 words in the singular include the plural and in the plural inciude the singular;

114 areference to a clause or Schedule is to a clause of, or Schedule to, this debenture e

and references to paragraphs are o paragraphs of the relevant Schadule:

115 areference to this debenture {or any specified provigion of it} or any other document
- shall be construed as a reference o this debenture, thal provision or that document

as in force for the time being and a5 amended or novated from time to time;

- 1.1.6 . areference to a person shall include a reference to an individual, firm, corporation,
unincorporated body of persons, or any stale or any agency of a person:

_ 147 & reference to an amendment includes a supplement, variation, novation or re- :
anaciment (and amended shall be construed accordingly);

- 118 areference o assets includes present and future properties, un&eﬁak%ngs, revenues, _ e
- rights and benefiis of every description:.

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

" resolution, exermption, filing, registration and notarisation;

1,110 areference o a regulation includes any regulation, rule, official directive, request ar E

. guideiine {whether or not having the force of law) of any governmental, inter-
4% Morgan ﬁ.Z{:ﬁd Adsrmistestion Lid 14
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13

" 1.3.3 - the benefit of any covenants for title given, or entered into, by 'an.y predecessor in title .
14
1.5

1.6 .

4T
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governmental or supranational body, agency; department or 're'gulatory:; seff-
- reguiatory or other authority or organisation; and |

1.4.1 ‘:i_' ‘clause, schedule and paragraph headings shall not affect the interpretation of this

. debeniure.

Clawhack

i the Pension Scheme considers that an amount naid by the Borrower in respect'df the
- Secured Liabilities is capable of being avoided or otherwise set aside on the liquidation or

been rrevocably paid for the purposes of this debenture.

: Mature of security over real property

. Areference in this debenture to a charge or mortgage'bf any fréehoid, jeasehold or
 commonhold property includes: .

1.3.1  all buildings and fixiures (énci!uding trade and tenant's fixbures) which are situated on
that property al afy time,;

1.3.2' the proceeds of the sale of any parl of that propérty; and

- of the Borrower in respect of that property, and any monies paid or payable in respect o

" of those covenants.

Law of Property (Miscellaneous Provisions) Act 1989

- lerms of the Loan Agreement and of any side leflers belween any parties in refation to the
_Loan Agreement are incorporated into this debenture.

- Third party rights

‘Perpetuity period

The perpeluily period appgii"cabie o all trusts declared by this debenture shall be 80 years.

Insolvency Act 1986

Paragraph 14 of Schedtle B1 of the Insalvency Act .‘!985 agaipﬁes to the floating é;'harge _ |

- greated by this debenture,

. administration of the Borrower or otherwise, then that amount shall not be considered {o have

~ For the purposes of section 2 of the Law of Property (Miscellaneous Prcvisiené) Act 1989, the

A third party has no right under the Contracts (Rights of Triird Parties) Act 1998 to enforce, or
o enjoy the benefii of, any term of this debenture,



The schedules form part of this debenture and shall have effect as if sef out In full in the bady
of this debenture. Any reference o this debsnture includes the scheduies.

2 . Covenant to pay

Cad ' . The Borrower shall, on demand, .pay to the Pension Scheme and discharge the Secured . )

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

As a continuing seézurizy for the paymen!aﬁd discharge of the Secured Liabilities, the

Borrower with full title guaranies;

3.1 charges to the Pension Scheme, by way of first legal mortgage, all the Properties as _
-~ listed In Schedule 1;

SN A N 'chargas to the Pension Schere, by way of first fixed charge:
Rt all Properties acquired by the Borrower in the fulure;

{b) -~ a2l present and fulure interests of the Borrower not eﬁéciéveiy méﬁgagad or
charged under the preceding provisions of this clause 3 in, or over, freehold .
or leasshoid properly; '

{c} - all present and future rights, licences, guarantees, rents, deposits, contracts,
covenanis and warranties relating to the Properties;

) {eh ol licences, cansents and authorisations {slatutory or c:ihsazwisa} held or -
required in connection with the Borrower's business or the use of any

- Charged Property, and all rights in connection with them;

(é) -~ gl present and future goodwill and uncalled capital for tha time beéng of the

" Borrower;
(i} all the Equipment,-

) {g) il the intellectual Property and all fees and royaities derived from, or
incldental {o, the Intellectual Property;

Bt} “all the Book Dabts; .

| iy sl the Investments; and - -
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(i . - alt monies from time to time stancjihg to the credit of its accounts with any |

bank, financial institution or other person.

' 31.3  assigns fo the Pension Scheme, by way of first fixed charge, all ifs rights in any - _
policies of insurances or assutance present or future (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, alt the undertaking;
property, assets and rights of the Borrower at any time not effectively mortgaged,
 charged or assigned pursuant to clause 3.1.1 to clause 3.1.3 inclusive,

32 Automatic conversion of floating charge

The floating charge created by clause 3.1.4 shall automatically and imméediateﬁy'(iafithoui -
notice) be converted into a fixed charge over the relevant Charged Property if. o

3.2.1 the Borrower:-

(a)  creates, or attempts to create, on all or any part of the Charged Property an -
' Encumbrance withoul the prior written consent of the Pension Scheme or any’
trust in favour of anather person; or

{b)  disposes, or attempls to dispose of, all :a's:'.a.hy ';jéﬁ of the'CﬁaQrgéd F‘r'n'peﬂy g
 {other than property that is only subject lo the floating charge while it remains |
| uncrystailised which property may be disposed of in ihe ordinary course of
business}; or

322  areceiver is appointed over ail or any of the Charged Property that is subject tothe -
" floating charge; or '
323 any person levies {or attempfs to %évy) any distress, sltachment, execution or othet
- process against all or any part of the Charged Property; or

324 the Pension Scheme receives nolice of the appointment of, or a'pmpo'sai oran -
intention o appeint, an administrator of the Bormrower,

33  Conversion of floating charge by notice

~ The Pension Scheme may, in its sole discretion, at any time and by written notice to the
. Borrower, convert the floating charge created under this debenture into a fixed charge as ) L
" regards any part of the Charged Property specified by the Pension Scheme in thal nolice..

3.4 - Assets acquired after any floating charge crystallisation

_ Any asset acquired by the Borrower afier any crystallisation of the ﬁbéﬁéﬁg'charga created .
"~ under this debenture which, but for such crysiallisation, would be subject to a floating charge

2 Morgan Lioyd Admisisration Led 3610



~shall {unless the Pension Scheme confirms in writing to the contrary} be charged to the
Pansion Scheme by way of first fixed charge.

4 - Liability of the Borrower

41 Liability not discharged
' The Borrower's liability under this debenture in respact of an'y of the Secured Liabilities shall -

not be discharged, prejudiced or affected by:

441 any security, guarantee, indemnity, remedy or other right held by or available 1o, the
FPension Scheme that is or hecomes wholly or partially llegsl, void or unerforceable

- onany ground; of
4.1.2 - the Pension Scheme renewing, defermining, varying or increasing any facility or’
other transaction In any manner or concurring in, accepling or varying any '

' compromise, arrangement or setilement, or omitting 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
_  ptherwise prejudiced or affected, the liability of the Borrower, '

42 immediate recourse
The Borrower waives any right it may have to require the Pension Scheme to enforce any -
- security or ather right, or claim any payment from, or otherwise proceed against, any other
person before enforcing this debanture against the Borrowar.

| 5 Representations and warranties

5.1 The Borrower represents and warrants to the Pension Scheme in the terms set out In
)  Schedule 2. Tha represenlations and warranties set out in Schedule 2 are made on the date -
- of this debenture. '

& . Covenants L

6.1 ~ The Borrower covenants with the Pension Scheme in the terms set out in Schedule 3. .

7 - .'.Pawam of the Pension Scheme
71 The Pension Scheme shall have the powers Sef eﬁi in Scﬁéﬁﬂie 4. .- - B
8 | Enforcement
5.1. I_ " Enforcement events The sé:.;urilzy écsnst%m%esﬁ %33; this:deﬁeﬁtﬂf@' shalii .t:e imnﬁediété%y

O enforceable in any of the circumstances sst oul in paragraph 1 of Schedule 8. The parﬁés ta _

<7 Morgan Lloyd Adminiration Ld 7008




82

R

- this debenture agree that the provisions of Schedule 5 shall apply to this debenture and shall
be binding between them.

Receiver's powers

A Receiver shall have, in addition to the poWers conferred on receivers by statute, the fuirther
- powers set out in Schedule 6.

:.. Costs and indemnity

.' ' Costs

" The Borrower shall p.éy to, or reimburse, the Pension Scheme and any Receiver on'démand,

92

10

104

- on a full indemnity basis, ali Costs incurred by the Pension Scheme and/or any Receiver in

relation to:

941 this debenture or the Chasged!’ropert'y;

9.1.2° protecting, perfecting, preserving or enfordmg {or attiem'p!énfg to do so) any of the

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

913 - suing for, or recovering, any of the Secured Liahilities,

(including, without fimilation, the Costs of any proceedings in refation to this debenture or the -

' | Secured Liabilities), togsther with interest on any amount due under clause 8.1.2 and clause -
‘8.1.3atihe default rale of inlerest specified in the Loan Agreement.. '

~ indemnity

" The Pension Scheme and any"ﬁ.eceiver,- and their respective employees and ag%ents;'shél‘iéﬂbe _ '
- indemnified on a full indemnity basis out of the Charged Property in respect of all actions,

liabilities and Costs incurred or sufferad in or as a result of;

) 1921 the exercise, or purporied exercise, of any of the pau#érs, sutharities or discretions - o

vasted in them under this debeniure;

1922 any matter or thing done, or omitted to be done, in refation to the Charged Property

under thosa powers; or

8.2.3 any default or delay by the Borrower in performing any of its ob‘Eigéti'cns under this

- debenture.

_ Re!éase

Subject to clause 12.3, on the expiry of the Security Period (but not otherwise); the Pension -
Scheme shall, at the request and cost of the Borrower, take whatever action is necessary to
release the Charged Property from the security constituted by this debenture,

T i Morgen Lioyd Administeation Luf 2010
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11 j . A&gigﬂmant aﬂd ff@n&f@f P
e 1.1 Assignment by Pension Ssha’nﬁa

" At any time, without the consent of the Borrower, the Pension Scheme may assign or fransfer _
the whole or any part of the Pension Scheme's rights and/or obligations under this debenture . -

i any person.
12 Assignment by Borrower

. The Borrower may not assign any of its 'r'i.gh%s,.or' transfer ah'y of is obligations, under this
debenture or enter inio any transaction which would result in any of those rights or obligations -
" passing (o another person.

42 Further provisions .
_.12."%' Independent security

12.1.1 This debenture shéZS he in a’dﬁéfian to,'and?ﬂde;}éhée?&% of, every other ae'cur"iiy or
guaraniee 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 Properly shall merge in the securily crested by this debenture.

122 N Gantinﬁing security

12.2.1 This debenture sha'!framaisﬁ in full force aarzd effectas a s;'a'niééising sequrity for i:hse’ B B
- Becursd Liabilities, despile any sellement of account, or intermediale payment, or
other matler or thing, unless and uniil the Pension Scheme discharges this debenture
in writing,
12.3  Discharge conditional 3
12,31 Any release, discharge or wit%émem bét'we'eh the Borrower and the Penséén Scheme
shall be deemed conditional on no payment or security received by the Pension
- Goheme in respect of the Secured Liabilities baing avoided, reduced or ordered to be
refunded pursuant to any law relating to insolvency, bankrupioy, winding-up,
o adminisiration, receivership or otherwise, Despite any such release, discharge or

" sattisment:

(a)  the Pension Scheme or is nomines may retain this debenture and the
- security created by or pursuant to it, including all certificates and documents
relating to the whole or any part of the Charged Property, for such pericdas =~ -
- the Pension Scheme deems necessary o provide the Pension Scheme with
: securily against any such avoidance, reduction or order for refund; and '

© e Margan Linyd Admisisraion Lud 1516




125

128

12,7

. ih} © the Pension Scheme may recover the value or amaunt of such 'secu'rﬁty or
' - payment from the Borrower subsequently as if such release, discharge or
seftiement had not occurred.

'Ce‘rﬁﬁcatés S

1244 A certificate or determination by. the Pension Scheme as {o any amount for the time

* being due i i from the Borrower shall (in the absence of any manifest error) be
" conclusive evidence of the amount due.

Rights cumulative

- 42.5.1 Therighis and powers of the Pension Scheme conferred by this deheniure are _

- cumulalive, may be exercised as often as the Pension Scheme considers

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

“Walvers

1261 Any .w'aé\}e.r c';'r' variation of any.r%ght by t'hle' Pehééoh Séhemé (whether arEsing-wndef L

. 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 fwas

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

Further exercise of rights

42.7.1 No act or course of conduct or negotiation by or on behalf of the Pension Scheme

128

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.

Delay

. 12.8.1 Nodelay or failure to exercise any right or powéf urider this debentire shali operate

129

as a waiver.

‘Single or partial exercise

~12.9.1 No single or partial exercise of any right under this debenture shall prevent any other .

?2;1&

or further exercise of that or any other right.

‘Consolidation

142.10.1 The restriction on the right of consolidation contained in section 93 of the Law of

Properly Act 1925 shall not apply to this debenlure.

"3 Margan Llayd Adminisination Lid 2015
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12.11.1 The invalidity, unenforceability or llegality of any provision {or part of a provision) of
this debeniure under the laws of any jurisdiction shall not affect the validity,
~gnforcgability or legality of the other provisions.

1212 Counterparts .

©12.12.1 This debenture may be execuled and delivered in any number of caunie@ads, each |
of which is an original and which together have the same effect as if each party had - _ '

signed the same document.
43 Notices -
131 Service e
13.1.1 Aﬁy notice or demand to be inéz‘e by the Pension Scheme under this debeniure, shall
' be in writing and may be signed by any authorised signatory on behalf of the Pension
Scheme, and may be made or given to the Mortgagor at the address or fax number,
and for the attention, of the relevant party as set out in Schedule 7, or such other

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

4312 by delivering it to any such place; &7
1313 -. by sending it by first class post {o san.y' suc?’a place; m.r
13.1.4 by sending it by fax 1o any fax number of the Mmﬁga§ég‘.' : =
' 53,2 ' ﬁeeméd 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 Mortgagor at noon on the business day
- next following the date of posting. In proving such service by past it shall be sufficient |
o show that the notice or demand was properly addressed Io the address of the
relevant party as set out in Schedule 7 (or as otherwise nolified by that party under
clause 13.1) and delivered either {o that address and posied and such proof of
service shall be effactive notwithstanding that the letter was in fact not delivered or
- was returned undeliversed. |

14 . Governing law and jurisdiction

141 . Governing law
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SRR 14.1.1 This debenture and any dispute or claim arising out of or in connéction with torits -~

subject matter or formation (including non-confractual disputes or claims) shall be L
. - governed by and construed in accordance with the law of England and Wales,
- -#4.2 .Jurﬁsdictian

1421 The parﬁes to his debenture irrevocably agree that, subject as provéfded h.e%m'.vi'the B
courts of England and Wales shall have exclusive jurisdiction to settle any dispute or -
- claim that arises out of or in connection with this debenture or its subject maiter 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 in any

other court of competent jurisdiction, nor shall the taking of proceedings In any one or o
more jurisdictions preciude the taking of proceedings in any other jurisdictions,

whether concurrently or not, {o the exient permitted by the law of such other
. jurisdiction,

_. 14.3  Otherservice
" 14.3.1 The Borower irrevocably consents (o any process in any praceedings being served
on it in accordance with the provisions of this debenture relaling to service of nolices.

- Nothing contained in this debenture shall affect the right to serve process in any other .
- manner permitied by law.

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

.Schedu!e‘i - Property

Part 1 Régﬁsteyéd Property
ALL REAL PROPERTY
‘Part2 Unregistered P'a;bpe'r.ty '

Schedule2 Representations and warranties

1. Ownership of Charged Propedy’
11 The Barrower is the legal and beneficial owner of the Charged'Proper'ty.
2 - No Encumbrances

2.1 The Charged Property is free from any Encumbrance other than the Encumbrances created
by this debenture.

. ¥ hlorgan Linyd Admmsation Lid 1048 -
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s 3.4 The Borrower has not received or acknowledged notice of any adverse claim by any person in
- respect of the Charged FProperty or any interestin il

4. Adverse covenants

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

5 Nobreach of laws
. .5.‘1 ~ . There is no breach of any law or reguiétéan wﬁ%a§1 rﬁaieﬁaﬂ? a’d?é?ﬁeéy affects i%,hé Gﬁa?gea - _
' - Proparly. '
L IIINQ %nte:’feréncié: in én}ﬁigme'ﬂt
- 8.“%. No facility necessary for the enjs.ym&m.anc% u'sé of the Ghargeé P:ﬁéer&y’is;éubééd to 2érm‘s |

o entiting any person o terminate or curall ils use,

7 No overriding interests

‘7.1 Nothing has arisen, has been created of 'i.%‘; subgiéténg which would be ar‘a'é?egrééi.ﬁgﬁ interest in
- any Property.

.8. - Avoidance of .sam.sféty

8.1 _' No Encumbrance expreééécﬁ to be éfﬁéteﬁ uﬁdar th.is éeb:en.fuze .is liable to be avoided, or

ctherwise set aside, on the liguidation or administration of the Borrower or otherwise,
@ No prohibitions or breaches

9.1 _ There is no prohibition on assignment in any Insurance Pe%iciﬁs; or the relevant clauses of ~
Cany of them, and the eniry inio this debenture by the Borrower does not and will not constitluie.
@ breach of any Insurance Policies or any other agreement or instrurment binding on the

- . Borrower or its assels.
10 Environmental compliance

404 The Borrower has, at all times, complied In'all material réspecié with all apmicaﬁie :

- Environmental Law.

'%ﬁheduieii Covenanis
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. Part1  General Covenants o

R

21

aa

41

 Mergas Lloyd Administeation Lad 2040

Negative pledge and disposal restrictions -

The Borrowsr shall not at any time, except with the priof writtien'cbnsent of the Pension
Scheme:

. the Charged Property other than this debenture; or

by “sell, assign, transfer, part with possession of or otherwise dispose of in any manner -
~ {or purport to do so} all or any part of, or any interest in, the Charged Properly, except .

- in the ordinary course of business in the case of Charged Property which is only
subject to an uncrystalised floating charge, or

_ (c) create or grant (Or purport to create or grant) any interest m the Charged Prbpérty in

- favour of a third party.

‘Preservation of Charged Property '

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

- security created by this debenture.
Enforcement of rights

© The Borrower shall use its best endeavours tb:

(a) procure the prompt chssrvance and perfo'rrnianclei of the covenants and other
chligations imposed on the Borrower's counterparties; and

by - _enforce any rights and institute, continue or defend any pmceedings'rela'téng' toanyof

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

Notice of breaches

' The Borrower shall promptly on becoming aware of any of the same give the Pension
 Scheme nofice in writing of any breach of:

{a) any representation or warraniy sef oul in Schedule 2; and }

~{b} . any covenant set out in this Schedule 3.

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




the relevant Charged Property), deposit with the Pension Scheme and the Pension Scheme
- shall, for the duration of this debenture be entitied to hold:

o (@) - - all deeds and documentis of title relating to the Charged P%aperty which are in the
. possession or control of the Borrower {if these are not within the possession and/or
control of the Borrower, the Borrower underiakes to oblain possession of all such

- deeds and documents of titie);
(b} - all insurance Policies; and

o) - all deeds and documents of title {if anmy} rééé%fng to the Book Debts as the Pensian

. Scheme may specily from time (o time.
. 6 .. Motices to be given by the Borrower .

8.1  The Borrower shall within immediately on the execution of this debentur give nolice 1o the

~relevant insurers of the assignment of the Borrower's rights and interest in and under specify

- insurance policies pursuant 1o clause 3.1.3 and procure that each addresses of such notice _
promplly provides an acknowledgement of the Pension Scheme's interast to the Pension

. Schemea.

8.2 The Borrower shall obtsin the Pension Scheme's priof approval of the form of any natice or

©acknowledgement (o be used under this paragraph 6.
7 Further assurance

74 The Borrower, at its awn cost, shall gré?ér& and execute such further legal or othier o
mortgages, charges or transfers {containing a power of sale and such other provisions as the
- Pension Schame may reasonably requirs) in favour of the Pension Scheme as the Pension
- Scheme, in its absolute discretion, requires from time io time over all or any part of the
- Charged Property and give all notices, orders and directions which the Pension Scheme may
require in its absolute discretion for perfecting, protecting or facilitating the realisation of its

saclurity over the Charged Property.
8 - Appointment of accountants
8.1 The Borrower shall:

{a) - atits own cost, if at any time so required by the Pension Scherite fﬁ!iawén{g the
~ ocourrence of an Enforcement Event {as set out in Schedule 3} or if the FPension
 Scheme reasonably belleves such Enforcement Event is likely to ocour, appointan
' - accountant or firm of accountants nominated by the Pension Scheme lo investigate
_the financial affairs of the Borrower and repart o the Pension Scheme: and

2 niorpan Linyd Adminirmion Lad 29
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B2

by - ' ‘co-operate fully with any 'aécountants'so'éppointed and immediately prm}idé such’ .
. accountants with all information requested. ‘

The Borrower authorises the Pension Scheme to make sﬁch anpointment as it shall think fif at

any time, without further authority from the Borrower. In every such case, the fees and

" Scheme on the Borrower's behalf, those fees and expenses shali be fully reimbursed to the
. Pension Scheme under clause 9.

Part 2
10

104

expenses of those accountants shall be paid by the Borrower but, if paid by the Pension

‘Borrower's waiver of set-off

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

Book Debtis and insurance covenants

: Presewa&iun of Book Debts

“The Borrower shall not (except as provided by Part 2 of Schedule 3 or with the prior written

consent of the Pension Scheme) release, exchange, compound, set-off, grant time or
indulgence in respect of, or in any other manner deal with, ail or any of the Book Debts. '

Insurance covenant

4 - The Borrower:

@) shall {if the Pensioﬁ' Scheme so requires) produce to, or deposit Mth,'the Pensiom'_ B

" Scheme all insurance Policies and the receipts for all premiums and other paymenis
" necessary for effecting and keeping up such policies; and

{b)  ‘has not done or omilted to do, and shall not do or omit to do, any act or thing that

12

121

may invalidate or otherwise prejudice the Insurance Policias.

- insurance Policies’ proceeds

-.All sums payable under any of the Insurance Palicies at any timse (whether or ﬁofthéseéﬁrét}f ) '

constifuted by this debenture has become enforceable) shall:

"(a} immediately be paid to the Pension Scheme {(unless the Pension Scherhe othem@'_

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

(é} - at the option of the Penslon Scheme, be applied in making good or recéﬁpihg .

expenditure in respect of the loss or damage for which such monies are received ﬂl‘§¥1 _

8 Morgan Lloyd Adsiintiration Lud 2050
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- -or towards discharge or reduction of the Secured Liabllities {but subject to paragraph -
12 of Bchedule §).

Part3 Frogéag’ty covenants
13 Maintenance and insurancé :
13.1 " The Borrower shall:

" {a) - keep all buildings and all fixtures on ezch Property in good and substantial repair and .

" condition;
(B) - insure, and keep insured, those bufidings and fixtiires with Such insurer and against |

such risks and in such amounts and otherwise on such terms as the Pension Scheme
- may raquire {and, Ialling such requirement, in accordance with the practice In respect
of items of the same type current amongst prudent businessmen from time o time)

and
ey pmcu:é that the interest of the Pefsion Scheme is noled on all thoss insurance
“policies or, &t 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 eguipment

141 The Borrower shall not, without the prior writlen consent Qf.the Pension Scheme:

{=} pull down or remove the whole or any part of any building forming pariof any -
~ Property, or

" - make any material alterations to any Property of sever or remove 'ar'&y'ﬁ?" its ﬂxiurés;' g
or '
(¢} . remove or make any material alterations to any of the Equipment belonging to, or in

: use by, the Borrower on any Property (except to affect necessary repairs or replace
- them with new or improved models or substitutes); or

© . {dy | whenever any Equipment is destroyed, damaged or deteriprates, imfﬁ&diately'r!egaér,f

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

151 The Borrower shall carry on fts trade and business in accordance with the standards of good
- management from time fo time current in such trade or business on those parts (if any) of the
- Properties as are or may be used for the purposes of trade or business.
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Planning information

(a}

S

T

BRTA

18

181

19

191

(a)

()

The Borrower shall:

give full part!cu ars o the Pension Scheme of any notlce Qrder dlrect!on _ _
designation, resolution or proposal given or made by any planning authority or other

" public body or authority {Planning Notice) that specifically applies to any Property, or |
to the locality in which it Is situated, within seven days after becoming aware of the
- relevant Planning Motice; and

- {if the Pension Scheme so requires) immediaﬁeiy, 'an'd at the u'::ost. of the.BOrrcwer.

- 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. |

'Compliance with covenants and payment of rent

- The Borrower shall;

observe and perform all covenants, stipulations and conditions to which each -

- Property, or the use of i, is or may be subjected and (if the Pension Scheme so

" requires) produce o the Pension Scheme evidence sufficient to salisfy the Pension

Scheme that those covenants, slipulations and conditions have been observed and
performed; and

(without pre]udice' to the genera%.ity of the.ioregoéﬁgé) where a Property, or'péri of it is

 held under a lease, duly and punctually pay all rents due from time lo time and

perform and observe all the tenant's covenants and conditions.

Maintenance of interests in Properties

The Borrower shall not, without the prior viritten ce.nsent of the Péhsicn Scheme: -

(a)

(b)

grant, or agree to grant, any licence or tenancy affecling the whole or any part éf any

o Property, or exercise the statutory powers of leasing (or agreeing to lease) or of
" accepting {or agreeing to accept) surrenders under sections 99 or 100 of the Law of '
.. Property Act 1825; or

“in any other way dtspasé df; or agree o dispose of, surrender or create any legalor -

equitable estale or interest in the whole or any part of any Property.

: R&gis&ra‘tion restrictions

~ The Borrower shall procure that fio person shall be registered under the Land Registration

Acts 1925 to 2002 as proprietar 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 '

¥ Morgan Lioyd Adminiszation 144 301D
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~_iodging cautions against the registration of the title to the whola or any part of any Property

“ . from time io time.
20 Davelopment restrictions

20.1 - The Borrower shall not, without the Qrisr written corsent of the Pension Stjheﬁée, carry out 6r _ .
permit or suffer io be carried out on any Property any development as defined in the Town
and Country Planning Act 1980 or change or permit or suffer to be changed the use of any

Frroperiy,
21 Environment
| 211 The Borrower shall:

(a} - properly discharge all duties of care and réséén'sébéi%zy placed upon it by
- Environmental Law,

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

{c) apply for and obtain all authorisations, necessary to ensure that i does riot breach
Environmental Law.

- 22 . No restrictive obligations

22,1 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 Froperty or create o
~or permit to arise any overriding interest, easement or right whatever in or over the whole or '
any part of any Property,

23 Proprietary rights
231 The Borrower shall procure that rio person shall become entitied to assert any propristary or -
. other like right or interest aver the whole or any part of any Property without the prior written -
~consent of the Pension Scheme.

- 24 Inspaction

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

25 Property information

251 The Borrower shall inform the Pension Scheme promptly of any acquisilion by the Borrower
of, or contract made by the Borrower to acquire, any freehold, leasehold or other interest in
any property.
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Part4  Investment covenarits

26

26,1

27

o7

28

284

29

284

Dividends and voting rights post enforcement
- After the securily constituted by this debenture has become enforceable: -

{a)  all dividends and other disfributions paid in respect of the Investments and recelved

. by the Borrower shall be held on trust for the Pension Scheme and immadiately paid’
into a designated account or, if received by the Pension Scheme, shall be retained by
the Pension Scheme; and

ib) . _ ali voling and other rights and powers attaching fo the Investmenis shall be exercised
by, or at the direction of, the Pension Scheme and the Borrower shall, and shall

procure that its nominees shall, comply with any directions the Pension Scheme may, -

“in its absolute discretion, give concerning the exercise of those rights and powers.

" Calls on Investments -

. The Borrower shall duly and promptly pay all calls, instalments and ather monies which may

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

- the Pension Scheme shall not be under any liability in respect of any such calls, instaiments
~ or other monies.

Mo alieration of Eﬁvestmeﬁts

The Borrower shall not, without the prior written consent of the Pension Scheme, amend, or

- agree to the amendment of, the memorandum or arlicies of association or any other

constitutional documents of any issuer that is not 2 public company, or the rights or liabilities

- attaching to anv of the Investments.

- Preservation of iInvestments

The Bofrower shall ensure (insofar as it is able by the exercise of afl voting 'rig'h'ts,' powers of -
control and other means available to it to do so) that no issuer that is not a public company

 shall:

{a) - consolidate or subdivide any of its Investments, or reduce or re-organise its share
capital in any way,

() . . . issue any new shares or stock; or -

(¢} . refuse to register any transfer of any of its Investments which may be lodged for

_registration by, or on behalf of, the Pension Scheme or the Borrower in accordance
with this debeniure,
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30,1 The Borrower shall, send to 'éhe Pension Scheme copias of all notices, circulars, reports, -
accounts and other documents, which are sent to holders of any Investments, promptly

- foltowing receipt .
 Part .5 Equipment cﬁv&:‘zant.s .
31 Maintenance of Equ%gxmerﬁf ' | -
311 The Borrower shall

{2} . maintain the Equipment in good and serviceable candition (except for expecied fair -

- wear and tear); and
' {b) not to permit any Equipment to be: o
(i) . used or handled, other than by properly qualified and trained persons: or

(i} tobe overloaded or used for any purpose for which it is not designed or -

reasonably suitable.
' .”32 L ?a‘?ment of Eguipment taxes

321 The Borrower shall promptly pay all texes, fees, licence duties, registration charges,
~insurance premiums and other oulgoings in respect of the Equipment and, on demand,.
- produce svidence of payment o the Pension Scheme.

33 Equipment information -
334 The Borrower shal:
(a) - -give the Pension Scheme such information congefning the location; condition, use
and operation of Eguipment as the Pension Scheme may require; and

' {?:)5} _' ~permit any persons designaled by the Pension Scheme to inspect and examine
- Equipment and the records relaling lo Equipment at all reasonable tmes.

34 ) Equ??ment insurance
341 The Borrower shall;
- {a}) - - atits own expense, procure that thi Equipment is covered and kept coverad by _
inswrance of a kind satisfactory to the Pension Scheme with insurers approved by the - - .

~ Pension Scheme (such approval nol to be unreasonably withield) for full _
- comprehensive insurance cover, which shall include (but not be Bmited (p) firg; theft
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38

 and aceident, for an amount which is not less than the aggregate cost of reinstating or o '

replacing such Equipment;

|} ) ‘i the Pension Scheme 50 req'\.:ires,'procure that the inferest of the Pension Scheme

3541

Part §

36.4

"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 _'
Bortower; and '

{c) - maintain insurance for third party liabilities in such amoun, and on such lerms, as is

usual for users of eqguipment of the same lype as the Equipment.

.. Matice of charge

' The Borrower shall, if so requested by the Pension Scheme, place and maintain on each item

of Equipment, in a conspicuous place, a clearly legible identification plate containing the

_ foliowing wording:

@  "NOTICE OF CHARGE

. This [DESCRIPTION OF ITEM'] and anciii!ary equipment is sub}éci ioa ﬁxed charge
dated [DATE ] in favour of [PENSION SCHEME]"

- !nieiléctua& Properiy covenants

Preservation of rights

The Borrower shall take all necessary aclion to safeguard and maintain present and future

rights in, or relating to, the Intellectual Property including (without limitation), observing all

covenants and stipulations relating to such rights and paying all applicable renewal fees,

- lcence fees and other oulgoings.

374 B
' - registration of any Intellectua!l Property and keep the Pension Scheme informed of all malters
_ refating to such registration.

38

384

~ Registration of inieliectual Propéﬁy |

The Borrower shall use ail reasonable efforts to effect registration of applications for

' Maintenance of Inteliectual Property

‘The Borrower shall not permit any Inteliectual Property fo be abandoned, cancelled or to

lapse.

" Schedule 4 Powers of the Pension Scheme
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5 Powertoramedy oo

1.1 The Pension Scheme shall be entitied (but shall not be bound) o remedy a breach at aﬁy
time by the Borrower of any of ils obligations contained in this debenture and the Borrower
irrevocably authorises the Pension Scheme and its agents to do all such things as are

necessary or desirable for that purpose.
"2 Exercise of rights
24 The rights of the Pension Scheme under paragraph 1 of this Schedule 4 are without prejudice
- to any other rights of the Pension Scheme under this debenture. The exercise of those rights
- shall not make the Pension Scheme liable to account 85 a morigagee in possession.

-3 | Power to dispose of chaltels

3.1 Alany time after the security constituted by this debenture has become enforceable, the

Fension Bchame or any Receiver:

{a) . may dispose of any chattels or produce fmund on any Pwpérﬁyaa agent for the
 Borrower: and

(b)  without prejudice to any obligation o account for the proceads of any sale of such
' chatiels or produce, shall be indemnified by the Borrower against any liability arising

from such disposal.
4 Prior Encumbrances

41 A any time after the security constifuted by this debentura has become enforcesble, or after
any powers conferred by any Encumbrance having prigrity (o this debenture shall have '
become exercisable, the Pension Scheme may:

“{a) redeem such or any other prior Encumbrance; and
(B} . seltle any account of the holder of any prior Encumbrance.’ B

- 4.2 The settiement of any such account shall be conclusive and binding on the Borrower. All o
' manles paid by the Pension Scheme o an encumbrancer in selilement of such an sccount . .
B shall, as from s payment by the Pension Scheme, be due from the Borrower to the Pension
Scheme on current account and shall bear interest at the default rate of interest specified in
ihe Loan Agreement and be securad as part of the Secured Liabilities.

5 indulgence
54 The Pension Scheme may, at its discrelion, grant time or other indulgence or make any other
- arrangement, variation or release with any person or persons not being a party to this '
debenture (whether or not such person or persons is jointly liable with the Borrower) in-
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e

respect of any of the Secured Liabilities, or of any other sécufify for them without prejudice
elther to this debeniure or lo the liability of the Borrower for the Secured Liabilities. “

- Investments: dividends and voting rights prior to enforcement

Until the security constituted by this debenture becomes enforceable: -

SN |
'  Borrower any cash dividends paid in respect of any of the investments and recei@:ﬁ_ :

the Pension Scheme shall, on request by the Borrower, release and paytothe

by the Pension Scheme or its nominge; and

the Pension Scheme shall, in exercising all vcting and othér rights and pbimers of thé L :

Pension Scheme or its nominee attaching to the Investments, act in accordance with

- the directions of Borrower from fime to time if acting in accordance with those

directions would not, in the Pension Schame's opinion, prejudice the Pension
Scheme's security under this debenture or the value of the Invesiments, or

" contravene any agreement between the Pension Scheme and the Borrower.

' Schedu!é 5 Enforcement

4.
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 Enforcement events

This debenture shall be enforceable if:

Ha)

(b).

(e

~ any of the Secured Liabilities are not paid or discharged when the same cughttobe - - '
* paid or discharged by the Borrower {whether on demand, at scheduled maturity, or by
- acceleration or otherwise, as the case may be); or

the Borrower is in breach of any of its obligations under this debenture or under any

- other agreement beiween the Borrower and the Pension Scheme and that breach (if |

capable of remedy) has not been remedied to the satisfaction of the Pension Scheme |
within 14 days of notice by the Pension Scheme lo the Borrower o remedy the
hreach; or

" the Borrower: '

X0 becomes unable to pay its debts as they fall due (and/or the value of the |

Borrower's assels is less than the amount of its Eabilities, taking Info account
" the Borrower's contingent and prospective liabilities); or

(ii) : ) - commences negotiations with any one or more of its creditors with a view o '
" the genera! readjustment or rescheduling of its indebledness; or

26 ..



'_ craditors; or

{.::i.) . the Borrower passes any resolution or iakes 'any cm;}araée action, or a g}é%isieﬁ 5
- presented or proceedings are commenced, or any action is taken by any person for
Cits winding-up, dissolution, administration or re-organisation or for the appoiniment of + '

. areceiver, administrative receiver, administrator, trustee or similar officer of it or of

cany or all of ils revenues or assels: or

' {2} " a distress, execution, attachment or other legal process is levied, or enfeé’éiee:ﬁ on éé’
 sued against all or any part of the assets of the Borrower and remains undischarged

- for seven days; or

() any event aceurs in relation to the Borrawer that Is analogous fo those set aut in o
' paragraph 1.1{c), paragraph 1.1{d} or paragraph 1.1{=} of this Schadule 5; or

'.({Q} - any representation, warranty or stalement made or deemed to be made by the

Borrower under this debeniure is or proves 1o have been incorrect or misleading fin
any material respect] whan made or deemed o be mads;

B 1.2 - and in any such event (whether or not the event Is continuing), without prejudice to any other o
' rights of the Pension Scheme, the powers of sale under the Law of Properly Act 1925 shall _

- immediately be exercizable and the Pension Scheme may, In its absolute discretion, enforce '
allor any part of the security created by this debenture as 1t sees At

2 - Statutory power of sale

24 The statutory powers of sale conferred by the Law of Property Act 1925 shall, as beiween the
Penslon Schame and g purchaser from the Pension Scheme, arise on and be exercisable at
any time after the execution of this debenture, but the Pension Scheme shall nol exercise |
such power of sale until the security constituied by this debenture has become enforceable
under paragraph 1 of this Schadule 5.

3 Extension of statutory powers

3.1 ) - The statutory powers of sale, leasing and acseptémg gusréﬁéﬁars cén§e’rred a..ap'cm mnﬁgagam
- under the Law of Property Act 1928 and/or by any other statute shall be exercisable by the
Pension Scheme under this debenture and are extended $o as to authorise the Pension
Scheme, whether in its own name or in that of the Borrower, lo grant a lease or agresment o -
. lease, accept surrenders of lease or grant any option of the whole or any part of the freehold
 and leasehold property of the Borrower with whatever rights relating to other paris of i,
o containing whatever covenants on the part of the Borrower, generally on such terms and
' - conditions (including the payment of money to a lesses or tenant on 2 surrender) and whether
- or not at a premium as the Pension Scheme thinks fit.
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54

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

.62

63

7.4

& Morgie Lloyd Adminisiration L2d 3010

o Protection of third parties

No purchaser, morigagee or other person dealing with the Pension Scheme or any Receiver
shall be concerned:

" {a) to enquire whethe‘r any of the Secured Liabilities have become due or péyab!e, or -

- remain unpaid or undischarged, or whether the power the Pension Scheme or a
- Receiver s purporting to exercise has become exercisable; or

(. to see o the application of any money paid to the Pension Scheme or any Receiver.

No liability as mortgagee in possession

Neither the Pension Scheme, nor any Recelver nor a'ny Ad'ménistriaté; shall be liable to- _
account a8 morigagee 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 .
nature in connection with, all or any of the Charged Property for which a morigagee in

- possession might be liable as such.

 Appointment of Recelver

At any time after the security constituted by this debenture has become enf'orceable,' or at the

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

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

. {b) - (subject to section 45 of the insolvency Act 1986) from &imeidﬁme,‘unde’r seal or by |

- 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 ane person is appointed Receiver, they shall have power to act separately
~ (unless the appointment by the Pension Scheme specifies to the contrary}.

' The Pension Scherne may fix the remuneration of any Receiver appointed by it without the

restrictions contained in section 109 of the Law of Property Act 1925 and the remuneration of

_ the Receiver shall be a debt secured by this debenture which shall be due and payable
immediately upon its being paid by the Pension Scheme.

Power of sale additional

The powers of sale and appointing a Recelver eanferred by this debenture shall be in addition

to all statutory and other powers of the Pension Scheme under the Insolvency Act 1986, the

28




Law of Properiy Act 1825 or olherwise, and shall be exercisable without the resirictions
* contained in Sections 103 and 108 of the Law of Property Act 1925 or otherwise.

- 7.2 - The power to appoint a Receiver (whether conferred by this debenture or by statuie} shall be,
and remain, exercisable by the Pension Scheme despite any prior appointment in respect of
all or any part of the Charged Property.

8 Agent of the Borrowesr
8.1 - Any Receiver appointed by the Pension Scheme under this debenture shall be ihe agent of
- the Borrowar and the Borrower shall be solely responsible for his acts and remuneration, as

well as for any defaults committed by him. '

9 Powers of Receiver

9.4 - AnyReceiver appointed by the Pension Scheme under this debenture shall, in addition o the -
powers conferred on him by the Law of Property Act 1925 and the Insolvency Act 1888, have -
the power to do all such acts and things as an absolute owner could do in the management of . -

such of the Chargad Property over which the Recelver is appoinied and, in pariicular, the
powers set out in Schedule 6,

10 “Order of application of procesds

40.1 - All moniss recelved by the Pension Schieme ora Receiver in the exercise of any enforcement
. “powers conferrad by this debenture shall be applied: '

o {a) first in paving all unpaid fees, costs and other liability incurred by or on behalf of the B |
Pension Scheme {(and any Receiver, aliorney or agent appointed by it);

- by second in paying the remuneration of any Receiver (as agread betwesn the Receiver
. and the Pension Scheme): )

(c) third in or towards discharge of the Secured Liabilities in such order and manner as
' the Pension Scheme determines; and

- (dy  finally in paying any surplus to the Borrower or any other person entitled to it.
11.  Appropriation
111 Neither the Pension Scheme nor any Recelver shall be bound {whether by virtue of section
108(8} of the Law of Property Act 1925, which is varied accordingly, or otherwise) o pay or .

| * appropriate any receipt or payment first towards interest rather than principal or otherwise in '
any particular order between any of the Secured Lighilities,

i hdorgan Liovd Administenson Lid 2048
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Suspense account

Al monies received by the Pension Scheme or a Recelver under this debenture may, at the
- discretion of the Pension Scheme or Receiver, be crediied to any suspense or securilies
realised account and shall bear interest at such rate, if any, as may be agreed in writing

. between the Pension Scheme and the Borrower, and may be held in such account for so long

" as the Pension Scheme or Receiver thinks fit.

43

Power of attorney

| By way of security, the Borrower irrevocably appoints the Pension Scheme and every
" Receiver separaiely to be the allorney of the Borrower and, in its name, on its behalf and as -

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

14 -

144

15

15.9

452

' {a} the Bomower is required to execude and do under this debeniure, including execute

- any document reguired by the Pension Scheme under paragraph 6 of Part 1 of
- Schedule 3; andior

o (bj . any attorney may deem ;:'nro'per'or desirable in exercsésing ahy of thé p'cwérs}:

. autherities and discretions conferred by this debenture or by law on the Pension
- Scheme or any Receiver.

: Rétificﬂation of acts of atlorney

The Borrower ratifies and confirms, and agrees to ralify and confirm, anything which any of its

attorneys may do in the proeper and lawful exercise or purporied exercise of all or any of the

. powers, authorities and discretions referred fo in paragraph 13 of this Schedule 5.

Appointment of an Administrator

The Pension Scheme may, without notice to the B'o'rroﬁmr,’ appoint 'any'one OF more persons )

tobe an administrator of the Borrower pursuant to Paragraph 14 Schedule B1 of the
- Ingolvency Act 1886 if this debenture becomes enforceable.

Any appointment under this paragraph 15 shall:

" (a)  bein writing signed by a duly authorised signatory of the Pension Scheme; and |

153
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(b)) | take effect, in accordance with paragraph 19 of Schedule B1 of the insclvency Act DR

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

_ “The Pension Scheme may {subject to any necessary approval from the court) end the

appointment of an Adminisirator by notice in wriling In accordance with this paragraph 15 and

. @ppaint a replacement for any Administrator whose appointment ends for any reason under

that paragraph.
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4.1
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61

7.1

81

_ ' A Receiver may grant options and licences over all or any part of the Chargésﬁ ?ra'g}%er%y, sefl

 Power to repair and develop Properties L _ '

A Recelver may undertake or complate any waorks of repalr, bullding or deveia@meni onthe -
- Properties,

Power to surrender leases

A Receiver may grani, or accep! surrenders t}é‘,'any Eéés&s'ar ie%héies ai‘facﬁng'ihﬁ

Propertiss on such terms and subject tu such conditions as he thinks fit.

 Power to employ personnel and advisors

A Receiver may provide services and employ, or engage, such managers, coniractors and

other personnel and professional advisors on such terms as he deams sxpadient.

- Power to make VAT slections

A Receiver may make such elections for value addad tax purposes as he thinks fit. -~ |

- Power to charge for remuneration

A Rec&%vﬁr'may charge and receive such sum ﬁy way of remuneration (in addition to al costs,

charpes and expenses incurred by him) as the Pension Schemea may prescribea or agree with

" him.

Power fo realise Charged Property . . -

A Receiver may collect and get in the Charged Properly or any part of it in r@&@%aﬁ of which o
he is appointed and make such demands and take such proceedings as may seem expedient

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

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in’
carrying on, managing, developing, reconstructing, amalgamaling or diversifying the business

of the Borrower.

. Power to dispose of éharged?m;ﬁaﬁy o

or concur in selling, assign or conour in assigning, lease or concur in leasing and acceptor
conor In accepling surrenders of leases of, 3l or any of the properly of the Borrower In
respect of which he is appoeinted in such manner and generally on such terms and conditions

a8 he thinks fit (fixtures and plant and machinery may be severed and sold separately fram . |

: é"".i.':‘x?i;}r;g,m Lioyd Administearion ad 2044
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. the premises in which they are contained without the consent of the Borrbwer}p and to carrgl

-any such saie, assignment, leasing or surrender inlo effect. Any such sale may be for such .

- consideration as the Receiver thinks fit and he may promaotle, or concur in promoting, a

81

10

104

12

EERT2 I

13

131

7S

141

i5 -
454

- way as if he had been duly appointed under that act, and exercise ali powers provided foran
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company o purchase the property to be sold.

Power to sell ook Dabls

" A Receiver may sell and assign all or any of the Book Debts in respect of which e is
- appeinted in such manner, and generally on such terms and conditions, as he thinks fit. .~

- Power tc make seitlements

. A Receiver may make any arrangément, selllement or compfémése between the Borrower -
- and any other person which he may think expedient.

- Power to improve the Equipment

A Receiver may make substitutions of, or improvements lo, the Equipment as he may think
_ expedient.

" Power to make calls on Borrower members

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

in respect of the uncalled capital with such and the same powers for that purpose, and for the

purpose of enforcing payments of any calls so made, as are conferred by the Arlicles of

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

Power to appoint

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

of this Schedule 6 at such salaries, for such periods and on such terms as he may delermine.

. Power to insure

A Recelver may, ¥ he.thé'nks fit, but without prejudice io the inﬁemhﬁy in clause g, effect with

any insurer any policy of insurance either in 8eu or salisfaction of, or in addition to, such

- insurance.

Powers under Law of Property Act 1925

A Receiver may exercise all powers provided for in the Law of Property Act 1825 in the séme' L

administrative receiver in Schedule 1 of the Insolvency Act 1988,

con



- the Encumbrance relates. Any accounts so sellled and passad shall be conclusive and
binding on the Borrower, and the monies so paid shall be deemed to be an expense properly '
incurred by him.

AT - Incidental powers
B 471 A Receiver may do all such other acts and things as he may consider incidental or conducive -
to any of the maliers or powers in ihis Schedule 8, or which he lawfully may or can <o as
. agent for the Borrower,

18 Scope of powers

8.1 Any exercise of any of the powers given by this Schedule 6 may be on behalf of the Borrower,
~ the directors of the Borrower (in the case of the power coniained in paragraph 12 of this
.- Schedule £) or himssil,
-Schedule 7 Notice details
The Barrower: .. cnhilli Pilates (HM} Limited
4 Wigmores South, Welwyn Garden iﬁitfg, '
ALBEPL

For the atiention of: John Crawe - -

The Pension Scheme: R .Mérgan L!é§§ Trustess Limited as trustées
' T o for the Welingss Cenlre Pension Schame
- The Pavilions, -
- EdenPark,
69-71 Macrae Road,
- Ham Creaen, _
 Bristol, BS200DD

For the attention of: SSAS DEPARTMENT

Fax number: 01275 B13703
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Signed as a deed by Chilli Pilates (HM) Limited

acting by a direcior and its secretary

-~ or two directors

Signature

o R - Director
Signature -}

[Secretary][Director]

. 'Signed as a deed by Trustees of the Wellness Centre Pension Scheme

| Member Trustees

'WitnessBQ c

" Morgan Lioyd Trustees Limited _

" acting by a director and its secretary

©or two directors

" Morgen Lioyd Administration Lid 2008

- Acting through its Member Trustees and independent Trusteas

Signature

Signature Lgk,
Name QK‘(M | N
Karsy (Rowr

17 Bicugne
Al O

Address

Signalure

g,,i o
Mutarised SGnedary
Signature :

..'- .
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