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Registration of a Charge

Company name: LUXURYSHAKES LTD
Company number: 11020129

X8GAFTGV

Received for Electronic Filing: 15/10/2019

Details of Charge

Date of creation:  01/10/2019
Charge code: 1102 0129 0001

Persons entitted: MORGAN LLOYD TRUSTEES LIMITED AS TRUSTEES FOR THE LUXURY
SHAKES PENSION SCHEME
ANDREW SHERICK AS TRUSTEES FOR THE LUXURY SHAKES 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
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FIXED CHARGE, ALL ITS RIGHTS IN ANY POLICIES OF INSURANCE

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: ELLIS ORGAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11020129

Charge code: 1102 0129 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st October 2019 and created by LUXURYSHAKES LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

15th October 2019 .

Given at Companies House, Cardiff on 16th October 2019

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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(1) _ LU&URYSHAKES L!MITED with company number 110201 29 whose regustered officeisat ... . '
- Churchill House Luxuryshakes Ltd (Suite 1486}, Stirling Way, Borehamwood, Hertfordshire, '

- England, WD6 2HP (Borrower).

S Okl
This deed is dated ﬁ LO 2019

" Parties

(2)  ANDREW SHERICK of 56 Birkbeck Road, London, NW7 4AT and MORGAN 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 LUXURY SHAKES PENSION SCHEME (the
 Pension Schema).

- | Background

: (A) The Pension Scheme has agreed pursuant to the Loan Agresment to provide the Borrower |
- with loan facilities on a secured basis.

- (B) . This debenture prdvides security which the Borrower has égreed 1o give the Pension Scheme -
' ) ~ for the loan faciiities under the Loan Agreement, but not limited to and includes all future
liabilities.
Ag'r'ee'd terms
1 Definitions and interpretation -
11 Definitions
- The definitions and rules of i'niérpreia'iioh in this clause apply in this debenture.

.'Administrfator: an administrator appointed to manage the affairs, business and 'prdper‘zy of o
' the Borrower pursuarnt to paragraph 15 of Schedule §.

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

- ‘Business Day: a day (other than a Saturday or Sunday) on which bariks are open for general '
. business in London.

- Charged Property: all the assets, property and undertaking for the time being subject to the
. security interests created by this debenture (and references 1o the Charged Property shall
- include references to any part of it).

" Ribegan Lisyd Administation I 2055



.. Costs: all costs, charges, expenses and labilities of any kind including, without limitation,
costs and damages in connection with litigation, professional fees, disbursements and any - L

-value added {ax charged on Costs.

Encumbrance: any mortgage, charge (whether fixed or floating, legal or equitable), pledge, _. -

~“lien, assignment by way of security or other security interest securing any obligation of any

person, of any other agreament or arrangement having a similar effect.

Environment: all of the air, water and iand, including {without limitation} the air within

buildings and other natural or man-made structures above or below ground, ground and -

surface water and surface and sub-surface soil,

Environmental Law: all apolicable statutes, treaties, regulationé, directives or similar

' measures relating fo the pollution or protection of the Environment that affects the Charged - - '

Property.

_Equipment: all present and fulure equipment, plant, machinery, tools, vehicles, furniture, |
fittings, instaliations and apparatus and other tangible moveable property for the time being

owned by the Borrower, including any part of it and all spare parts, replacements,

" modifications and additions.

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

intellectual Property: the Borrower's present and future patents, rights to in\}éntibns;

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, righis 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 rights to apply) for, and renewals or extensions of, such rights and all similar

or equivalent rights or forms of protection which subsist or will subsist now or in the future in

- any part of the world. "IP rights” includes any interest in any of the rights referred to 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 ()| / | s:}g 7014 between the Borrower '

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

'Progerties: all freehold and leasehold properties (whether registerad 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 fimited (o} the properties which .

are briefly described in Schedule 1) and Property means any of them.
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Receiver: a receiver andfor manager of any or all of the Charged Property appointed under ... .
paragraph 6 of Schedule 5.

Secured Liabilities: all preSené and future monies,. .dblégations.and Iiébilitéés o.wed by' the
- Borrower to the Pension Scheme, whether actual or contingent and whether owed jointly or _
. sevarally, as principal or surely andfor in any other capacily, together with all interest
' {including, without limitation, default interest) accruing in respect of such monies or liabilities.

Security Period: the period starting on the date of this debénture and ending on the dale on _
which all the Secured Liabilities have been unconditionally and irrevocably paid and
+ discharged in fuil and no further Secured Liabilities are capable of being outstanding.

4% Interpretation _
" Unless the context eth'er\;'\;isé'requ'ires, in this debenture:

1.1.1  areference to a statute or statutory provision includes ai'refereh(;'e tblany subofdihéte '
| legislation made under that statute or statutory provision, 1o any modification, re-
enactmeant or extension of that statute or statutory provision and to any former statute
or statutory provision which it consolidated or re-enacted before the date of this |

- debenture;
1.1.2  areference to ong gender includes a reference to :hé'uther'gehder; o
1.1.3° words in the singular include the plural and in the plural include the sihguiar;

114 ~a reference to a clause or Schedule is to a clause of, or Schedule to, this debenture

and references {o paragraphs are lo paragraphs of the relevant Schedule;

. 1.1.5 areference to this debenture {or any specified provision of it} or any other document -
' - shall be construed as a reference to this debenture, that provision or that document '

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

116 areference 1o a person shall include a reference to an individual, firm, corporation,

: unincorporatad body of persons, or any state or any agency of a person;

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

enaciment (and amended shall be construed accordingly);

- 1.1.8  areference to assets includes present and future properties, undertakings, revenues,
~rights and benefits of every description;

1.1.8  areference o an authorisation includes an authorisation, consent, licence, approval,’

resolution, exemption, filing, registration and notarisation;

' 1.1.10 areference to a regulation includes any regulation, rule, ofﬁlc'ial directi\?é, requést' or -
- guideline (whether or not having the force of law) of any governmental, inter-
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1.7
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. governmental or supranational body, agency, department or regulatory, self- .

regulatory or other authority or organisation; and

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

debenture.

Clawback

if the Pension Scheme considers that an amount paid by the Borrower in respect of the

Secured Liabilities is capable of being avoided or otherwise set aside on the liquidation or

" administration of the Borrower or otherwise, then that amount shall not be considered to have

" been irrevocably paid for the purposes of this debenture.

‘Nature of security over real property

A reference in this debenture to a charge or morigage of any freshold, leasehold or

- commonhold property includes:

131 all buildings and fixiures (incédding trade and tenant's ﬁ'xtureé) which are situated on

that property at any time;

1’.3.2 the proceeds of the sale of any part of that property; and - _

- 1.3.3  the benefit of any covenants for title given, or entered into, by any predece's'sidr'in title

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

of those covenants.

Law of Property (Miscellaneous Provfsiohs) 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 letiers between any parties in relation io the

Loan Agreement are incorporated into this debenture.

Third party rights

A third party has no right under the Contracts (Rights of Third Parties) Act 1898 to enforce, or
{0 enjoy the benefit of, any term of this debeniure.

. Perpetuity period
‘The perpetuity period applicable to all trusts declared by this debentuire shall be 80 years.
Insclvency Act 1886

'Paragraph 14 of Scheduié B1 of the InsoNency Act 1986app!iés’ to the floatihg charge

created by this debeniure,



OB Schedules

- of this debeniure. Any reference to this debenture includes the schedules.
2 . Covenant to pay

% - The Borrower shall, on demand, pay to the Pension Scheme and discharge the Secured
. Liabilities when they become due.

3 Grant of security
R 41 Charging clause

‘As a continuing secﬁu’rit? for the paymentland d%Sch'arg'e of the Sécus’ed'Liabiliiies, the
 Borrower with full title guarantee:

3.1.1  charges to the Pension Scheme, by way of first legal mortga'ge; all {he'Properties as
listed in Schedule 1;

312 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 eﬁecti\?ely nﬁortgaged or
charged under the preceding nrovisions of this clause 3 in, or over, freshold

_ or leasehold property;

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

- covenants and warranties relating to the Properties;

(d)  alllicences, consents and authorisations {statutory or otherwise) held or B | -
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 ti'me being of the
- Borrower,;

@ ailthe Equipment;

C (@) all the Intellectual Property and all fees and royalties derived from; or
- incidental to, the Intellectual Praperty;

(h) - all the Book Debs;

'-(i}_ ~all the investments; and -
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() all monies from time to time standing to the credit of its accounts with any R
" bank, financial institution or other person, '

3.1.3 _ assighs to the Pension Scheme, by way of first fixed charge, al&'iés 'rights in 'any |

- policies of insurances or assurance present or future {including, without limitation, any - - -

insurances relating to the Properties or the Equipment); and

. 3.1.4 charges to the Pension Scheme, by way of first fioating charge,'aii ihe’underiaking,- o

- 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 shail automatically and immédiate!y (Withoui

- notice) be converiad into a fixed charge over the relevant Charged Property if:

_'3.2.1 the Borrower:

{a) createé,- or attempts to create, on afl or any part of the Chargéd Pfopérty an -
Encumbrance without the prior written consent of the Pension Scheme or any '

trust in favour of another person; or

{by | ~ disposes, or attempts to dispose of, all or any.pari of the Charged Property
{other than property that is only subject to the fioating charge while it remains '
uncrystallised which property may be disposed of in the ordinary course of

- business}); or

3.2.2  areceiver is appointed ovér all or any of the Charged Property' that is subjeci'to the .

fioating charge; or

3.2.3 any person levies (or attempts to levy) any distress, attachment; execution or other

- pracess against all or any part of the Charged Property; or

3.2.4  the Pension Scheme receives notice of the appointment of, or a proposal oran-

" intention to appoint, an administrator of the Borrower.

Conversion of fioating charge by notice

. The Pension Scheme may, in its sole discretion, al-any time and by written natice to the

Borrower, convert the floating charge created under this debenture into a fixed charge as

regards any part of the Charged Property specified by the Fension Schems in that notice.

Assets acquired after any fleating charge crystailisation

Any asset acquired by the Borrower after any crystallisation of the floating c'harge'create'd
under this debenture which, but for such crystallisation, would be subject to a floating charge . -

o Mgrpan Ui d Administearion L1d 2040



shall {unless the Pension Scheme confirms in writing to the contrary) be charged tothe ... ... ...
" Pension Scheme by way of first fixed charge.

g  Liability of the Borrower
41 Liability not discharged

| The Borrower's Hability under this debenture in res'pes:t of an'y of iheSec’;ured Liabilities shall
- not be discharged, prejudiced or affected by:

- 4.1 | any security, guarantee, indemnity, remedy or other right heid by, or avai'lafbie t0o, the
" Pension Scheme that is or becemes wholly or partially illegal, void or unaenforceabie
~on any ground; or

442" the Pension Scheme renewing, determining, varying or increasing any facility or
- other transaction in any manner or concurring in, accepting or varying any '
| compromise, arrangement or settlement, or omitting to claim or enforce payment from
“any other person; or

413" any other act or omission, which but for this clause 4.1 ‘might have d'isch.a'r'ged, or RS

otherwise prejudiced or affected, the liability of the Borrower.
42  Immediate recourse
The Borrower waives any right it may have 1o 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
5.4 - The Borrower represents and warrants to the Pansion Scheme in the terms set outin’
Schedule 2. The representations and warranties set out in Schedule 2 are made on the date
. of this debenture.

6 = Covenanis
6.1 .. The Borrower c;:bven.a.én'is. with the ?ensioh S.chéme?. ih the fer’nﬂs set 6Lit in S.ched.ui‘é&& ..
7 - Powers of the Pension Scheme
A | The Pension Scheme shall have the ﬁowefs séf out in S'ch'éc.!uiie 4 _
8 | Enforcement

81  Enforcement events The security constituted by this debenture shall be immediately - _
- enforceabie in any of the circumstances set out in paragraph 1 of Schedule 5. The parties to

- # Margan Lioyd Adminisieation Lid 2005
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B2

%

- this debenture agree that the provisions of Schedule 5 shall apply to this debenture and shall | '
" be binding betwaen them.

Receiver's powers

A Reaceiver shall have, in additiﬁn to the powers conferred on receivers by's'tatute, the further

powers sel out in Schedule 6.

" Costs and indemnity
. Costs

' The Borrower shatl péy to, or reémbursé, the Pension Scheme and any Receiver on demand,
" on a full indemnity basis, all Costs incurred by the Pension Scheme andior any Receiver in

relation 1o:

~ 911 this debenture or'the.Charged Property; .

82

40

-9.1.2  protecting, perfecting, preserving or enforcing (or attempting lo do so) any of the

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

9.1.3 . .suing for, or recovering, any of the Secured Liabilities, N

(’Enc!udihg, without limitation, the.Cos%s of any proceedings in relation to this'debenfu're or the _
Secured Liabilities), together with interest on any amount due under clause 9.1.2 and clauss

9.1.3 at the default rate of interest specified in the Loan Agreament.

Cindemnity .

" The Pension Schéme and any Receiver, and their respectiveémpﬂoyées and agehis, shall be
~indemnified on a full indemnity basis out of the Charged Property in respect of all actions,

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

. 8.21 the exercise, or purported exercise, of any of the pcwéré., authorities or discretions

- vested in them under this debenturs;

9.2.2  any matter or thing done, or omitted to be done, in reﬁatioﬁ to'ih.e Charged Property.

under those powers; or

923 _' any default or delay by the Borrower in performing any of its obEiJgaEions under this

debenture.

.. Release

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

S Nidrg‘;an Tisvd Admimisiration Lad 2984
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- Assignment by Pension Scheme

Assignment and transfer s

- the whole or any part of the Pensicn Scheme's rights and/or obligations under this debenture

to any person.

- Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its obiigaﬁoﬁs’, under this

debenture or enter into any transaction which would result in any of those rights or cbligations '
-~ passing {o another person.

Further provisions
- Independent security

1211 This debenture shall be in addition to, and independent of, every other security or-

guarantse 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 debanture.
Continuing security _

1221 This debenture shall remain in full force and effect as a continuing security for the -

Secured Liabilities, despite any settlement of account, or intermediate payment, or '

other matter or thing, unless and untié the Pension Scheme discharges this debenture
- in writing.

_ Discharge conditional -

1231 Any release, discharge or settiement 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 ordered to be L

- refunded pursuant to any law relating to insolvency, bankruptey, winding-up,
. ~ administration, recelvership or otherwise. Despite any such release, discharge or
~ setilement:

{a) the Pensig.n Scheme or i'ts' nominee may re&aén thi.s debentu'ré and the -
security created by or pursuant to if, including all certificates and documents

' _relating to the whole or any part of the Charged Property, for such period as
- - the Pension Scheme desms necessary to provide the Pension Scheme with |

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

* At any time, without the consent of the Borrower, the Pension Scheme may assign or transfer -



124

{b) - the Pension Scheme may recover the value or amount of such security or
. payment from the Borrower subsequently as if such release, discharge or .

- settlement had not oocurred.

Certificates

12.4.1 A certificate or d'ete?rmi'na't.ion by the Pension Scheme as to any amount for the time

125

- being due to it from the Borrower shall (in the absence of any manifest error) be

w0 conclusive evidence of the amount due.

~Rights cumulative

1251 The rights and powers of the Pension Scheme conferred by this debenture are -

126

. cumulative, 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

12.6.1 Any waiver or variation of any right by the Pension Scheme (whether arising under

127

128

~ this debenture or under the general law) shall anly be effective if it is in writing and
signed by the Pension Scheme and applies only in the circumstances for which it was
given, and shall not prevent the Pension Scheme from subsequently relying on the

relevant provision.

 Further exercise of rights

12.7.1 No act or course of conduct or ne’géﬁation by or on behalf of the Pension Scheme e
shall, in any way, preciude the Pension Scheme from exercising any right or power -
under this debenture or constitule a suspension or variation of any such right or '

- power.

Delay

" 12.8.1 No delay or failure to exercise any right or power under this debenture shall operate .

129

.. as a waiver.

Single or partial exercise -

12,81 No single or partial exercise of any.r'igh't.under this debentu'fé'shaéifp'rei,\'fent any other .

1210

or further exercise of that or any other right.

Consolidation

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

Property Act 1825 shall not apply to this debenture.

# hdargan Loy d Administration Lid 2638
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4241 Partialinvalidity

12111 The invalidity, unenforcea'biiéty or illegality of any proviéionﬁ (oll'"part of a provision} of
this debenture under the laws of any jurisdiction shall not affect the validity,
_ enforceability or iegality of the other provisions,

12.12 Counterparts

~12.12.1 This debenture may be executed and defivered in any number of counterparts, each _
' of which is an original and which together have the sams effect as if each party had
signed the same document.

13 "Naticeis
131 Service._-'

1311 Any notice or demand to be g'i.ven. by the Pensicn Scheme under this debenture, shall !
. be in writing and may be signed by any authorized signalery on behalf of the Pension -
Scheme, and may be made or given to the Morigagor 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 {0 the other party:-

131 ..2 by delivering it to any such place:; or .-
.: 13.1.3 by sending it by first class post to any éuch p!acie..;i'ér
13.1.4 by sending it by fax to any fax number of the Mortgagdr. _ ..
'13.2 . Deemed Receipt 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 {0 have been served on the Mortgagor at noon on the business déy _
next foliowing the date of posting. In proving such service by post it shall be sufficient '
_ to show that the notice or demand was properly addressed to the address of the
-relevant party as set out in Schedule 7 (or as otherwise notified by thal party under
clause 13.1) and defivered either to that address and posted and such proof of _
service shall be effective notwithstanding that the letier was in fact not delivered or .

- was returned undelivered.
44 . -Geoverning law and jurisdiction

14.1 Governing law

47 Mosgan Lioyd Administeation Lad 2045
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- 14.1.1 - This debenture and any dispute or claim arising out of or in connection with it or its

subject matter or formation (including non-contractual disputes or claims) shall be

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

442 - Jurisdiction

14.2.4 The parties to this debenture irrevocably agree that: subject as provided below, the

~ courts of England and Wales shall have exclusive jurisdiction io settle any dispute or '

_' claim that arises out of or in connection with this debenture or its subject matter or
formation {including non-centractual disputes or claims). Nothing in this clause shall
limit the right of the Pension Scheme 1o 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 permitied by the law of such other

- jurisdiction.

143 Other service

1431 The Borrower irrevocably cansents to any proceSS in any procegdings being served

- on it in accordance with the provisions of this debenture relating to service of notices.

Nothing contained in this debenture shall affect the right to serve process in any other - -

"~ manner permitied by law.

'_ Th.is deed has been entered into on the daté éfaied a!. the beginhing Of. |& .

- Schedule 1

Property

‘Part 1 Registered P'ro'péﬂy'

. ALL REAL PROPERTY

Part 2 Unregistered Property .

Schedule 2

Representations and warranties .

P Owneréhip of Charged Property

1 The Borrower is the legal and beneficial owner of the Charged Froperty.

2 - NoEncumbrances

21 - The Charged Property is free from ény Encumbrance other than the Encumbrances created

by this debenture.

“- i Margan Lisyd Admisisration Lid 2000

14



41
51
61

B

RN

- 10

104

. Adverﬁe cgaﬁms s

" respect of the Charged Property or any interest in it.

Adverse covenants

There are no covenahts, agresments, reservations, cﬁnditiOns, interests, rights or other |
matters whatever, which materially adversely affect the Charged Property.

Mo breach of laws

' There is no breach of any law or reguiation which'matefially adiferseiy affects the Charged -
~Property.

‘No interference in enjcyment"

- No facility necassary for the enjoyment and use of the Charged Property is subject to terms
- entithng any person o terminate or curtall its use.

Mo overriding interests

No'thing has arisen, has been created or is subsisting which Woutld be an civerri'ds'ng interest in .j
any Property,

Avoidance of 'security

- No Encumbrance expressed to'be created under this dsbenture is liable to be avoided, or
otherwise set aside, on the liquidation or administration of the Borrower or otherwise,

No prohibitions or breaches

‘There is no prohibition on assignment in any Insurance Policies, or the relevant clauses of

_ any of them, and the entry info this debenture 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 or its assets.

Environmental compliance

- The Borrower has, at all times, complied in all material respebts with all ép'plica'b!é- o

- Enwvironmental Law.

‘Schedule 3 Covenants

o wforgan Loy d Adminsswation Led 2634
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. The Borrower shall not at any time, except with the prior written consent of the Pensﬁ%oh N

. Scheme:

-~ {a) create, purport to create of permit to subsist any Encumbrance on, or in relation to,

. the Charged Property other than this debenture; or

(B) - “sell, assign, transfer, part with possession of or otherwise dispese of In any manner

21

{or purport to do so) all or any part of, or any interest in, the Charged Property, except
_in the ordinary course of business in the case of Charged Property which is only

~ subject to an uncrystallised floating charge; or

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

favour of a third party.

Preséwation of Charged Prop.erty _ i

" The Borrower shall not do, or permit to ﬁe dcné, any act or thing which would or might

depreciate, jeopardise or otherwise prejudice the security held by the Pension Scheme or

“materially diminish the value of any of the Charged Property or the effectiveness of the

securily created by this debenture.

3;‘!'.-.

4.1

 Enforcement of rights

The Borrower shall use its best endeavoirs to;

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

' obligations imposed on the Borrower's counterparties; and

| {b} . enforce any rights and institute, continue or defend any proceadings feiating 1o éhy of -

" the Charged Property which the Pension Scheme may require from time fo time.

Ndtice of breaches

The Borrower shall promptly on becoming aware of any of the same Qé'vé the Pension

' Scheme notice in writing of any breach of:

~{a)  anyrepresentation or warranty set out in Schedul.e'z; and . .

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

“xorgnn Llovd Admisistratien LRI
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81

3 "ﬁ_g. _

7

8.1

Title documents

the relevant Charged Property), deposit with the Pension Scheme and the Pension Scheme
~shall, for the duration of this debenture be entitled to held:

‘(a)  all deeds and documents of title relating to the Cha.rged Property which are in the ) |

possession or control of the Borrower {if these are not within the possession and/or
control of the Borrower, the Borrower underiakes to obiain possession of all such
 deeds and documents of title);

{b) - &l Insurance Policies; and

{e) all deads and documents of title {if any) relating to the Book Debis as the Pension |

Scheme may specify from time to time.

'thic&sﬁ to be given by the Borrower

The Borrower shall within immediately on the execution of this debenture give notice o the .

-relavant insurers of the assignment of the Borrower's rights and interast in and under specify

insurance policies pursuant to clause 3.1.3 and procure that each addressee of such notice

B promptly provides an acknowledgement of the Pension Scheme's interest to the Pension
. Scheme.

The Borrower shall obtain the Parision Scheme's p'r.ior approval of the form of any notice or : '_

acknowledgement to be used under this paragraph 6.

Further assurance

" The Borrower, at its own cost; shall prepare and execute such further legal or other |

- mortgages, charges or transfers (containing a power of sale and such other provisions as the

Pension Schemea may reasonably require) in favour of the Pension Scheme as the Pension

' . Scheme, in its absolute discretion, requires from time to fime over all or any part of the

Charged Properly 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
security over the Charged Property.

' Appeointment of accountants
The Borrower shall:

' {a) at its own cos{, if at any time so.réquired by the Pension Scheme fé!lowihg the

_ ocecurrence of an Enforcement Event {as set out in Schedule 5) or if the Pension _
Schame reasonably belisves such Enforcement Event is likely to occur, appoint an

- accountant or firm of accountants nominated by the Pension Scheme to investigate )

" the financial affairs of the Borrower and report to the Pension Scheme; and

g Sorgan Llosd Adminmsiration Ltd 2915
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82

~{bY - - co-operate fully with any accountants so appeointed and immediately provide such

- accountants with all information requested.

 The Borrower authorises the Pension Scheme to make such appointment as it shafl think fif at’ 3

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, thosa fees and expenses shall be fully reimbursed to the .

. Pension Scheme under clause 9.

AN

. Borrower's waiver of set-off

The Borrower waives any present or future'right. of se.t-off it may have in respebt of the

- Secured Liabilities {including sums payable by the Borrower under this debenture).

Part 2

%0

101

Book Debts and insurance covenants

Preservation of Book Debts

“The Borrower shall not (except as provided by Part 2 of.SchedL':Ee 3 or with the prior written

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

' _' indufgence in respect of, or in any other mannar deal with, all or any of the Book Debts.

AR

- Insurance covenant

The Borrower:

{a) shall (if the Pension Scheme so requires) produce to, or deposit with, the Pension

12

121 .

- 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 omitted to do, and shall not do or omit to do, any act or thihg that

may invalidate or otherwise prejudice the Insurance Policles.

"~ insurance Pollcles' proceeds

-All sums payabie under any of the Insurance Policies at any time (whether or not the security

" constituted by this debenture has become enforceable) shall

o (a}  immediately be paid to the Pension Scheme (unless the Pensibn Scheme otherwise

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

{b)  if they are nol paid directly to the Pension Scheme by the insurers,.be held b'y the

Borrower as trustee of the same for the benefit of the Pension Schems {and the

o Borrower shall account for them {o the Pension Scheme); and

(¢} atthe option of the Pension Scheme, be applied in making good or recouping

- expenditure in respect of the loss or damage for which such monies are received or in

U Morgan Linyd administration Lid 2010
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------- or towards discharge or reduction of the Secured Liabilities (but subject to paragraph o
12 of Schedule 5). |

' Part 3 _ 'Prdperty covenants = - -
13 Maintenance and insurance_- '
13.1"  The Borrower shall:

{a)  keep all buildings and all fixtures on each Property in good and substantial repair and

- condition;
By insure, and keep insured, those buildings and fixtures with such insurer and against S

such risks and in such amounts and otherwise on such terms as the Pension Scheme
" may require {and, failing such requirement, in accordance with the practice in respect
" of items of the same type current amongs! orudent businessmen from time {o time}
~and
! (c) . procure that the interest of the Pension Scheme is noted on'all those insurance
- policies or, at the option of the Pension Schemne, that those insurance policies are’
issued in the joint names of the Pension Scheme and the Borrower.
14 - Preservation of Property, fixtures and equipment

141~ The Borrower shall not, without the prior writlen consent of the Penséoh .Sc:her'ne: :

{a)  pull down or remove the whole or any part of any buiiding forming part of any

- Property; or

{b) - make any material alierations to any Property or sever or remove any. of its ﬁxtu.res;

or
(e} remove or make any material alterations to'any of the Eduipment' belohgingto, or in

use by, the Borrower on any Property {except to affect necessary repairs or replace _

them with new or improved models or substitutes); or

| (d) N _ whenever any Eguipment is desiroyed, damaged or defériorates, immedééteiy repair,

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

15.1 . The Borrower shali carry on its trade and business in accordance with the standards of good |
‘management from fime to fime current in such irade or business on these parts (if any) of the

' ~ Properties as are or may be used for the purposes of trade or business.

i Blrgin Liovd Aditinisiration Lid 1016
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L {a) give full particulér’s to the Pension Scheme of anyﬁotiéaé; ardéf,- d.i'rectign',;: _
. designation, resoclution 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 afler becoming aware of the

relevant Planning MNotice; and

L (b) . {if the Pension Scheme so requires) immediately, and at the cost of the Borrower, -
take all reasonable and necessary steps to comply with any Planning Nolice, and -
. make, or join with the Pension Scheme in making, such objections or representations

in respect of any such Planning MNotice as the Pension Scheme may desire,
17 Compliance with covenants and payment of rent
171 The Borrower shall:
{a) observe and pérﬁ’orm all covenants, stipulations and conditions fo which each
- Property, or the use of #t, is or may be subjected and (if the Pension Scheme so- 3
- requires) produce to the Pension Scheme evidence sufficient to satisfy the Pension

Scheme that those covenants, stipulations and conditions have been observed and

performed: and
. {b) {without prejudice to the gehéraiity of the foreg.o.i.ng') where é Pkoperty,. or partof it, is
- held under a lease, duly and punctually pay all rents due from time to time and
~ perform and observe all the tenant's covenants and conditions.
18  Maintenance of interests in Properties

18.1 - The Borrower shall not, without the prior written consent of the Pension Scheme: _

' {a)  grant, or agree fo grant, any licence or tenancy affecting the whole or any part of any

Property, or exercise the statutory powers of leasing (or agreeing to lease) or of

accepting {or agreeing to accept) surrenders under sections 92 or 100 of the Law of

" Property Act 1925; or

“{b) . inany other way dispose. of, or agfééto dispose of, surrender or create any'!é'géi or

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

191 The Borrower shall procure that no person shall be registered under the Land Registration
Acts 1825 1o 2002 as propristor of any Property without the prior written consent of the
Pension Scheme. The Borrower shall be liable for the Costs of the Pension Scheme in
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'20 - Development restrictions

201

21

211

. 22

22

23

231
24
o441

251

lodging cautions against the registration of the title to the whole ar any part of any Property
from time to time. '

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

permit or suffer to be carried out on any Property any development as defined in the Town

. Property.

- Environment

The Borrbwer'shaé!: S

" {a) properly discharge all duties of éare and responsibility placed upon it by

Environmental Law;

~(b) observe and perform all the requirements of Environmental Law both in the conduct N

- of its general business and in the management, possession or oocupation of each
- Froperty; and

(¢} apply for and obtain all authorisations, necessary to ensure that it does not breach

Environmental Law,

.- No restrictive cbligations - .

“The Barrower 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 to arise any overriding interest, easement or right whatever in or over the whole or

' any part of any Property.
- Proprietary rights

- The Borrower shall procure that no person shall become entitied to assert any proprietary or

other like right or interest over the whole or any part of any Property without the prior written

' consent of the Pension Scheme.

inspection

The Borrower shall permil the Pension Schems and any Receiver and any person appointed

: by either of them to enter on and inspect any Properly on reasonable prior notice.

Property information

The Borrower shall inform the Pension Scheme promptly of any acquisition by the Borrower

- of, or contract made by the Borrower to acquire, any freehold, leasehold or other interestin
. any property.

© - Eradorgan Llovd Admisieaion Lid 20
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R {(a) all dividends and other distributions paid in respect of the Investmenis and received - o
by the Borrower shall be held on trust for the Pension Scheme and immediately paid

Cinio a designated account or, if received by the Pension Scheme, shall be retained by

the Pension Scheme; and

(b) - all voling and other rights and powers attaching to the Investments shall be exercised
" by, or at the direction of, the Pension Scheme and the Borrower shall, and shail
procure that its nominees shall, comply with any directions the Pension Scheme may,' o

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

271 The Borrower shall duly and pro.mptiy pay' .alﬁi"ca.lls,-§nstééments anid other monies which may
" be payable from time to time in respect of the Investmenis. The Borrower acknowledges that-
the Pension Scheme shall not be under any fiability in respect of any such calls, instaiments

or other menies.
28 - No alteration of Investments. N .

28.1 - The Borrower shall not, without the prior written consent of the Pension Scheme, amend, or
. agree o the amendment of, the memorandum or arlicies of association or any other
constitutional documents of any issuer that is not a public company, or tha rights or liabiities

- attaching to any of the Investments.
29 Preservation of Investments

29.1 _ The Borrower shall ensure {insofar as if is able by the exercise of all voting réghts, poWeré of

~coniral and other means avallable to it to do so) that no issuer that is not a public company

shall:
{ay Cohsoii'diate or s.ub'di'vs'dié. ény of i.ts.. ihv.éstmehis,'or 'red.l..l'ée of re-.c.arganisei.i:s 'share
- capital in any way;
(o) issue any new shares o;" stéc!%;.br ) g
{c)- refuse to register any transfer of any of its i'r.wes.trhe'nts whi;;h ma;be Iodgfed. fo.r' '.

registration by, or on behalf of, the Pension Scheme or the Borrower in accordance B

with this debenture.

“§ Mordan Lioyd Adminsstraten Ll S8

-



30 .. Investments INformation .

301 The Borrower shall, send to the Pension Scheme cop'fes of all notices, circulars; reports,

" accounts and other documents, which are sent to holders of any Investments, promptly

- following receipt . o '
R P.a:ﬁrt 5 Equipment covenants .
31 Maintenance of Equipment |

31.1 _'._'The Borrower shall:

“(a)  maintain the Equipment in good and serviceable condition {except for expected fair
" wear and lear); and '

(b). - notto permit any Equipment to be:
{0 used or handled, other than by properly qualified and trained persons; of -
{i}  to be overloaded or used for any purpose for which it is not designed or

reasonably suitable,
32 Paymeht of EQuipmen& taxes

32.1 - The Borrower shall promptly pay all taxes, fees, licence duties, registratééh ch.argfes,' _
- insurance premiums and other outgoings in respect of the Equipment and, on demand,
- produce evidence of payment to the Pension Scheme.

33 Equipment information
'33..1' . 'The Borrower shall:

' (a)  give the Pension Schiéme such information concerning the location, condition, use -

. and operation of Equipment as the Pension Scheme may require; and

(b) . permit any persons designated by the Pension Scheme to inspect and examine
- Equipment and the records relating to Equipment at ali reasonable times.

- 34 .. Equipment insurance

341 - The Borrower shall;

{a) at its own expense, procure that the Equipment is covered and kept covered by
insurance of a kind satisfactory 1o the Pension Scheme with insurers approved by the -
_ Pensicn Scheme {such approval not to be unreasonably withheld) for full

comprehensive insurance cover, which shali include (but not be limited to) fire, theft . '
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-and accident, for an amount which is not less than the aggregate cost of reinstating or

' _ ' replacing such Eguipment;

_ {b) - if the Pension Scheme so réquirés; procure'that the interest of the Pension Scheme

s noted on all such insurance policies or, at the option of the Pension Scheme, that
" such insurance policies are issued in the joint names of the Pension Scheme and the

" Borrower; and

(e} * maintain insurance for third parly fiabilities in such amount, and on such terms, as is

35

351

usual for users of equipment of the same type as the Equipment.

‘Notice of charge

‘The Borrower shall, if so requeste'd by the Pension Scherhe, pia'ce and maintain én each item

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

following wording:;

{a)  "NOTICE OF CHARGE -

 Part§

36

36.1

" This [DESCRIPTION OF ITEM] and ancillary equipment is subject to a fixed charge
~ dated [DATE ] in favour of [PENSION SCHEME]". '

Intellectual Property covenants

" Preservation of rights

' The Borrower shall take ail necessary action to safeguard and maintain present and future

rights in, or relating ta, the Intellsctual Property including (without limitalion), observing all -

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

" licenge fees and other ouigoings.

37

371

" Registration of Intellectual Propért.y': o

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

- . registration of any Inteliectual Property and keep the Pension Scheme informed of all matlers

38

- 381

relating to such registration.

' Maintenance of Intellectual Property o

““The Borrower shall not permit any Intellectual Property to be abandoned, cancelied or to

- lapse,

Schedu

le4  Powers of the Pension Scheme - .
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1.1 The Pension Scheme shall be ent'itled(but shall hét he bound) to femedy a breach at any
! ~time by the Borrower of any of its obligations contained in this debenture and the Borrower
irevocably authorises the Pension Scheme and its agents to do all such things as are

B necessary or desirable for that purposs.

. 2 " Exercise of rights

2.1 The rights of the Pension Schenie under paragraph 1 of this Scheduls 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 as a mortgagee in possession.
3 Powerto dispose of chattels

3 At any time after the securily constituled by this debenture has become enforceable, the
Pension Scheme or any Receiver:

{a)  may dispose of any chattels or 'prbdute'foun'd on any Pro‘per.ty as agém forthe
Borrower; and
) (b) - without prejudice to any ébiigaiion' to account for the pmceeds of any sale of such -
- chattels or produce, shall be indemnified by the Borrower against any liability arising -
~ from such disposal. '

4 . Prior Encumbrances
41 Atany time after the security constituted by this debentire has become enforceable, or after’

. any powers conferred by any Encumbrance having priority to this debenture shall have

~ become exercisable, the Pension Scheme may:

{a) redeem such or any other prior Encumbrance; and
" {b) - setile any account of the holder of any prior Encumbrance. . -
42 . The settiement of any such account shall be conclusive and binding on.the Bofrdwer. Al

monies paid by the Pension Scheme {o an encumbrancer in settlement of such an account
- shall, as from its payment by the Pension Scheme, be due from the Borrower to the Pension
- Scheme on current account and shall bear interest at the default rate of interest specified in

the Loan Agreement and be secured as part of the Secured Liabilities.
5 L 'Enduigence

5.1 The Pension Scheme méy, at its discretion; grant time or other induég'encé or make ény 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

i Morgan Lioyd Adminisration Lid 2013
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" Schedule5 -
o
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()

- other agreement between the Borrower and the Pension Scheme and that breach {if - '

(@)

© e Mdergan Libid Admimsteation Led 2t

respect of any of the Secured Liabiities; or of any other security for them without prejudice

either to this debenture or to the liability of the Borrower for the Secured Liabilities.

 Investments: dividends and voting rights prior to enforcement

Until the security constituted by this debenture becomas enforceable:

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

by the Pension Scheme or its nominee; and

the Pension Scheme shall, in exercising a’!i'vot%ﬁg and dther rights and powers of the |

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

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

 directions would not, in the Pension Scheme's opinion, prejudice the FPension

Scheme's security under this debenture or the value of the Invesiments, or

~ contravene any agreement between the Pension Scheme and the Borrower,

Enfd‘rcem'enf

Enforcement events

(@)

n ‘This debenture shall be enforceable if: -

any of the Secured Liabilities are not paid or discharged when the same ought 1o be

paid or dischargad by the Borrower (whether on demand, at scheduled maturity, orby . .

- acceleration or otherwise, as the case may be); or

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

- capable of remedy) has not been remedied o the salisfaction of the Pension Scheme
~within 14 days of notice by the Pension Scheme to the Borrower to remedy the

breach; or

" the Borrower:

(i) becomes unable to pay its debts as they fall due {andfor the value of the

- Borrower's assets is less than the amount of its liabilities, taking into account
' the Borrower's contingent and prospective liabilities); or

(iiy - commefices negotiations with any one or more of iis creditors with a view to. :

" the general readjustment or rescheduling of its indebtedness; or

26
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--------- (i} . makes a general assignment for the benefit of, or a composition with,its -
' Cocreditors;or

(d)' - the Borrower passes any resolution or takés any corporate éctidn; ora p'etition'és
' presented or proceedings are commenced, or any action is taken by any person for
its winding-up, dissolution, administration or re-organisation or for the appoiniment of |
. a receiver, administrative receiver, administrator, trustee or similar officer of it or of
any or all of its revenues or assetls; or

(e') a distress, execution, attachment or otherliegas procesls is ieve’ed',' or enforced on or
sued against all or any part of the asseis of the Borrower and remains undischarged
for seven days; or

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

'(g) '_ - any representation, warranty or statement made or deemed o be made by the _
Borrower under this debenture is or proves to have been incorrect or misleading fin
-any materlal respect] when made or deemed o be made;

and in any such event twhether or not the event is continuing), without prejudice to any other

| rights of the Pension Scheme, the powers of sale under the Law of Property Act 1925 shall

_ ~ immediately be exercisable and the Pension Scheme may, in its absolute discretion, enforce -
- all or any part of the security created by this debenture as i sees fit,

Statutory power of sale

. The statutory powers of sale conferred by the Law of Property Act 1925 shai!, as betwaen thé
- Pension Scheme and a purchaser from the Pension Scheme, arise on and be exercisable at |
" any time afler the execution of this debenture, but the Pension Scheme shall not exercise |
- such power of sale until the securily constituted by this debenture has become enforceable

- under paragraph 1 of this Schedule 5.
‘Extension of statutory powers

The statutory powers of sale, ieasing and Ia'c;cepting surrenders céhférred upon mort'gageeé _
-under the Law of Property Act 1925 and/or by any other statute shall be exercisable by the |
Pension Scheme under this debenture and are extended so as to authorise the Pension
Scheme, whether in its own name or in that of the Borrower, to grant a lease or agreement to- '
" lsase, 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 parts of i,
containing whatever covenants on the part of the Borrower, generally on such terms and
. conditions (including the payment of money io a lessee or tenant on a surrender)} and whether
~ or not at a premium as the Pension Scheme thinks fit,



5.1

6.1

8.2 '. -

6.3

74
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shall be concerned:

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

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

Receiver is purporting 1o exercise has become exercisable; or

{b) . " to see to the application of any money paid to the Pension Scheme or any Receiver. -

Ko Habllity as morigages in possession

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

. account as mortgagee 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 '

-~ nalure in connection with, all or any of the Charged Froperty for which a morigagee in

~possession might be liable as such,
' : Appointment of Receiver

- Atany time after the security constituted by this debenture has becore enforceable, or at the

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

o {a) appoint under seal or by writing under hand of a duly authorised officer of {he 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

C (b)) (subject to section 45 of the insolvency Act 1986) from time to time, under seal or by

' writing under hand of a duly authorised officer of the Pension Scheme, remove any
. person appointed fo be Receiver and may, in a similar manner, appoint another in his'
" place.
Where more than one persoh is appoin{ed Receiver, they shall have'powéf to act separately

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

The Pension Scheme may fix the remuneration of any Receiver appointed by it without the -

_ restrictions contained in section 109 of the Law of Property Act 1825 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 Pensicn Scheme.

Power of sale additional

 The powers of sale and appointing a Re.c';e'i\?er conferred by this debenture shall be in addition _

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

B R



Law of Property Act 1925 or otherwise, and shall be exercisable without the restrictions
. contained in Sections 103 and 109 of the Law of Property Act 1825 or otherwise. R

' ?.2 . The power to appoint a Recsiver {whether conferred by this debenture or by statute) shall be,
~and remain, exercisable by the Pension Scheme despite any prior appoiniment 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 the agent of -
" the Borrower and the Borrower shall be solely responsible for his acts and remuneration, as-
_ well as for any defaulls commilted by him.
8 - Powers of Receiver
9.1 Any Receiver appointed by the Pension Scheme tnder this debenture éhail, in addition to the
- powers conferred on him by the Law of Property Act 1825 and the insolvency Act 1988, have
~the power to do ail such acts and things as an absolute owner could do in the management of

 such of the Charged Property over which the Receiver is appointed and, in particular, the
powers sef out in Schedule 6.

10 Order of application of proceeds

104 -All monies received by the Pension Scherme or a Receiver in.the exefcise. of any enforcement - '
powers conferred by this debenture shall be applied:

{a) first in paying all unpaid fees, costs and other liability ihcurréd by or on behalf of .&'he' .-
Fension Scheme (and any Receiver, attorney or agent appeinted by it);

(b} - second in paying the remuneration of any Receiver (as agreed between the Receiver
_and the Pension Scheme);

“{ey- third in or towards discharge of the Secured Liabilities in sﬁéh order and manner as -

“the Pansion Scheme delermines; and
| (d.) | | finally in paying any surplus fo the Borro&ver or al'hy.bth.e'.r .pe'rson' énﬁﬂed to it.L .' _'
11 o Appropriation
11 .15. ) | Neither the Penséﬁn ;Sc.hem:e nor ény. Receiver shall be boun'd. (whether by virtue of sgcfian'
106(8) of the Law of Property Act 1925, which is varied accordingly, or otherwise) {o pay or .

appropriate any receipt or payment first iowards interest rather than principal or otherwise in
any particular order betwsen any of the Securad Liabilitiss,
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43

13.1

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

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

realised account and shall bear interest at such rate, if any, as may he agreed in wriling
betwsen the Pension Scheme and the Borrower, and may be held in such account for 50 long

© as the Pension Scheme or Receiver thinks fit.
- Power of attorney

By way of security, the Borrower irrevocé‘;ﬁly appoints the Pension Scheme and every A
- Receiver separately to be the attorney of the Borrower and, in its name, onits behalfand as -

its act and deed, io execule any documents and do any acts and things which:

i S (@&  the Borroweris required to execute and do under this debenture, inc!udihg executs

14

SERPR
' attorneys may do in the proper and lawful exercise or purported exercise of ali or any of the

15

45.1-

182

163
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any document required by the Pension Scheme under paragraph 6 of Part 1 of
- Schedule 3; andfor

{b) . any altorney may deem oroper or desirable in exercising any of the powers, _
authorities and discretions conferred by this debenture or by law on the Pension =
~ Scheme or any Receiver,

Ratification of acts of attorney

The Borrower ratifies and confirms, and agrees to ratify and confirm, anyfh%hg which any of its '

" powers, authoriiies and discretions referred to in paragraph 13 of this Schedule 5.

‘Appointment of an Administrator

The Pension Scheme may, without notice 1o the Borrower, éppoint'any one or more persons -

. to be an administrator of the Borrower pursuant to Paragraph 14 Schedule B1 of the

 Insolvency Act 1986 if this debenture becomes enforceable.

Any appointment under this paragraph 15 shall:

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

' by | take effect, in accordance with paragraph- 19 of Schedule B1 of the Insolvency Act

' - 1988, when the requirements of paragraph 18 of that Schedule B1 are satisfied.

The Pension Scheme may (subject to any necessary approval from the court) end the

~ appointment of an Administrator by notice in writing in accordance with this paragraph 15 and
- appoint a replacement for any Administrator whose appeiniment ends for any reason under

that paragraph.
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Schedule 6 - Furtherpowersof aReceiver -

1" Power éo repaif and develop Prope'rties. L
11 .'A Recsiver may undertake or complete any works of repair, !:.u;n.lc.h.n.g,. or deveIOpment on thé |
' Properties.
"2 Powerto surrender !eéses. _ |
24 o A Receiver may grant, or accépt.'sUrrénders of, an.y leases 5:' fenancies %ﬁécting the |

- Properties on such terms and subject to such conditions as he thinks fit.
3 _ B Power to employ personne! and advisors

R 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 elections
. .4.1 A Receiver may make such eiect.i'or.iis for value édded ta:%.'i:}ux'b.oses. és he thiﬁké ﬁt. |
5. Power to charge for remuneration
5.1 | - A Receiver may charge and receive su.ch sﬁh by way cf'r.ému'neraii.oh'(in addit.ien to all :cdsts:,

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

6 Power to realise Charged Property

81, A Receiver may collect and get in the Charged Property or any part of it in respect of which -
 he is appointed and make such demands and take such proceedings as may seem expedient
-~ for that purpose, and o take possession of the Charged Properly with ke rights.

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

7.1 A Recsiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
~carrying on, managing, developing. reconstructing, amalgamating or diversifying the business .
_ of the Borrower.

B  Powerto dispose of Charged Froperty

8.1 A Receiver may grant options and licences over afl or any part of the Charged Property, sell -
- or concur in selling, assign or concur in assigning, lease or concur in leasing and accept or |
concur in accepting surrenders of leases of, all or any of the property of the Borrower in _
 raspect of which he is appointed in such manner and generally on such terms and conditions
as he thinks fit {fixtures and plant and machinery may be severed and sold separately from

: the premises in which they are contained without the consent of the Borrower}, and to carry
£ Morgan L!o}d Adminstratien Lad 2830
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_any such sale, assignmentﬁieasing or surrender into effect. Any such sale may be for such

- consideration as the Receiver thinks fit and he may promote, or concur in promating, a

-company to purchase the property {o be sold.
9 . Power to sell Book Debts

9.1 - AReceiver may sell and assigh all or any of Ehe Book Debts in're'fspec':t of which he is S

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

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

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

i1.1 A Receiver may make substitutions of, or improveménts to, the Equipment as he may think .

expeadient.
- 12 Power to make calls on Bo'rrower'members :

121 AReceiver may make calls conditionally or uncond%tioﬁaily on the members of the Borrower
- inrespect of the uncalled capital with such and the same powers for that purpose, and for the '
purpose of enforcing payments of any calls s0 made, as are conferred by the Articles of

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

13.1 - AReceiver may appoint managers, officers, servants, workmen and agents for the purposes
of this Schedule § at such salaries, for such periocds and an such terms as he may delermine.

14 . Power to insure

144 . 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 lisu or satisfaction of, or in addition to, such

insurance.
18 ‘Powers under Law of P.re'pefrty Act 1925

151 . A Receiver may exarcise all powers provided forin the Law of Property Act 1925 in the same
_way as if he had been duly appointed under that act, and exercise all powers provided for an
agministrative receiver in Schedule 1 of the Insolvency Act 19886,

16 . - Power to redeem prior Encumbrances

'18,.1 ~ A Receiver may redeem any prior Encumbrance and settle and pass the accounits to which _'
the Encumbrance relates. Any accounts so settled and passed shall be conclusive and
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binding on the Borrower, and the monies so paid shall be deemed to be an expense properly - - -

incurred by him. o
“47  Incidental powers

17.1 ' A Receiver may do all such other acts and things as he'm'ay' consider incidental or conducive
- to any of the matters or powers in this Schedule 8, or which he lawfully may or can do as
agent for the Borrower,

48 Scope of powers

18.1" 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 contained in paragraph 12 of this
Schedule 8) or himself.

Schedule 7 Notice details
' The Borrowef:_ L LuxuryShakes Ltd.._. . L -
o ' - Churchill House Luxuryshakes Lid (Suite -~
148), Stirling Way, Borehamwood,
- Hertfordshire, England, WD6 2HP

For the attention of: Andrew Sherick

The Pension Scheme: SR - ~ Morgan Lloyd Tmstées'uhitéd as trustees

- for the Luxury Shakes Pension Scheme

‘The Pavilions,

. Eden Park,

. 69-71 Macrae Ro'a.d,.'
~Ham Green, '
~Brisiol, BS20 00D

For the attention of. SSAS DEPARTMENT

~Fax number: 01275 813703

© U Morgan Uloyd Administeation Led 3¢



Signed as a deed by LuxuryShakes Limited

- - acting by a director

Witness By.
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. S'Egnéd a.é.a'deed.by Trustees of thé Luxury Shakes' Péhsioh Scheme

" Acting through its Member Trustees and Independent Trustess ~

Signature 4

- Member Trustees

Withess By i

L)
Py prye

* Morgan Lloyd Trustees Limited . - Signature
" acting by a director and its secretary

- or two direct L " Director
) or Wo aireclors Sggnature g .

_ [Secre’tary]Mor]
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