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Registration of a Charge

Company name: EARLY YEARS DIRECT LIMITED
Company number: 05757808

X8HIMSED

Received for Electronic Filing: 04/11/2019

Details of Charge

Date of creation:  30/10/2019
Charge code: 0575 7808 0003

Persons entitted: MORGAN LLOYD TRUSTEES LIMITED AS TRUSTEE OF THE EARLY
YEARS DIRECT PENSION SCHEME
PAUL HARRIS AS TRUSTEE OF THE EARLY YEARS DIRECT 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
CHARGED UNDER THE PRECEDING PROVISIONS OF THIS CLAUSE,
OR OVER, FREEHOLD OR LEASEHOLD PROPERTY; (C) ALL PRESENT
AND FUTURE RIGHTS, LICENSES, GUARANTEES, RENTS, DEPOSITS,
CONTRACTS, COVENANTS AND WARRANTIES RELATING TO THE
PROPERTIES; (D) ALL LICENSES, 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) ALL 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
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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: 5757808

Charge code: 0575 7808 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th October 2019 and created by EARLY YEARS DIRECT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th November 2019 .

Given at Companies House, Cardiff on 5th November 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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This deed is dated 30" October 2018~~~ =~ - e '

. Parties

N EA?RLY YEARS DIREG?’ LIMITED With'cempany number 05757808 whose registered office - -

" is at Office 13, Unit 9 Cirencester Office park, Cirencester, GL7 6JJ (Borrower).

7 (2) - PAUL HARRIS of Apartment 15, Cotswold Mill, Cirencester, GL7 1EL and MORGAN LLOYD

- TRUSTEES LIMITED incorporated and registered in England with company number
- 04867456 whose registered office is at The Pavilions, Eden Park, 89-71 Macrae Road, Ham _
- Green, Bristol, B$20 0DD as trustees for the EARLY YEARS DIRECT PENSION SCHEME .

{the Pension Schems).

BaCRgrou'n'd'__ B

(A) The Pension Scheme has agreed gﬁurs&am to the Loan Agreemeht to provide the Borrower

with loan facilities on a secured basis.

o (B) . This debenture provides security which the Borrower has agrééd to give the Pension Scheme

- for the loan facilities under the Loan Agreement, but not limited to and includes all future
. liabllities.

Agreéd terms
. ﬂefinition§.an'd.i'ntérpretatibh"
11 Definitions
'T'.hé definitions !a:h'd'ru!e& bf'iﬁt‘érﬁrété{i‘cn in this c!'aéjsé.ab'piy'ih this debé'nﬁu}e;'

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

. Book Debts: all present and future book and other debts anéd monetéky claims due m"owing' B
to the Borrower, and the benefit of all security, guarantees and other rights of any nature
“enjoyed or held by the Borrower in relation to any of them.

Business Day: a day (other than a Saturday or Sunday) on which banks are open for gferiér’a!
" businass in London.

| - Charged Property: all the assets, property and undertaking for the time being subject to the

-security interests created by this debenture (and references to the Charged Property shall
" includs refarences to any part of it}.

' Morgan Lioyd Admimiseation Lad 2645



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

~ costs and damages in connection with litigation, professional fees, disbursements and any o
" value added tax charged on Costs. '

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

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

 Environment: all of the air, water and land, including {without 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 applicable statutes, treaties, regulations, directives or similar _
" measures relating to the pollution or protection of the Environment that affects the Charged

- Property.

Equipment: all present and future equ'ipmen't, b!ani, méch'éénery, tools, vehicles, fur.ni.t'ure, '
fittings, installations and apparatus and other tangible moveable property for the time being
" owned by the Borrower, including any part of it and all spare paris, replacements, '

- modifications and additions.
" Insurance Policies: the insurance policies referred fo in clause 3.1.3.

- Inteliectual Property: the Borrower's present and future patents, rights 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, topographical and similar righis, rights in computer software, -
. database rights, rights in confidential information (including know-how and trade secrets) aﬂd'
any other IP rights, in each case whether registered or unregistered and including ail _
. applications {or rights to apply) for, and renewals or extensions of, such rights and all similar | o
" 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 ali rights accruing or incidental to those investments from time to time.

" Loan Agreement: the loan agreement dated 30" October 2019 o
betwaen the Borrower and the Pension Scheme for the provision of the loan facllities secured

| * by this debenture.

Properties: all freshold and leasehold pfopértieé' (whether registered or unregistered) and afl .
. 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.

sk Aergan Uil Administoation Lid 2005
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~ Receiver: a receiver and/or manager af.a.ny or all of the Charged Property appointed under

oh € of Schedule 5.

Secured Liabilities: all present and future monies, obligations and liabilities owed by the

~ Borrower to the Pension Scheme, whether actual or contingent and whether owed jointly or

- severally, as principal or surety and/or In any other capacily, logether with all interest

- (including, without limitation, default interest) aceruing in respect of such monies or liabilities.

Security Period: the period starting on the date of this debenture and ending on the date on

which all the Secured Liabilities have been unconditionally and irrevocably paid and

. discharged in full and no further Secured Liabilities are capable of being outstanding.

12 Interpretation

 Unless the context otherwise requires, in this debenture:

1.1.1

a reference to a statute or statutory provision includes a reference to any'subord%’naté K

" legislation made under that statule or statutory provision, to any modification, re-

- gnactment or extension of that statuie or statutory provision and {o any former statute '

or staiutory provision which it consolidated or re-enacted before the date of this

"~ debenture;

-areferenceto dﬁe gendef includes a reference to the other gendesr;
words in the singular inciude the plural and in the plural include the singular;

- a reference to a clause or Schedule is to a clause of, or Schedule {0, this debeniure

" and references to paragraphs are to paragraphs of the relevant Schedule;

‘a reference 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 amandad or novated from time {o time;

‘a reference to a person shall include a reference to an individual, firm, corporation,” .

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

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

~enactment (and amended shall be construed accordingly);

areference to assets includes present and future properties; undertakings, revenues,

rights and benefits of every description;

a reference io an authorisation includes an autharisation, consent, licence, approval,

resolution, exemption, filing, registration and notarisation;

1.1.10

- 87 Morgan Llosd Adminisirat

a reference to a regulation includes any regulation, rule, official directive, request or

guideline (whether or not having the force of law) of any governmental, inter-
ion Lad 2000
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" governmental or supranational body, agency, department or regulatory, self-

_ regulatory or other authority or organisation; and

14 ;11 clause, schedule and paragraph headings shall not éﬁect the intérp@’etation of this

debenture.
12 Clawback
if the Pension Scheme considers that an amount paid by the Borrower in respect of the
 Secured Liabilities is capabie of being avoided or otherwise set aside on the fiquidation or

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

heen irrevocably paid for the purposes of this debentura,
o 13 Nature of security over real property

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

* commonhold property includes:

1.3.1  ali buildings and fixtures (inc?udéng.trade and tenanft's féxtureé)'which are situated on

that property at any time;
o 1.3.2 - the proceeds of the sale of any part of that pmpea’fy; and

| 13.3  the benefit of any covenants for title given, or entered into, by any predecessor in title
of the Borrower in respect of that property, and any monies paid or payable in respect

- of those covenants.
1.4, Law of Property (Miscellaneous Provisions) Act 1988~

_ . For the purposes of section 2 of the Law of Property (Miscei!ane'ou's Provisions) Act 1989, the
terms of the Loan Agreement and of any side letters between any parties in relation 1o the

. Lean Agreement are Incorporated inte this debenture.
15 Third party rights

' - Athird party has no Eight under the Contracts (Réghts of Third Parties) Act 1999 to énfo}ce, or
" to enjoy the benafit of, any term of this debenture.

' 16 . | Perpetuity period

.The perpetuity periéd Zapplée.:'able tb all trﬁsté declared by tﬁ&s déb;éntu.re'éhali be 36 'yeéEéL - :
1.7 | Insolvency Act 1986

‘Paragraph 14 of Schedule B1 0%' tﬁé Ir.msoiv.'e.énéy Act 1988 éppiies' to th.a'e; 'ﬂbaﬁng chargé

created by this debenture.

. i Sargan Lissd Administration Lad T



18 Schedules

“The schedules form part of this debenture and shall have effect as if set ot in full in the body

- of this debenture. Any referaence to this debenture includes the schedules.
‘2 Covenant o pay

2.1 . The Borrower shall, on dam'ancﬁ, pay ic the Pension Scheme and discharge the Secured o
'  Liabilities when they become due. '

3 ‘Grant of security
3.4. - Charging ciause

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

Borrower with full title guarantes:

- 3.1.1 charges to the Pension Scheme,' by w'ay of first legal mortgage, éﬂ the Propertieé'as .
-~ Misted in Schedule 1;

312 charges to the Pension Scheme, by way of first fixed charge:'
' {a) all Properties acquired by the Borrower in the fulure; .

(b) . all present and future interests of the Borrower not effe'cééveiy’ mortgéged or .
charged under the preceding provisions of this clause 3 in, or over, freehold '_

' or leasehold property;

*{} - all present and future rights, licerices, guarantees, rents, deposits, contracts,

covenanis and warranties relating to the Properties;

-{d}'. ~all licences, consents and authorisations {statutory or otherwise) held or
requiredin connection with the Borrower's business or the use of any

Charged Property, and all rights in connection with them;

_ ié} o all present and future goodwill and uncalled capital for the time béing .of the

- Borrower;
) - all the Equipme“*;'.'._.. -

(g) " all the intellectual Property and all fees and royalties derived from, or - B
incidental to, the Intellectual Property;

(h)  all the Book Debts;

(i) - all the investments; and._ )

R dlorgan Uloyd Adminisiraion Lad 2030



Cas

33

3.4

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

bank, financial institution or other person.

3.1.3 ° assigns to the Pension Scheme, by way of first fixed charge, all its righis in any

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

insurances relating to the Properties or the Equipment); and

3.14  charges to the Pension Scheme, by way of first floating chargé, ali 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.

- Automatic conversion of floating charge L

The floating charge created by clause 3.1.4 shall automatically and immediate!y (without
notice) be converied into a fixed charge cver the relevant Charged Property if

'3.2.1  the Borrower:

{a) creates; or attempis o creats, on all or 'any part of the Chargéd Proper.ty an.
- Encumbrance without the prior written consent of the Pension Scheme or any

- trust in favour of another person; or

(o) disposes, or attempts to dispose of, all o'r'an'y part of the Charged Prc'pérty B B
- {other than property that is only subject to the floating charge while it remains
uncrystallised which property may be disposed of in the ordinary course of

business), or

322  areceiveris appointed'dver ali or'an'y of the Charged 'F"rép'erly that is subjec't' to the -

- floaling charge; or

3.2.3  any perscn levies {(or attempts 1o levy) any dist'r'é'ss, attachment, execution or other

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

- 324  the Pension Scheme receives notice of the appointment of, or a'pmpbsa! or an

- intention to appoint, an adminisirator of the Borrower.

- Conversion of floating charge by notice

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

" Borrower, convert the fioating charge created under this debenture into a fixed charge as '- _

regards any part of the Charged Property specified by the Pension Scheme in that nofice,

Assets acquired after any floating charge crystallisation

Any asset acquired by the Borrower after any crystallisation of the‘ floating charge created
under this debenture which, but for such crystaliisation, wouid be subject to a floating chargé :

& &'ﬂv,;«vgaﬂ i_.isa.}d Administration Led 25D



shall {unless the Pension Scheme confirms in writing to the contrary) be charged to the - _

- Pension Scheme by way of first fixed charge.
4 Liability of the Borrower

4.1 . Liability not discharged

The Borrower's liability under this debenture in're'spect of any of the Secured Liabilities shall -

" not be discharged, prejudiced or affecied by:

4.1.1  any security, guarantee, indemnity, remedy or other right hield by, or available to, the '_ -
' Pension Scheme that is or becomes wholly or partially #fiegal, void or unenforceable

- onany ground; ar
~4.1.2° - the Pension Scheme renewing, determining, varying or increasing any fécélity 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

4.1.3 - any other act or omission, which but for this clause 4.1 might have discha.rgéd,. or K
otherwise prejudiced or affected, the liahility of the Borrower. '

4.2 - Immediate recourse
. ‘The Borrower waives any right it may have to éequire the Pension Scheme to enforce ény )
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
‘51 The Borrower represents and warrants to the Pension Scheme in the terms set out in '
-~ Schedule 2. The representations and warranties set out in Schedule 2 are made on the date
of this debenture.
-6 - . Covenants
81 - The Borrower covenants with the Pension Scheme in the terms set out in Schedule 3. - :
7 . Powers of the Pension Scheme
71 The Pension Scheme shall have the powers set out in Schedule 4. o

.8 . Enforcement

‘81 Enforcement events The security constituted by this debentire shall be immediately

- enforceable in any of the circumstances set out in paragraph 1 of Schedule 5. The parties to . _ )

i Ma.ilgax.s Lloyd Administratizn Lyd 20545



" this debenture agree that the provisions of Schedule 5 shall apply to this debenture and shall

 be binding betwaen them.
82 " Recsiver's powers

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

powers set out in Schedule 6.
9 "~ Costs and indemnity
8.1  Costs.

" The Borrower shall pay to, or reimburse, the Pension Scheme and any Receiver on demand,
on a full indemnity basis, all Costs incurred by the Pension Scheme andfor any Receiver in '
relation to;

911 this debenture or the Charged Property;

9.1.2 protecting, perfecting, preserving or enfoft:ing {or attémpﬁng to do 'sO}.ariy' of the .

Pension Scheme's or Recelver's rights under this debenture;
| 91.3  suing for. or recovering, any of the Secured Liabilities,

+ {inchiding, without limitation, the Costs of any proceedings in relation to this debenture o the
. Secured Liabilities), together with interest on any amount due under clause 9.1.2 and clause

9.1.3 at the default rate of interest specified in the Loan Agresament.
8.2  Indemnity

The Pension Scheme a'n'd'ahy Receiver, and their reépe‘ctiva employees and agents, shall be -
indemnified on a full indemnity basis out of the Charged Property in respect of all actions,

lizbilities and Costs incurred or suffered in or as a result of;

9.21 the exercise, or purported exercise, of any of the powers, authorities or discretions

~vested in them under this debenture;

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

under those powers; or

923 any default or delay by the Bo??o@ér in perfbfrming any of ifs obligations under this
- debenture.

10 ' Release

1041 | Subject to clause 12.3,' on the éxpiry of'the Security Period {but not cath'e'rw'ise), the Pensé'on ..
- Schame shail, al the reguest and cost of the Borrower, take whatever action is necessary io

.release the Charged Property from the security conslituled by this debenture.

Y blorgen Lleyd Adminisration Ld 2516
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Assignment and transfer

- Assignment by Peﬁéion Scheme .

At any time, without the consent of the Borrower,'thé Pension Scheme may assign or fransfer S

the whole or any part of the Pension Scheme's rights andfor obligations under this dabenture

{0 any person.

Assignment by Borrower '

‘The Borrower may not assign any of its rights, or iransfer any of its obligations, under this _
. debenture or enter into any transaction which would result in any of those rights or obligations
passing to another person,

Further provisions- -~
Independent security

12.1.1 This debenture shall be in addition 10, and indepen'dént of, every other security or
guarantee which the Pension Scheme may hold for any of the Secured Liabilities at _
- any time. No prior security held by the Pension Scheme over the whole or any part of

" the Charged Property shall merge in the security created by this debenture.

Céntﬁnuing security

"12.2.1 This debenture shall remain in full force and effect as a continuing securi't'y for the

. Secured Liabilities, despite any settiement of account, or intermediate payment, or '
" other matter or thing, unless and until the Pension Scheme discharges this debenlure
in writing.

‘Discharge conditional

12.3.1 Any release, dés?:;hargé or settiement batween 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 io be '
refunded pursuant to any law relating o insolvency, bankruplocy, winding-up, '
" administration, receivership or otherwise. Despite any such release, discharge or

seftlernent: '

' {a} = the Pension Scheme'or its nominee rﬁay retain {his debéntu’ré énd thé _
' security created by or pursuant {o it, including all certificates and documents -
relating to the whole or any part of the Charged Property, for such period as -

the Pension Scheme deems necessary lo provide the Pension Scheme with .~ |

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

iE B
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1241 A certificaté or determination by the Pension Scheme as to any amount for the time

125 .

< the Pension Scheme may'reic'ov'er the value or amount of such security or
payment from the Borrower subsequently as if such release, discharge or

 setitement had not occurred.

Certificates

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

conclusive evidancs of the amount due.

'Rights cumulative

12,51 The rights and powers of the Pension Scheme conferred by this debenture are

126

. cumuiative, may be exercised as often as the Pension Scheme considers

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

“Waivers

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

127

this debenture or under the general iaw} shall only be effective if it is in writing and

| _signed by the Pension Scheme and applies only in the circumsiances for which it was

given, and shall not prevent the Pension Scheme from subsequently relying on the

relevant provision.

Furth'er axercise of rights '

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

128

12.9

1291 No single or partial exercise of any right under this debenture shall prevent any other

1210

- shall, in any way, preciude the Pension Scheme from exercising any right or power
- under this debeniure or constitute a suspension or variation of any such right or

power.

Delay

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

| Aas a waiver.

Single or partial exercise o

or further exercise of that or any other right.

Coﬁsoﬁidation

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

Property Act 1925 shall not apply to this debenture.

"% Morgan Livvd Adminisration Lud 2 E
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1211 Partial invalidity

12.11.1 The invalidity, unenforceability or illegality of any provision (or part of a provision) of
this debenturs under the laws of any jurisdiction shall not affect the validity,
enforceability or legality of the other provisions.

1212 Counterparts
12121 Thié debenture may be executed and deliverad in a'hy number of counterpar'ts, each

of which is an original and which together have the same effect as if each party had
. signed the same document.

13 Notices
131 . Service .
1311 Any notice or demand to be given by the Pension Scheme under this debenture, shall
he 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 outin Schadule 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.-
~13.1.2 by delivering it to any such place; or  '
- 13.1.3 by sending it by first class post to any such place; or
13.1.4 by sending it by fax to any fax number of the Mortgagor. |

-.13.2 o Deeméd Receipt and Proof of Service

.13.2.1  Any notice or demand sent by post in accordance with the préCefding clause 13.1 _
shall be deemed to have been served on the Moerlgagor at noon on the business day
next following the date of posting. In proving such service by post it shall be sufficient -
o show that the notice or demand was properly addressed to the address of the

- relevant party as set out in Schedule 7 {or as otherwise notified by that party under

clause 13.1) and delivered either to that address and posted and such proof of

 service shall be effective notwithstanding that the letter was in fact not delivered or

- was refurned undelivered,
14 Governing law and jurisdiction

141 'Geverning law

3 ._



14.1.1 This debenture and any dispute or claim arising out of o in connection with it or its
subject matter or formation {including non-contractual disputes or claims) shall be
governed by and consirued in accordance with the law of England and Wales.

142 Jurisdiction

14.2.1 The parties to this debenture irrevocably égreﬁe that, sUbject. as prov‘i.d{ed befow; the -
courts of England and Wales shall have exclusive junisdiclion to setile any dispute or '. _ o
claim that arises out of or in connection with this deheniure or its subject matier or
formation (including non-contractual disputes or clalms). Nothing in this clause shall

- limit the right of the Pension Scheme to take proceedings against the Borrower inany-
other court of competent jurisdiction, nor shali the taking of proceedings inanyone or - -
B _more jurisdictions prechide the taking of proceedings in any other jurisdictions, '
-~ whether concurrently or not, to the extent permitied by the law of such other

- jurisdiction,
14.3° Other service

. 1431 The Borrower irfévodab!y'consénis to any process in any proceedings be?ng served
.. on it in accordance with the provisions of this debenture relating to service of nofices.
MNothing contained in this debenture shall affect the right to serve process in any eiher._
manner permitted by law,

~ This deed has been entered into on the date st.éted at the beginning of it _

. Schedule 1 Property

Part 1 Registerad Property
~ ALL REAL PROPERTY
Part 2 Unregistered Property

- Schedule 2 Representations and warranties

I IR Ownekship of Charged Prbperty R
SN ~ The Borrower is the legal and beneficial owner of the Charged Property. o '
2 No Encumbrances

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

8 341 ‘The Borrower has not received or éc:knowiedged notice of any adverse claim by any personin -~
respect of the Charged Property or any interest in it

4 - Adverse covenants

4.1 . There are no covenants, agrée’m'ents, reservations, conditions, interests, rights or other -
~ matters whatever, which materially adversely affect the Charged Property. '

& . No breach of laws _

- 56.1 B There is no breach of any law or regulation which materially ad\;férsely affects t’he'ChaEged '

" Property.
'8 Nointerference in enjoyment
- 6.1 'No facility 'necessary for the enjoyment and use of the Charged Property is subject to terms

" entitling any person to terminate or curtall iis uss.
7 .. Nooverriding interests

'?.1. . Nothing has arisen, has been created or i5 subsisting which WOu'E{.i. be an overridihg interest En :
.. any Property.

8 ~ Avoidance of security

81 . . No Encumbrance expresséd'to b created under this debenture Eé!iabie to be avoided, or

otherwise set aside, on the liquidation or administration of the Borrower or otherwise,
9 No prohibitions or breaches
B - 9.1 There is no prehibition on assignment in‘any insurance Pe!%ci.es;. or the relevant clauses of
e any of them, and the entry into this debeniure by the Borrower does not and will not constitute

a breach of any Insurance Policies or any other agreement or instrument binding on the
Borrower or its assels,

10 Environmental compliance

0.1 * The Borrower has, at all times, complied in ali material respects with all applicable -
* Environmental Law.

Schedule 3 Covenants
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Part1 '._Genera! Co'vena?hts.

1

2t

BEEE

4.1
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" Negative pledge and disposal restrictions -

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

Scheme:

{a) create, purport to create or permit to subsist a'hy Encumbrance on, or in relation to,

the Charged Property other than this debenture; or

{b) - sell, assign, transfer, part with possession of or otheﬁvis.e 'dé's'pose 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 Properly which is only

subject to an uncrystallised floating charge; or

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

- favour of a third party.

: Pre&Serﬁation of Charged Pmpérty '

~ The Borrower shall not do. or permit to be done, any act or thing which would or might

depreciaie, jeopardise or otherwise prejudice the security held by the Pension Scheme or .

- materiaily diminish the value of any of the Charged Properiy or the effectivenass of the

. security creatad by this debenture.
o . Enforcement of rights

' The Borrower shall use its best endeavours tor

{a) procure the prompt ohservance and pérfo'rmance of the covenanis and other

obligations imposed on the Borrower's counterparties; and

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

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

Notice of breaches

“The Borrower shall promptly on bécoming aware of any of the same givé' the Pansion

" Scheme netice in writing of any breach of:

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

(b)Y any covenant set out in this Schedule 3.

16



51

8.1

62

74

8.1

' Title documents
_ The Barrower shall, on the execution of this debenture (or, if later, the date of acquisition of
 the relevant Charged Property), deposit with the Pension Scheme and the Pansion Scheme

" shall, for the duration of this debeniure be entitled to hold:

{a) _ all deeds and decﬁrﬁents of title relating to the Charged Property whichareinthe =

- possession or control of the Borrower ({if these are not within the possession and/or
control of the Borrower, the Borrower undertakes to obtain possession of all such
- deeds and documents of title);

h by - all insurance Policies; and

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

Scheme may specify from time 1o time.

~ Notices to be given by the Borrower

The Borrower shall within immediately on the execution of this debenture give notice to the
refevant insurers of the assignment of the Borrower's rights and interest in and under specify '

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

. ) prompily provides an acknowledgement of the Pension Scheme's interest to the Pension

Scheme,

The Borrower shall obtain the Pension Scheme's prior apprdvéé 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 !e'ga! or other ~

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

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

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

Charged Property and give all notices, orders and directions which the Pension Scheme may -

reguire in its absolute discretion for perfacting, protecting or facilitating the realisation of its

security over the Charged Property.
" Appointment of accountants _

_ The Borrower shall:

{a) at its own cost, if at any time 0 required by thé F’ensioh Scheme fo%!owihg the ) :
. occurrence of an Enforcement Event {as set out in Schedule 5) or if the Pension

Scheme reasonably believes such Enforcement Event is likely to occur, appoint an . o

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

© "' Morgan Lloyd Administration Ltd 2515
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. (b} o Co»‘bperate fully with arﬁy' accountants so appeinted and immed‘éately provide such - - o

8.2

" accountanis with all infoermation reqguesled. *

The Borrower authorises the Pension Scheme fo make such éppoéntment as it shall thihk fit at

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

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

Scheme on the Borrower's behalf, those fees and expenses shall be fully reimbursed fo the '

~ Pension Scheme under clause 8.

91

- Partz

10

101

1

12

121

" Borrower's walver of set-off

"The Borrower waives any present or future right of set-off it may have in 're'spect ofthe .

Secured Liabilities {including sums payable by the Borrower under this debenture).
Book Debts and insurance covenanis

Preservation of Book Debts

The Borrower shall not (except as provided by F’art.z of Schedule 3or W’sth'ihe prior written -

consent of the Pension Schema) release, exchange, compound, sel-off, grant ime or

indulgence in respect of, or in any other manner deal with, all or any of the Book Debts. .

Insurance covenant

. The Borrower:

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

- Bchame all Insurance Policies and the receipts for all premiums and other paymenis

necessary for effecting and keeping up such policies; and

(8)  has not done or omitted to do, and shall not do or omit to do, any act or thing that

may invalidaie or otherwise prejudice the Insurance Policies.

“Insurance Policies' proceeds

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

.. constituted by this debenture has become enforceable) shail:

(&}  immediately be paid to the Pension Scheme (unless the Pe’h‘sidh Scheme otherwise

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

| (by  if they are not paid directly to the Pension Scheme by the insurers, be held by the .

" Borrower as frustee of the same for the benefit of the Pension Scheme {and the

 Borrower shali account for them to the Pension Scheme); and

{c) ' at the option of the Pension Scheme, be applied in making goed or rebouping ' '

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

4 Mosgan L Adiministration Lid 2040
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or towards discharge or reduction of the Secured Liabilities (but subject to paragraph
12 of Schedule 8).

K :'.'_: Part3 Prbf;erty covenants

13 . Maintenance and insurance

13.1"  The Borrower shall:

' (a)' - keep all buildings and all fixtures on each Préperty in good and subsiantial repair'and _ E
' condition; '
(b) - insure, and keep insured, those buildings and fixtures with such insurer and against-

such risks and in such amounts and otherwise on such terms as the Pension Scheme
- may require (and, falling such requirement, in accordance with the practice in respect
.- of terns of the same type current amongst prudent businessmen from tima o ime)
-and

o '(c)" . procure that the interest of the Pension Sbheme'é's noted on all those insurance
' policies or, at the option of the Pension Scheme, that those insurance policies are
" issued in the joint names of the Pension Scheme and the Borrower.
14 - Preservation of Property, fixtures and equipment

"14.1. . The Borrower shali not, without the prior written consent of ihe Pension Scheme:

(a) ~ pull down or remove the whole or any part of any building forming part of any - L

Properiy; or

(b} - ‘make any material alterations to any Property or sever or remove any of its fixtures: _
or
" {e) . 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 modsls or substiutes); or

(d) - whenever any Equipment is destroyed, damaged or deteriorates, immédiateﬁy repair,

replace and make good the same.
15 Conduct of business on Properties
151 The Borrower shali carry on its trade and business in accordance with the standards of good

management from time to time current In such trade or business on those paris {if any) of the

Properties as are or may be used for the purposes of frade or business,

o 5 Morgan Lioyd Adminieation Ltd 3015
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16 Planning information
16.1-  The Borrower shail: .

- '(a} give full particugérs to the Pehsidn Scheme of any ﬁoticé, drdeh d%ﬁ'ecﬁon!, _
. designation, resolution or proposal given or made by any planning authority or other ..
- public hody or authority {Planning Notice) that specifically applies to any Property, c}f '
" to the locality in which it is situated, within seven days after becoming aware of the

" relevant Planning Notice; and

(b)Y {if the Pension Scheme so req'uireéj immediately, and al the cost of the Borrower, '

take all reasonable and necessary steps to comply with any Planning Notice, and -

_make, of join with the Pension Scheme in making, such objections or representations : .

in respect of any such Planning Notice as the Pension Scheme may desire.
47 _ Compliance with covenants and payment of rent _
17.1  The Borrower shall; _

(a) observe and perform all covenants, stipu%aﬁbns"and conditions to which each _
; Property, or the use of it, is or may be subjected and (if the Pension Scheme s¢
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
(®) (without prejudice to the generality of the foregoi'ng'). where a Property, or part of it, is
.- held under a fease, 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 wri‘zten. conéent of the .Penséen Scheme: .

(a) grant, or agree to grant, any licence or tenancy affecting the whole or any péri of any
- Property, or exercise the statutory powers of leasing {or agreeing to lease) or of
| accepiing (or agreeing to accept) surrenders under sections 89 or 100 of the Law of o
" Property Act 1825; or -

. '(b)' in any other way dispo'se of, or agree to déspoéé of, s'u'rr'ender'or' create ahy legai or
. equitable estate or interest in the whole or any part of any Property.
19 Registration restrictions

19.1 | The Borrower shall procure that 'ho person shail be registered under the Land Registration - -
' Acts 1925 to 2002 as proprietor of any Property without the prior writien consent of the '

" Pension Scheme. The Borrower shall be liable for the Costs of the Pension Scheme in

T aiegen Llovd Admimisteation Lid D09
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-~ lodging cautions ag'a'irast' the registration of' the title to the whole or any part of any Proper{y- -

- from time fo tims.
20 .- Development restrictions

201" The Borrower shall not, without the priéf written consent of the Pension Scheme, carry out or
' ~permit or suffer 1o be carried out on any Property any developrient as defined in the Town |
. and Country Planning Act 1980 or change or permit or suffer to be changed the use of any
' Property.

21 _: Envircnméht -
211 The Borrower shall:
- (a} properly disbharge é!i dutées 5f care and .rzeSpdns.ib%Hity. p!aé’ed upoﬁ it by
. Environmenial Law,
{b). - - observe and perform aai the requ;ir.eméﬁts. of Eﬁvéa‘onme.r.‘;t.éi.%_alw both iﬁ the conduct

- of its general business and in the management, possession or occupation of each

Froperty; and

“{c) - apply for and obtain all a'ut'horisations, neCéssary to ensure that it does not breach
. Environmental Law. '

2 No restrictive obligations .

. 221 The Borrower shall not, without the .priofr writ.tfen.conée'nt of Ehé Pehsion’ Schem'ee enter into
- any onerous or restrictive obligations affecting the whole or any part of any Property or create’
“or permit to arise any overriding interast, easement or right whataver in or over the whole or
g any part of any Property.

oo 23 Propristary rights

231 - The Borrower sha!l procure that no person shall become entitled to assert'ahy 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.
. 24 . Inspection

241 - The Borrower shall permit the Pension Scheme and 'z:'ariy Receiver and a'n'y person appointed
by either of them (o enler on and inspect any Property on reascnable prior notice. '

25 - Property information

- 251 The Borrower shall inform the Pension Scheme promptly of any achisition by the Borrower -
of, or contract made by the Borrower to acquire, any fresheld, leasehold or other interest in
- any property.

i Motgan Lioyd Administeatson Lid 3017
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. Part4 ' '!nves!tmént covenants

.26

261

7

a7

28

281

29
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. Dividends and voting rights pbst enforcement
After the security constitiled by this debenture has beceme enforceable:

(a)  all dividends and other distributions paid in respect of the Investments and received

by the Borrower shall be held on trust for the Pension Scheme and immediately paid '

“into a designated accouni or, if received by the Pension Scheme, shali be retained by

" the Pension Scheme; and

b}y all voling and other rights and p'b'wers attachiné 1o the Investments shall be exercised

bv, or at the directicn of, the Pension Schame 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 péy all calis,' insta!fnents and other rhoniés whichmay .-

be payable from time to fime in respect of the Investmants. The Borrower acknowdedges that ™ )

the Pension Scheme shali not be under any iiability in respect of any such calls, instalments - '

or other monies.

- Mo alteration of investments - '

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

attaching to any of the investments.

Preservation of Investments

The Borrowsr shall ensure {insofar as it is able by the exercise of all voting rights, powers of

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

- shall:
' {ay cc.méol.id.iat;a or subdivédé a.n.y of éts Iﬁ.\f.éstménis, or feduce ér re-b.rgé'nise.'éts 'éhar'é '
- capital in any way,; '
_'(b)' ' ‘issue any new shares or st'bck;'. or
) -. refuse to register any transfer of an'y of it s Iﬁvé5§meﬁts whiéh rﬁay be Iod'ged. for

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

' with this debenture.

. The Borrower shall not, without the prior written consent of the Pensicn Scheme, amend, or .~

- constitutional documents of any issuer thatis nota public company, or the rights or liabilities .



30 Investments information
301 The Borrower shall, send to the Pension Scheme copies of all notices, circulars, 're'pgrts,. _
accounts and other documents, which are seni io holders of any Invesimenis, promptly
- following receipt |
Part5 Equiprﬁeht covenants -
3% Maintenance of Equipment

- 31.1  The Borrower shall;

{a) maintain the Equiprﬁeni in gc‘m‘d and serviceable condition {except fér exﬁecfed fair '
wear and tear); and

| - (5) . notio permit any Equipment to be:
{i) -~ usedor handled, other than by properly qua!'ified and trained DEersons; or

(i) - to be overloaded or used for any purpose for which it is not designed or
' reasconably suitable.

32 Payment of Equipment taxes .

~ 32.% - The Borrower shall prompltly pay all taxes, fees, licence duties, regiséraiion chargés,’
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:
(&) give the Pension Scheme such information concerning the location; c'onditidn, 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 io Equipment st all reasonable times,
34 Equipment insurance
341 - The Borrower shali;
(@) atits own expense, procure that the Eqijipment' is covered and kept covered by
~insurance of a kind satisfactory to the Pension Scheme with insurers approved by the

~ Pension Scheme (such approval not to be unreasonably withheld) for full

' comprehensive insurance cover, which shall include (but not be limited to) fire, theft

* e Morghe Liowd Admingiration 1ad 2810
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o and accident, for an amount which is not less thén the aggregéte cost of'réin'statihg or

replacing such Equipment; ’
(b) i the Pension Scheme so requires, p’ro%:ure that the interest of the Pension Scheme
is noted on all such insurance policies or, af the oplion of the Pension Scheme, that

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

. Borrower; and

~{c} - maintain insurance for third party liabilities inéuch'amou‘nt, and on such terms, as is

_ usual for users of equipment of the same fype as the Equipment.
.35 . Notice of charge

© 351 The Borrower shall, if so reQuested by the Pension Scheme!' place and maintain on each item
of Equipment, in a conspicuous place, a clearly legibls idantification plate containing the

- following wording:
(3} "NOTICE OF CHARGE o
. This [DESCRIPTION OF ITEM] and ancillary equipment is subject to a fixed charge
- dated [DATE ] in favour of [PENSION SCHEME]".
Part5 Intellectual Property covenants
36 Preservation of rights
'36.1. The Borrower shall take all 'necessary' action to safegﬁérd and hﬁéin’iéih present and fuiﬁi’e
" rights in, or relaling to, the Intellectual Property including (without limitation), observing all

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

- licence fees and other outgoings.
37 Registration of Intellectual Property

371 : i The Borrower shall use all reasonabie efforts to effect regisis'ation of appiicatiéné for _ _
registration of any Intellectual Property and keep the Pension Scheme informed of all matters - - _ -

" relating to such registration.
38 Maintenance of Intellectual Propéﬁy. e

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

“lapse.

 Schedule 4 Powers of tlli'se' Pehsion Séheﬁse-
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1 Powertoremedy .

11 The Pension Scheme shall be entitled (but shall not be bound) to remedy a breach at éhy L
~ time by the Borrower of any of iis obligations contained in this debenture and the Borrower '
- irrevocably authorises the Pension Scheme and its agents {o do ali such things as are '

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

21 The rights of the Pension Scheme under paragragﬁh 1 of this Schedule 4 ére without 'prejudice -
- to any other rights of the Pension Scheme under this debenture. The exercise of those rights

_shali not make the Pension Scheme liable to account as a mortgagee in possession.
-3 Power to dispose of chattels

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

" Pension Scheme or any Receiver:

' {a) may dispose of any chattels or produce found on a'ny. Property as agéht for the
' Borrower; and

(b} " without prejudice to any obligation to account for the proceeds of any sale of such
- chatials or produce, shall be indemnified by the Borrower against any ligbility arising
- from such disposal.

4 Prior Encumbrances

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

become exercisable, the Pension Scheme may;
Ta) redeem such or any other prior Encumbranée;' and
{b} - seille any account of the holder of any prior Encumbrance.

42 The seftiement of any such account shall be conclusive and binding on thé Bofrower. A'!} _ |
 monies paid by the Pension Scheme to an encumbrancer in settiement 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 securad as part of the Secured Liabilities.
"5 . Indulgence

84 The Pension Scheme may, at its discretion, grant time or other indulgence or make any cther
arrangement, variation or release with any person or persons not being a party to this
 debenture {whether or not such person or parsons is jointly liable with the Borrower) in

35 Morgan Liivd Adminitratine 1ad 2%
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6.1

" respect of any of the Secured Lizbilities, or of any other security for them without prejudice

either to this debanture or lo the liability of the Borrower for the Securad Liabilities.

- (a)

()

_Investments: dividends and voting rights prior to enforcement
-Until the security constituted by this debenture becomes enforceable; -

~ the Pension Scheme shall, on request by the Borrower, release and pay té 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 all vdt?hg arid other rights and pbwers of the

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

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

directions would not, in the Pension Scheme’s opinion, prejudice the Pension
Scheme’s security under this debenture or the vaiue of the Investments, or

contravene any agreament between the Pension Scheme and the Bommower,

Schedule 5 Enforcement

R

e
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-Enforcement events

This debenture shall be enforceable if: . -

" (a)

O

any of the Secured Liabilities are not paid or discharged when the same oug'ht tobe. -

. paid or discharged by the Borrower (whether on demand, at schaduled 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 between the Borrower and the Pension Scheme and that breach (if
- gapable of remedy) has not been remedied to 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: '_ .

{)  becomes unable to pa'y its debts as they fall due (and!df the value of the

. Borrower's assats is less than the amount of its liabilities, taking into account

" the Borrower's contingent and prospective liabilities); or

(i) commences negotiations with any one or more of its creditors with a view to
- the general readjustment or rescheduling of its indabledness; or

a5
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(i) makes a general assignment for the benefit of, or a composition with, ils _
- creditors; or

the Borrower passes any resolution or takes any corporate action, or a petition is

- presented or proceedings are commenced, or any action is taken by any personfor
its winding-up, dissolution, administration or re-organisation or for the appointment of

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

any or all of its revenues or assets; or

adistress, execution, attachment or other legal process is levied, or enforced onor

- sued against all or any part of the asseis of the Borrower and mmains_undéscharged

for seven days; or

" any event ocours in relation to the Borrower that is aha!ogous to those set out in

.- paragraph 1.1(c), paragraph 1.1(d) or paragraph 1.1(e) of this Schedule 5; or

@

©any representation, warranty or statement made or deemed to be made by the

Borrower under this debenture is or proves {0 have been incorrect or misleading [in -

' any material respect] when made or deemed (o be made;

“and in-any such event (whether or not the event is continuing), without prejudice to any other

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

' immeadiately be exercisable and the Pension Scheme may, in its absclute discretion, enforce

o alor any part of the security created by this debeniure as it sees fit.

' Stalutory power of sale

Pension Scheme and a purchaser from the Pension Scheme, arise on and be exercisable at

The statutory powers of sale conferred by the Law of Property Act 1025 shall, as betweer the

- any time after the execution of this debenture, but the Pension Scheme shall not exercise

- such power of sale until the security constituted by this debeniure has become enforceable

.- under paragraph 1 of this Schedule 5.

Extension of statutory powers

~ The statutory powers of sale, leasing and accepting surrenders conferred upon mortgagees .

under the Law of Property Act 1925 and/or by any other statute shall be exercisable by the

Pansion Scheme under this debenture and are extendead so as to authorise the Pension

Scheme, whether in its own name or in that of the Borrower, io grant a iease or agreement to

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

and leasehold property of the Borrower with whatever rights relating to other parts of it,

. containing whatever covenants on the part of the Borrower, generally on such terms and

conditions {including the payment of money 10 a lessee or tenant on & surrander) and whether

or not at a premium as the Penslon Scheme thinks fit,

2



41

'5.1_'

6.1

62

83

74

© L Mongan Liosd Admiiaicativn LG 205

" Protection of third parties

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

shall be concerned;
{a) to enquire whether any of the Secured Liabilities have become due or payable, or
" remain unpaid or undischarged, or whether the power the Pension Scheme or a

" Receiver is purporting to exercise has become exercisable; or

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

Mo Iiabiiity as morigagee in possession

Neither the Pension Scheme, nor any Receéiver nor any Administrator shall be fable 1o

“account as 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, ali or any of the Charged Property for which & mortgages in

possession might be liable as such.

- Appointment of Receiver

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

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

(@)  appoint under seal or by writing under hand of a duly authorised officer of the Pension

Scheme, any one Or more person or persons lo be a receiver, or a receiver and

 manager, of all or any part of the Charged Properly; and

(b) " -(subject to section 46 of the Insolvency Act 1886) from time to time, under 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 one person is appointed Receiver, they shall have power to act separately

' {unless the appoiniment by the Pensicn Scheme specifies to the contrary).

" The Pension Schems may fix the remuneration of any Receiver appointed by it without the
" restriclions contained in section 109 of the Law of Propearty Act 1925 and the remuneration of

 the Receiver shali be a debl 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 Receiver conferred by this debenture shall be in addition- -

to all statutory and other powers of the Pension Scheme under the Insolvency Act 1886, the
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8.1

X

B “the power to do all such acts and things as an absolute owner could do in the management of . '
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o104
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‘Law of Property Act 1925 or otherwise, and shall be exercisable without the restrictions - B

contained in Sections 103 and 109 of the Law of Property Aci 1825 or otherwise.

~ The power to appoint a Recelver (whether conferred by this debenture or by statute) shall be,

and remain, exercisable by the Pension Scheme despite any prior appoiniment in respect of

o all or any part of the Charged Property,
. Agent of the Borrower

~Any Receiver appointed'by the Pension Scheme under this debenture shall be the égeni of -
" the Borrower and the Borrower shall be solely responsible for his acts and remuneration, as

- well as for any defaults committed by him.
Powers of Receiver

Any Réceiver appointed by the Pension Scheme under this debentuire s'haéi, in addition to the _

powers conferred on him by the Law of Property Act 1925 and the Insolvency Act 18886, have

such of the Charged Property over which the Receiver is appointed and, in particular, the
powers set out in Schedule 8.

Order of application of proceeds

All monies received by the Pension Schieme or a Recaiver in the exercise of any enforcement’

powers conferred by this debeniure shall be applied;

{a)  firstin paying all unpaid fees, costs and other I's'abiléty incurred by oron behé!f of the _:. '

Fension Scheme {(and any Receiver, aftorney or agent appointed by it}

{b)  second in paying the remuneration of any Receiver (as agreed between the Receiver

“and the Pension Scheme);

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

the Pension Scheme delermines; and

' () - finally in paying any surplus to the Borrower or any' other person entitled toit.
~ Approptiation

‘Meither the Pension Schemea nor any Receiver shall be bound (Whlether by virtue of section ) B
T 1089(8) of the Law of Property Act 1928, which is varied accordingly, or otherwise) to pay or

appropriate any receipt or payment first towards interest rather than principal or otherwise in )

_any particular order batween any of the Secured Liabilities.

g
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13

13.1

14

141 The Borrower ratifies and confirmsi.-.and agreéé ta'ratify'and confirm, any&hihg which anyof its

45

15.1

15.2

15.3

 Suspense account

All monies recsived 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 be agreed in wriling

between the Pension Scheme and the Borrower, and may be held in such account for so !bng '

as the Pension Scheme or Receiver thinks fit,

Power of attorney

' By way of security, the Borrower irrevocably 'a;jpoinﬁs the Pension Scheme and every
" Receiver separately to be the attorney of the Borrower and, in ifs name, on its behalf and as - o

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

(a) tha Borrower is required to execute and do under this debenture, inc!ud;i'h'g execute - -
. any document required by the Pension Scheme under paragraph 6 of Part 1 of
- Schedule 3; and/or

(b)' - any altorney may deem proper or desirable z'n.'ekerdsfing any of 'th'e powers, .
authorities and discretions conferred by this debenture or by iaw on the Pension - -

Scheme or any Receiver.

Ratification of acts of attorney -

| attorneys may do in the proper and lawful exarcise or purported exercise of all or any of the

powers, authorities and discretions referred to in paragraph 13 of this Schedule 5.
Appointment of an Administrator _

The Pension Scheme may, without notice to the Borrower, appoint .any one or more perébns
0 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 signato?ry'uf the Pension 'Sche'me;'an'd

(b)  take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1886, 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 appointment ends for any reason under

~ that paragraph.

A Bisrgan Linyd Adminiseration Lrd 2%
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Power to 'r'efpair and déveio{p Properties

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

g
1.1 - A Receiver may undertake or complete any wbrks‘ of repair, b'ui'!dmg'o'a' dév!elﬁpmem on {he o
o Propertiss.

2  Powerto sui’render leases -
21 AReceiver may grant, or accept surrenders of, any leases or tehaﬁn'cées'affecting the
Properties on such terms and subject to such conditions as he thinks fit,
3 ‘Power to ei‘hplay personne! and advisors
3.1 A Receiver may provide services and employ, or engage, such manageré, contractors and .
other personnel and professional advisors on such terms as he deems expadient,
4 Power to make VAT elections
41 . AReceiver may make such elections for value added tax purposes as he thinks fit o
5 - Power to charge for remuneration
51 A Receiver may charge and receive such sum by way of remuneration (in addition to alf costs, - -
- charges and expenses incurred by him) as the Pension Scheme may prescribe or agree with '
him,
g ﬁ k Powefr. {o realise Charged Property -
8 A Receiver may collect and get i the Charged Property or any part of it in respect of whigh
~ he'is appointed and make such demands and take such proceedings as may seem expedient
. for that purpose, and to take possession of the Charged Property with like righis.
T -Power to manage or reconstruct the Borrower's business
7.1 A Receiver may carry on; manage, develop, reconstruct, amalgamate or diversify or coneur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
_ of the Borrower.
8 -~ Power to dispose of Chéfged Property
A Receiver may grant options and licences over all or any part of the Charged F’ropeﬂy, sell

respect of which he is appointed in such manner and generally on such terms and conditions

as he thinks fit (fixiures and plant and machinery may be severed and sold separately from

£ dorgan Llovd Admimstration L3d 28
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the premises in which they are contained without the consent of the Borrower), and to carry -~
“any such sale, assignment, leasing or surrender into effect. Any such sale may be for such -
- consideration as the Receiver thinks fit and he may promote, or concur in promofing, a

company to purchase the property to be sold.
9 . Power to sell Book Debts
91 A Receiver may sell and aséign all or any of the Book Debts in respect of which he is
' - appointed in such manner, and generally on such terms and conditions, as he thinks fit,

- 10 - Power to make settlements

101 ~ A Receiver may make any arréhgement setilement o compromise between the Borrower

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

111 A Receiver may make substitutions of, or imprg\}ements to, the EqUépméht as he may think

expadient.
12 . Power to make calls on Borrower members -

. _'12§1 . A Receiver may make calls conditionally or unccnditi'ona!!y on the members of the Borrower
in respect of the uncalied 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 Ariicles of

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

_' 13:1 A Receiver may appoiht managers, officers, servants, workmen and agents for the purposes _
of this Schedule 6 al such salaries, for such periods and on such terms as he may determine.

14 - Power to insure

141 AReceiver may, if he thinks fit, but without prejudice to the indemnity in clause 9, effect with
any insurer any policy of insurance either in liew or satisfaction of, or in addition lo, such
insurance.

15 . Powers under Law of Property Act 1825

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

administrative receiver in Schedule 1 of the Insclvency Act 1986,
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16 Power to redeem prior Encumbrances

181 _ ._ A Receiver may redeem any prior Encumbrance and seitle and pass the accou.nts to which . _
~ the Encumbrance relates. Any accounts so settled and passed shall be conclusive and
© binding on the Borrower, and the monies so paid shall be deemed to be an expense properly

incurred by him.

47 Incidental POWEers

oA 7.1 A Receiver may do all such other acts and things as he may consider incidental or conducive
~ to any of the matters or powers in this Schedule 8, ar which he lawfully may or can do as

agent for the Borrower.

48 Scope of powers L

481 Any exercise of any of t'he'p'owefs'gi\;éh by this Schedule 6 may be on béhalf of the Borrower, .

the directors of the Borrower {in the case of the power containad in paragraph 12 of this

Schedulz 8) or himsalf,

" Schedule 7 Notice details

The Borrower.

The Pension Scheme:

L E Morgan Lloyd Administrasion $ed 25

~ Early Years Direct Ltd S : o
Office 13, Unit 9 Cirencester Office F’ark, o
S GLT7 8l

- For the attention of: Palil Harris-_ o :

" Morgan Lloyd Trustees Limited as trustees -
for the Early Years Direct Pension Scheme:

- The Pavilions,

Eden Park, _
69-71 Macra’e'Road, -

Ham Green,

_Bristol, BS200DD -

" For the attention of: SSAS DEPARTMENT

Fax number: 01275 813703



Signed as a deed by Early Years Direct Limited -

acling by a direcior

Witneés'ay

Signatu _

Director

S | o o s Roci i)

Name e ATIE @A LLARD
Address :

2.8 CHESTER STREET|
CAREMESTEE |
GLOS
GLTIHG

" Signed as a deed by Trustees of the Early Years Direct Pension Scheme

;  Acting through its Member Trustees and Independent Trusiees -

Member Trustees

Witriess By

¥ lErnan Ligid Administration Led 20500

g Sinaure i"’Cc.,e_h,g, Aen. |

Mame

CATIE BALILARD

Address

ClReErNNCESTER
alo <
(L1 1HG

7




acting by a diractor and ils secrétary' -

‘or two directors

. £ Morgan Lissd Adminisraiion Lad M8

Signature

Signature







