Companies House

MRO1 e

Registration of a Charge

Company name: ELEPHANT KIOSKS LTD
Company number: 06016443

XALBFETT

Received for Electronic Filing: 01/12/2015

Details of Charge

Date of creation:  27/11/2015
Charge code: 0601 6443 0001

Persons entitted: MORGAN LLOYD TRUSTEES AS TRUSTEE OF ELEPHANT KIOSKS
PENSION SCHEME
ANNETTE WALKER AS TRUSTEE OF ELEPHANT KIOSKS 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: LEE CARWITHEN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6016443

Charge code: 0601 6443 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th November 2015 and created by ELEPHANT KIOSKS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 1st December 2015 .

Given at Companies House, Cardiff on 2nd December 2015

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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Dated = &7 _N'Wmima} 2015

Debenture
. between

ELEPHANT KIOSKS LIMITED .
-~ and

' ELEPHANT KIOSKS PENSION SCHEME

L CER’IEFEE@AATRUECG?Y

- .iorgan Lloyd Administration Limited . OFTHE @REG COOCUMENT
- The Pavilions, Eden Office Park c T i\
" Ham Green TR Gz

 Bristol BS200DD

This iz a drafl issued by Morgan Uloyd Adminisiration Limited to the parlies outlined in the
document. Whilst it is believed that the drafl is suitable for the purpose for which il is inlendsd,
before a document is executed in this form the parties concemed and thelr legal advisors
“should satisfy themselves that the provisions of the draft do indeed satisfy thelr requirements.
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" This deed is da’ﬁe&' L _ ' =T MNosemBeR 2018
' Parties
(1)  ELEPHANT KIOSKS LIMITED with company number 06016443 whase registered office is at
22 Signet Court, Cambridgs, CBS 8LA (Borrower).
o (2) ANNETTE WALKER of Trethew Mill, Lanlivery, Bedmin, PL30 5BZ and MORGAN LLOYD
' . TRUSTEES LIMITED incorporated and registerad in England with COmpany number

04867456 whose registerad office is at The Pavilions, Eden Park, 69-71 Macrae Road, Ham _
' Green, Bristol, B520 0DD as trustess for the ELEPHANT KIOSKS PENSION SCHEME (the

Pension Scheme).
Background

(A} The Pension Scheme has agreed pursuant o the Loan Agreement to provide the Borrower |
wilh foan faciiities on a secured hasis. '
(B} - This debenture provides security which the Borrower has agreed 10 give the Pension Scheme

- for the loan facilities under the Loan Agreement, but not limited to and includes all fulure
7 liabillties.

| 'Agreéd terms
:"’E _ Definitions and interpreﬁaééan - |
1.1 Definitions
The definitions and rt;!i'es of iﬂié?prétaiééﬁ ih ﬁhisc!éusé ap%:!.y lin this debenture, B '

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

- Book Debts: all present and future book and other debls and monetary claims due or owing
to the Borrower, and the benefit of all security, guarantees and cther righis of any nature '
enjoyed or held by the Borrower In relation 1o any of them.

Business Day: a day (cther than a Saturday or Sunday) on which banks are open for general ~
" business in London.

Charged Property: all the assels, property and undertaking for the fime being subject io the

security inlerests crealed by this debenture {and references to the Charged Property shall

include references {o any part of it).
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________ Costs: all costs, charges, expenses and Habilities of any kind including, without limitation,
------ . cosis and damages in connection with jitigation, professional fees, disbursements and any
- value added tax charged on Costs. '

Encumbrance: any morigags, charge'(wheiher fixed or ﬂba!ing.' ieQéI or équiiab!e)i 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-mate structures above or below ground, ground and .
- surface water and surface and sub-surface soil,

Environmental Law: all applicable statutes, treaﬁes, reguiations, directives or similar
 measures relaling to the poliution or protection of the Environment that affects the Charged -
- Property.

Equipment;"' ai!'.present and future equipment, pﬁént, machiﬁe’rﬁr;too!s, vehié&es,. l?urniéﬁre,' R

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 paris, 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 io inVenEiané@-

copyright and related rights, moral rights, trade marks and service marks, trade r‘&ameé and .

- domain names, rights in get-up, rights to goodwill or to sue for passing off or unfair

- competition, rights in designs, fopographical and similar rights, rights in computer software, _
database righis, rights in confidential information {including know-how and trade secreis) and
any other IP rights, in each case whether registerad or unregisterad and including all

" applications {or rights to apply) for, and renewals or exiensions of, such rights and all simitar

* or equivalent rights or forms of protection which subsist or will subsist now or in the future 1y

" any part of the world. "IP rights” includes any interest in any of the righis referred to above, .

. investments: al present and future stocks, shares, loan capital, securities, bonds and _
investments {(whether or not marketable) for the time baing owned {(at law or in equity) by the

- Borrower, including all righis accruing or incidental 1o those investments from time o time.

Loan Agreement: (he loan agreement dated <=2 1™ slouenes A0S between the Borrower

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

" Properties: all freehold and leasehold properties {whether registered or unregistered) and aﬁ_ _
commonhold properties, now or in the future (and from time fo lime) owned by the Borrower,-
" or in which the Borrower holds an interest {including {but not limited to) the properties which
. ara briefly described in Schadule 1) and Property means any of them,
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Receiver: a receiver and/or manager of any or all of the Charged Properly appoirted under o
paragraph 6 of Schedule 5.

 Secured Liabiiities: all prasent and future monie’s; obligstions and labiliies owed b\) the
. Borrower to the Pension Scheme, whether actual or contingent and whether owed iointly or
- severally, as principal or surety and/for in any other capacity, togather with all inlerest '
s _ (including, without limitation, default interest) accruing 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 ali the Secured Liabilities have been unconditionally and irravocably paid and
. discharged in full and no further Secured Liabilities are capable of being outstanding.

1.2 Interpretation
' Unless the context otherwise requires, in this debenture:

1.1.1 - areference to a statule or siatutory provision includes a reference to any subordinate
' " legislation made under that statule or statulory provision, to any modification, re-
-enactment or extension of that statute or stetulory provision and lo any former siatute
or statulory provision which it consolidated or re-enacled before the date of this |
debeniure;

112 areference to one gender includes a reference to the other gender:
RS words in the singular include the plural and in the plural Include the ﬁngﬂlﬁar; '

"1.1.4  arsference 1o a clause or Schedule is 1o a clause of, or Schadule to, this debenture
and references to paragraphs are to paragraphs of the relevant Scheduls;

1.1.5 areference to this debenture {or any specified provision of it) or any other document .
shall be construed as a reference 1o this debenture, that provision or that document
a5 in foree for the time being and as amendad or novated from time o time;

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

_ 1.1',?' a reference (o an amendment includes & supplement, variation, novation oF re- - '
- enactment {and amended shall be construed accordingly);

118 a refersnce lo assets includes present and filure pmpaﬁies; undertakings, revenu'e'é,
. rights and benefits of every description;

- 1.1.8  areference to an suthorisation includes an authorisation, consent, licerice, approval,
. resolution, exemplion, filing, registralion and notarisation;

1,110 areference to a regulation includes any regulation, rule, official directive, request or

. . guideline {whether or not having the force of law) of any governmental, inter-
2% Morgen Lioyd Adminisrmion Lid SO0
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------ . - - governmental or supranational body, agency, department or regulatory, self-

------ S reguiatory or other authorily or organisation; and

1.1.11 clause, schedule and paragraph headings shall not affect the intefpréta!ieﬁ of this
~ debenture.

1.2 . Clawback
If the Pension Scheme considers that an amount paid by the Borrower in respect of the -
. Secured Liahilities is capable of heing avoided or otherwise set aside on the liquidation or

administration of the Borrower or otherwise, then that amount shall not be considered o hav@é L
been irrevocably paid for the purposes of this debenture.

113 . Nature of security over real property

A refarence in this debenture 1o a charge or mertgagé of any ?r’eeholda leasehald or N
commonhold property includes:

1.3.1  all buildings and fixiures (ihcﬁuding'irade and tenant’s ﬂxm'res) which are situated on
“that properiy at any time;

132 ~ the proceeds of the sale of any part of that pr'c-pfe'rty; and

1.3.3  the benefit of any covenants for tile given, or entered into, by any predecessor in file
- of the Borrower in respect of that property, and any monies paid or payable in respect’ .
of those covenants,

14 Law of Property {Misceiianeaﬁs Provisions) Act 1980 _

For the purposes of section 2 of the Law of Property {Miséel!aheoi.as vaﬁsibns) Act ‘E’QBQI, the
terms of the Loan Agreement and of any side letlers belwaen any parties in relation o the
~Loan Agreement are incorporated into this debenture.

15 Third party rights

" A third party has ne right under the Contracts (Rights of Third Parties) Act 1399 ta-enforce, or
to enjoy the benefit of, any term of this debenture.

1@ " Perpetuity period
o The perpetuity per&éd 'E.appi.s'cia?bie té .a.iﬁ trusts dedéfed by this debenture.shaﬁi 'b.e &0 years. .. -
; .1.;? .ans:i%vency Act 1988
 Paragraph 14 of Schedéie .B1. of th.e Insolvency Act %gsé apg:aﬁ'e.'s.tdthé ﬂbaﬁ’hg ch'iéi'g.e '.

_created by this debenture,
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18 - Schedules .

- The schedules form part of this debenture and shall have effect as if set out in full in the body -
of this debenturs. Any reference o this debenture includes the schedules.

2 :: - Covanant to pay

2.1 - The Borrower shall, on demand, pay to the Pension Scheme and disfcha.rge.ihe Secured
- Liabitities when they become dus,

3 Grant of security
."3.'2 : - Charging clause

~As a continuing secu%ésy for the 'péy'meni and r}iﬁcha{gé of the Secured Li.abéiities;ihe

. Borrower with full title guaraniee:

311 charges o the Pension Scheme, by way of first legal morlgage, aff the Properties as
" listed in Schedule 1;

. 3.1.2  charges io the Pension Scheme, by way of first fixed charge:
{a)  all Properties acquired by the Borrower In the future; -

by al nresent and future inlerests of the Boarrower not effectiveiy ﬁioﬁgaged or
charged under the preceding provisions of this clause 3 in, or over, freshold
or leasehaold property;

©{e) - all present and future rights, licences, guarantees, rents, deposits, contracts,
sovenants and warranties relaling fo the Properties;

' _ (cﬁ}'- all licences, consents and authorisations {stalutory or otherwise) held or - o
~ raquired 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;
o . all the Equipment;

: _'(g} - sl the Inteflectusl ?rﬁpe:@y and all fees and royalties derived from, or
incidental ip, the Intellectual Proparly;

{ny . - all the Book Debts; .

| (it - allthe investments; and
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''''''''''''' ooy 0 2l monies from time 16 time standing to the credil of its accounts withany
------------ :  bank, financial institution or other person.

313 ~ assigns fo the Pension Scheme, by way of first fixed charge, all its rights in a‘éﬁy . _
' policies of insurancas or assurance present or future {including, without !imétat"mn;any
' insurances redaling to the Properties or the Equipment}; and '

314 charges lo the Pension Scheme, by way of first floating charge, all the uﬁdeﬂakéhg,ﬁ-. IR
property, asseis and rights of the Borrower at any time not effectively morigaged,
- charged or assigned pursuani to clause 3.1.1 to clause 3.1.3 inglusive,

3.2 : Automatic conversion of fioating charge

 The floating charge created by clause 3.1.4 shall automatically and immediéiéiy (without -~
notice) ba converted inlo a fixed charge over the relevani Charged Properly if:

. 321 the Borrowen
(@)  creates, or attempts 1o create, an ali or any part of the Charged Property an
Encumbrance without the prior wrilten consent of the Penslon Scheme or any
trust in favour of ancther person; or

“{b) . disposes, or altempts to dispose of, all or any parl of the Charged Prnﬁeny _
{other than property that is only subject o the floating charge while it remains
uncrystallised which property may be disposed of in the ordinary course of
business); or
- 322 a'receimr is 'appointed over all or any of the Charged Pfopedy that. is subéécf lothe
* flpating charge, or
_' 3.2.3 " any person levies (or éttempis to levy) any distreés, attachiment, execution or other - -
- process against all or any part of the Charged Property; or

324 _the Pension Scheme receives notice of the appoiniment of, or a proposal or an
' “intention to appoint, an administralor of the Borrower.

3.3 - Conversion of fioating charge by notice
The Pension Scheme may, In its sole discretion, at any time and by written notice to the
- Borrower, conver the floating charge created under this debenture into a fixed charge as
regards any part of the Charged Property specified by the Pension Scheme in that notice.

3.4  Assets acquired after any floating charge crystailisation

Any asset acquired by the Borrower after any crystallisation of the floating é:ha'rge created | _
- under this debenture which, but for such crystaliisation, would be subject to a floaling charge

2 Margan Ly Adviinistediion Lol 2040



| .shaﬁ {Lm%ess the F"éné%on Scheme confirms in writing io the 6@;&2@5’3«} bé Chargéd to the
Pension Scheme by way of first fixed charge. '

4 e Liability of the Borrower
41 Liability not discharged

The Borrower's liability under this debenture in 'respeét of any of the Secured Lisbilities shall
.. not be discharged, prejudiced or affected by: '

411 - any securily, guarantee, indemnity, remedy or other fight held by, or available lo, the -
- Pension Scheme that is or becomas wholly or partially ilegal, void or unenforceable
Con any ground; or

412 the Pension Scheme renewing, determining, varying o increasing any facilityor
~ other transaclion in any manner or concurring in, accepting or varving any

_ compromise, arrangament or setlement, 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 fight have disciﬁa?ged. or . | .
otherwise prejudiced or affecied, the lishility of the Borrower.
42 - Immediate recourse
- The Borrower waives any ﬁgh% it may have to 'require the 'Peﬁsiﬁn'Schéme io enforce aﬁy'
security or other right, or claim any payment from, or otherwise proceed against, any other
person bafore 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.
3 6 : Cavenants
61 The Borrower covenants with the P&ahsjéa.ﬂzsécheme i tﬁe iéﬁ'ﬂﬁ set mﬁ ié Schedule 3. | -
7 Powers of the Pension Scheme
7.1 : ~ The Pension Scheme shall have the p.éwéé'.séeﬁ ou.t in.Sehéd.uie 4,'
8 Enforcement

C B ‘Enforcement events The security corstituted by this debenture shall be immediately
- enforceable in any of the circumstances set ouwl in paragraph 1 of Schedule 5, The parties o
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82

8.1

this debeniure agree that the pravisions of Schedule § shall apply to this debenture and shall

be binding between them.
... Receiver's powers

A Receiver shall have, in addition to the powers conferred on receivers by siatute, the further
- powers sel out in Schedule 6.

- Cosis and indemnity
.Gosts

The Bofrower shall 'pay o, or ﬁreiimburs'e.'!ha Pension Scheme and 'any Receiver on demand,

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

- relation to;

8.1.1 :ihis. debenture or the Charged Property;

'9.1.2 protecting, perfecting, preserving or enforcing {or ait&mpﬁng to do so) any of the

- 82

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

9.‘%.3 . suing for, or recovering, any of the Secured Liabilities,

~{including, without limitation, the Cosls of any proceedings in relation to this debenture or the’

Secured Liabilities), together with interest on any amount due under clause 9.1.2 and clause

- 9.1.3 at the defaull rate of inlerest specified in the Loan Agreement.

indemnity

" The Pension Scheme and any Receiver, and their respective employees and agents, shalibe -

indemnified on a full indemnity basis out of the Chargerd Property in respect of all aclions,

liabiiities and Costs incurred or suffered in or as a result of:

9.21 the exercise, or purporied exercise, of any of the powers, aufhoriti% or discretions

. vasted in them under this debeniure;

822 any matter or thing done, or omitied lo be done, in relation to the Charged Property

under those powers; of

' - 923  any default or delay by the Borfower in .gi)erfﬁrmin'g any of its 'obiigaé%aoné.under this

16

104

debenture,

Release

| Subject to clause 12.3. on the expiry of the Se¢ur?ty Period {but not o!herw'iése), the Pension - '_
Scheme shall, at the request and cost of the Borrower, take whatever action is necessary 1o
release the Charged Property from the security constituted by this debenture.

@ Morgan Lioysd Administration Lud 300

19



.41 - Assignment and transfer
1 4 Assignment by Pension Scheme

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

to any person.
1.2 -Assignment by Borrower

“The Borrawer may not assign any of its rights, or transfer any of its obligations, under this
. debenture or enter into any transaction which would resull in any of those rights or obligations |
- passing o another person,

.42 - Further provisions
| 12.1 | independent security .

12.1.1 This debenture shall be in addition to, and independent of, every other security or o
. guarantee which the Pension Scheme may hold for any of the Secured Liabllities at
any time. No prior security heid by the Pension Scheme over the whole or any part of
g ~ the Charged Property shall merge in the securily created by this debeniure.

122 Continuing security

"12.2.1 This debenture shall remain in full force and effect as a ca'ﬁﬂ.rzuin'g security for the
“Secured Liabilities, despite any settlement of account, or intermediate payment, or
 other matier o thing, unless and until the Pension Scheme discharges this debenture o
in wriling,

12.3  Discharge conditional _ o

12,31 Any releass, discharge or setiement 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 -
_refunded pursuant to any law relating to insolvency, bankruptoy, winding-up,
- administration, receivership or otherwise. Despite any such releass, discharge or

sattiemant:

~{a}) . the Pension Scheme or its nssﬁéinee may retain this debenture and the .~
- security created by or pursuant io i, including all certificates and do::umeﬁ.is ) |
- refating lo the whole or any part of the Charged Property, for such period as
the Pension Scheme deems necessary to provide the Pension Scheme with
- ~ security against any such avoidanee, reduction or order for refund; and
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''''''''''''' b} the Pension Scheme may recover the value or amount of such security or
----------- R payment from the Borrower subsequently as if such release, discharge or
- settiement had not cccurred.

124 - Certificates

12.4.1 A certificale or determination by the Pension Scheme as to any amount for the time
being due to it from the Borrower shali (in the absence of any manifest error) be
~ conclusive evidence of the amount due.

- 12:5 - Rights cumulative |

1251 The rights and powers of the Pension Scheme conferred by this debenture are =
' cumulative, may be exercised as often as the Penslon Scheme considers

appropriate, and are in addition to its rights and powers under the general law..
| 126 - Waivers

12.6.1 Any waiver or variation of any right by the Pension Scheme {whether arising under
this debeniure or under the general law) shall only be effective if it is in writing and -
. signed by the Pension Scheme and applies only in the circumslances for which it was
 given, and shall not prevent the Pension Scheme from subsequently relying on the '
- relevant provision,

12.7 Fmthef exercise of rights -~
"12.7.1 No act or course of conduct 6r negotiation by or on behaif of the Pension Schems -
' shall, in any way, preclude the Pension Scheme from exercising any right or power - o

. under this debenture or constitute a suspension or variation of any such right or
power,

128 Delay

- 42.8.1 No déan or féii_z,kre to exercise any right or power under this debeniure shall operate
" a5 a walver,

429 Single or partial exercise

1281 No single or partial exercise of any right under this debenture shall arevent any other
. or further exercise of that ar any other right.

1210  Consolidation

12.10.1 The restriction on the right of consolidation coniained in section 83 of the Lawof
Property Act 1925 shall not apply to this debenture.

.- wrhlorgan Lioyd Administzation Lid 288
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1241 Partial invalidity

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

_ 1242 Counterparis

12,121 This debenture may be é}':eéuseci and delivered in any number of céunierpar@s; each _
- of which is an original and which logether have the same effect as if each party had
- signed the same document,

13  Notices
13.1 _:'_.Sewiae .

: .. 13.1.1 Any nofice or demand to be given by the Pension Scheme under this de&enture,'sﬁai{ |
be in writing and may be signed by any authorised signalory on behalf of the Pension
N Scheme, and may be made or given to the Morlgagor at the address or fax number,
and for the atlention, 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 relevanit -
. party to the other party:-

43.1.2 by delivering it to any such place; or
13.1.3 by sending it by first ciass post io any such p§éc&; o.r
L 93.1.4 by sending it by fax to any fax number of the Morigagor.
13;.2 Deemed Recelpt and Proof of Service |

1321 Any notice or demand sent by post in accordance with the preceding clause 13.1 L
shall be deemed to have been served on the Morigagor at noon on the business déy 8
next following the date of posting. In proving such service by post it shall be sufficient
-~ io show that the notice or demand was properly addressed o the address of the
- relevant party as set out in Schedule 7 {or as otherwises nolified by that party under -
| clause 13.1) and delivered either to that address and posted and such proof of
service shall be affective notwithstanding that the letter was in fact not dalivered or
was returned undsliversd,

94 Governing law and jurisdiction :

141 ‘Governing law
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______ 4411 - This debenture and any dispute or claim arising out of or in connection with it or its
. subject matter or formation {including noricontractual disputes or claims) shalibe
governed by and construed in accordance with the law of England and Wales.

142 - Jurisdiction
14.2.1. The parties to this debenture irrevocably agree that, subject as provided below, the
| " courts of England and Wales shali have exclusive jurisdiction fo seltle any dispute or - '
. claim that arises out of or in connection with this debenture or its subject maiter or
formation (including non-contractual disputes or claims), Nothing in this clause shall ) _ :
. imit the right of the Pension Scheme 1o take proceedings against the Borrower in any
other court of competent jurisdiction, nor shall the taking of proceadings in any ong or '
- more jurisdictions preclude the ’laking of proceadings in any other jurisdictions,

wheiher concurrently or not, to the extent permitted by the law of such other
- jurisdiction.

143 Other service
4434 The Borrower irevocably consents (o any process in any proceedings being served
' on itin accordance with the provisions of this debenture relating to service of nolices.

" Nothing coniained in this debaniure shall affect the right o serve process in any other _
- manner parmitted by law.

This deed has been entered info on the date stated aﬁ the beginhing ofit.

. Schedule 1 Prépes‘ty

Part 1 Registered Property
ALL REAL PROPERTY
- Part 2 Unregistered Property

Schedule 2 Representations'and’war’ranties :

E “Ownership of Charged Property
1.1 The Borrower is the legal and beneficial owner of the Charged Property,
. 2 - No Encumbrances

2.1 . The Charged Froperly %s free from any Encumhrahbe other than i!”.aé Encumbrances created
" by this debenture. '
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3 - Adverse claims

34 . The Borrower has not received or acknowledged notice of any adverse claim by any person in o
B respect of the Charged Properly or any interest in it

4 - Adverse covenants

44 ' There are no covenants, agreements, reservations, conditions, interests, righis or other
- matters whatever, which materially adversely affect the Charged Property. '

5 No breach of laws

54  There is no breach of any law or regulation which materially adversely affects the Charged )
Property.,

& Nointerference in enjoyment '

B4 . Nofacility necessary for the enjoyment and use of the Char’ged Praperty is suﬁjec’t o ierms
entitiing any person to terminate or curtsll iis use.

' ? _ ' No overriding interests
7 : '_ Nothing has arisen, has be:ég 'i.:reaiedler .is éubé%éﬁﬁg\yhich weﬁ!d he an overriding émafasi i.r.a-_
~ any Froperty.
B . Avoidance of senufity
' 8‘5 - Mo Encumbrance @xsﬁressaé éo be .creaﬁéd under ﬁhisdéﬁemu%é:is iia;bi.e to.'bf'e é&ééédeé,ln?

" otherwise set aside, on the liquidation or adminisiration of the Borrower or otherwise.
o K1 " No prohibitions or breaches
. - 61  Thereis no prohibition on assignmeﬁi inany Insurance Poiiciés, or the relevant clauses of B _
“any of them, and the entry into this debenture by the Borrower does not and will not constitute

3 breach of any Insurance Policies or any other agreement or instrumeant binding on the

- Borrower or il assels,
10 Environmental compliance =

10.1 . The Borrower has, at all times, complied in all mai@riai respeéts with all appﬁca&ié
 Environmental Law,

"Schedule 3 Covenants
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.................................................................................

4 - Hegative pledge and disposal restrictions

1.4 The Borrower shall not at any time, except with the prior written consent of the Pension *~
" Schame:

{8} - creale, purporl to create of permit o subsist any Encumbrance on, or in relation to, -
" the Charged Property other than this debanture; or

_ _{ﬁj - ‘sell, agsign, transfer, part with pméss;ession of or otherwise d?spose of in any rnann.é.f _
. {or purport to do so) alt or any part of, or any interest in, the Charged Property. excepl
' in the ordinary course of business in the case of Charged Properly which is only
subject 1o an uncrysiallised fioating charge, or

(f:) - create or grant (or purport to create or grant) any interest in the Charged' F’raper!y"én _—
' " favour of a third party.

2 _ Preservation of Charged Property

2.1 - The Borrower shall not do, or permit to be done, any act or thing which would or rﬁégh& |
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 Enforcement of rights
3.1 - The Borrower shali use its best endéavours to;

“.{a) - procure the prompt observance and performance of the covenants and other . . )
o obligations imposed on the Borrower's counterparties; and '

{b)  enforce any rights and institute, continue or defend any praceedings relating to ény'éf o
- the Charged Property which the Pension Scheme may require from time to lime.

A -Noﬁézé of breaches .

41 " “The Borrower shall promptly on becerﬁéng aware of'ainy of the same give the Pension
' Schermne notice in writing of any breach of:

'(a) _ any representation or warranty sel oul in Schédu!e Ziand

{b) . any covenant set oulin this Schedule 3.
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5 Title documents

54 The Borrower shall, on the execution of this debenture (or, i Iater, the date of acquisition of
' . the relevant Charged Property), deposit with the Pension Scheme and the Pension Scheme -
shail, for the duration of this debenture be enlitled (o hold:

'{a) - all deeds and documents of title relating to the Charged Property which are in the -
' possession or control of the Borrower {if these are not within the possession and/or -
- gonirol of the Borrower, the Borrower undertakes 1o oblain possession of all such
_deeds and documents of title};

{by  all Insurance Policies; and
{6} alldeeds and documents of title (if any) relating to the Book Debts as the Pénsien
 Scheme may specify from time 1o time.

6 = MNotices to be given by the Borrower

B.1- . The Borrower shall within immediatsly on the execution of this debenture give notice to the
relevant insurers of the assignment of the Borrower's rights and interest in and under spacify '
insurance policies pursuani to clauss 3.1.3 and procura that sach addresses of such notice
promptly provides an acknowledgement of the Pension Schame's interes! io the Pension

. Bchema,

62 - The Borrower shall obtain the Pension Scherme's prior approval of the form of any notice or
' acknowledgement io be used under this paragraph 8.

7 Further assurance

74 The Borrower, at ts own cost, shall prepare and exscute such further legal or olher
' -morigages, charges of iransfers {containing a power of sale and such other provisions as the
Pension Scheme may reasonably require) in favour of the Pension Scheme as the Pension |
Scheme, in its absolute discretion, requires from time io time over all or any part of the _
Charged Property and give all nolices, orders and directions which the Pension Scheme may _
require in its absolule discretion for perfacting, protecting or facilitating the reslisation of iis
security over the Charged Properly.

& Appointment of accountants
B --'The Borrower shalll .

(a)  atits own cost, if ét'aﬁy iime so required by the Pension Scheme faé%éwéﬁg e
- oceurrence 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 - |
- accountant or firm of accountanis nominated by the Pension Scheme lo investigate
- the financial affalrs of the Borrower and report 1o the Pension Scheme; and

o Mg Lioyd Admimleation Lid 2810
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...... {b) - - co-operate fully with any accountants so appoinied and immediately provide such - -
----- _ accountants with all information requested.

82 The Borrower authorises the Pension Scheme to make such appointmeant as it shall ihink fit at
any time, without further authority from the Borrower. In every such case, the fees and
expenses of those accountants shall be paid by the Borrower but, if paid by the Pension
Scheme on the Borrower's behalf, those fees and expenses shall be fully reimbursed to the -
- Pension Scheme under clause 8.

9. Borrower's waiver of set-off

- X -~ The Borrower waives any preseh‘t or future right of set;off it may have in respect of the .
' ~ Secured Liabilities {including sums payable by the Borrower under this debaniure).

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

“10.1 " The Borrower shall not {except as pfovided by Part 2 of .Schedsjie 3 or with the prior written
cansent of the Pension Scheme) release, exchange, compound, set-off, grant time or
induigence in respect of, or in any other manner deal with, ali or any of the Book Debis.

4% insurance covenant

11.1 ..~ The Borrower: _

o (a) shall {if the Pension Scheme so requires) produce to, of deposit with, the Pension
' .. Scheme all insurance Policles and the receipds for all premiums and other paymenési
necassary for effeciing and keeping up such poficies; and

(b}  has not done or omilted to do, and shall not do or omit to do, ahy act or théng'thét. :
~may invalidate or otherwise prejudice the Insurance Policies. .

12 . Insurance Policies’ proceeds
2

421 - Al sums payable under any of the Insurance Poiiéies at any time (Wheiher' or ot the securify :
~conslituted by this debenture has become enforceable) shall:

{a) immediately be paid lo the Pension Scheme (unless the Pension Scherﬁe otherwiée' s

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

L | _ if they are not pald directly to the Pension Scheme by the insurers, be held by the '
Barrower as trustee of the same for the benefit of the Pension Scheme (and the
Borrower shall account for them to the Pension Scheme); and

" {c)  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
-8 Mgan Lleyd Admiistentin Lid 3018
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Cor iowérdé; discharge or reduction of the Secured Liabilities {but subject to paragraph '
12 of Schedule 5).

Part 3 Property covenants

43

131

14 -

4

- {h}__'.

e

45

151

£ Mmg;.m £losd Scdminmiration Lot 26

Maintenance and insurance

The Borrower shall:

=)

(b}

keep all bulldings and all fixtures on each Properly in good and substantial repair and
- condition; '

insure, and keep insured, those buildings and fixtures with siich insurer and against-
such rigks and in such amounts and otherwise on such terms as the Pension Scheme

may require {and, failing such requirement, in accordance with the practice In respect
-of items of the same type current amongst prudent businessmen from time to time)
and

procure that the interest of the Pension Scheme Is noted on all those insurance
policies or, al the option of the Pension Scheme, that those insurance policies are

- Issued in the joint names of the Pension Scheme and the Borrower.

Praservation of Property, fixtures and egquipment

)

managament from fime to time current in such trade or business on those parts {if any) of the

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

pull down or remove the whole or any part of any building forming part of any : :

 Property; or

make any material alterations to any Property or sever or remove any of its fixtures:

ar

- remove of make any maierial alterations lo any of the Equipmeant b’e?angiﬂg to, or in .
use by, the Borrower on any Property {except to affect necessary repairs or replace

them with new or improved models or substitutes);, or

‘whenever any Equipment is destroved, damaged or déterihraﬁ&s, immediately repair,
~ replace and make good the same.

‘Conduct of business on Properties

| The Borrower shall carry on its trade and business in accordance with the standards of good

Properties as are or may be used for the purposes of irade or business.



....... 15 Pianﬂingiﬂfﬂ{matign

N 161 - The Borrower shall: . -

©{a) . give full partiéuiaz'"s.go the Pension Scheme of any notice, order, direclion,

o designation, resolution or proposal given or made by any planning authori’ty of other
public body or authority (Planning Motice) that specifically applies to any Property, é::*
to the locality in which it is situated, within seven days after becoming aware of the
relavant Planning Notice; and

(b} . {#f the Pension Scheme so raquires) imrﬁediéte!y, and at the cost of the Borrower, o
take all reasonable and necessary steps to comply with any Planning Notice, and -~
make, or jolny with the Pension Scheme in making, such objections or rape’esentaﬁbﬂa .-

inrespect of any such Planning Nolice as the Pension Scheme may desire. |

B T A Compliance with covenants and payment of rent

171 The Borrower shall:

(@)  observe and perform all covéhan‘%s,.s!ipu#a{ians and conditions to which each
) Froperty, or the use of it, is or may be subjecied and {if the Pension Schema sd_ .
requires) produce to the Pension Scheme evidence sufficient to satisfy the Pension
Scheme that those covenants, stipulations and conditions have been cbserved and
E performed; and

. '_ (B R {without prejudié:e to the generality of the foregoﬁgi'ng') where @ 'Pmpe'rty, or part of it is =
held under a lease, duly and punclually pay all rents due from time to time and
perform and observe all the tenant's covenanis and conditions.

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

S (| grant, or agree o grant, any licence or tenancy affecting the whole or any g&an of an'y'
' Properly, or axercise the statulory powers of leasing (or agresing fo lease) or of
 accepting (or agreeing o accept) surrenders under sections 99 or 100 of the Law of
e Property Act 1925; or

() inany other way dispose of, or agree to dispose of, surrender of create any legalor
~ equitable estate or interest in the whole or any part of any Property.

19 Registration restrictions

1 19.1 . The Borrower shall procure that no person shall be regi’éiered under the Land Registration
- Acts 1925 to 2002 as proprietor of any Property without the prior wrilten consent of the
Pension Scheme. The Borrower shaill be liable for the Costs of the Pension Scheme in
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lodging cautions against the 'regisié’atioh of the title to the whole or any part of any Properly
- from time io time,

20 . Development restrictions

20.1". The Borrower shall not, without the prior written consent of the ?en’sion Scheme, eé‘rry osutor
| permit or suffer {0 be carried out on any Properly any development as defined in the Town
_ “and Couniry Planning Act 1880 or change or permit or suffer to be changed the use of any o
- Properiy.

21 Enavironment
214 The Borrower shall:

o {a}  properly discharge alt duiéés of eare and responsibility ﬁiaée'd upén it ﬁ}f '_
- Environmental Law;

“{(b) " observe and perform all the requirements of Environmental Law both in the conduct -
of its general business and in the management, possession or occupation of each

Property; and
() - apply for and obtain all auihaféSéiiﬁns, necessary io ehaur”e that it does not %ﬁreash
Environmental Law.
22 No restrictive obligations

224 The Borrower shall nat, without the prief wgit!eﬁ consent of the Pension Scherme, enter inio _
' . 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 aver the whole or
any part of any Proparty,

23 Proprietary rights

- 23.1 - The Borrower shall p’racuré that no pérsen shall become entitled to assert any praprietar& or R
- 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

24,1 . The Borrower shall permit tie Pension Scheme and any Receiver and any person appoinied
by either of them to enter on and inspect any Property on reasonable prior notice.

25 - Froperty information -

254 The Borrower shal inform the Pension Scheme Qramp'tiy of any acquisition by the Borrower -
of, or coniract made by the Borrower to acquire, any freshold, leasehold or other interest in
- any property. '
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26 Dividends and voting rights post enforcement

26.1 " After the security constituled by this debenture has become enforceable:

| (@)  all dividends and other distributions paid in respect of the Investments and received
| by the Borrower shall be held ontrust for the Pension Scheme and immediately paid
into a designated account or, if received by the Pension Scheme, shall be retained by
- the Pension Scheme; and

(b}~ all voting and other righis and powers aitaching to the investments shall be exercised -
by, or at the direction of, the Pension Scheme and the Borrower shall, and shall -
procure that its nominees shall, comply with any directions the Pension Scheme may,

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

.27 Calls on Investments

" 271 _ The Borrower shall duly and promptly pay all calls, instalments aﬁd other monies which rﬁay
be payable from time to time in respect of the Investments. The Borrower acknowledges that '
- the Pension Scheme shall not be under any liability in respect of any such calis, instalments
" or other monies.

28  No alteration of Investments
281 The Borrower shall not, withoul the prior written consent of ihe Pension Scheme, amend, or )
agree io the amendment of, the memorandum or articles of association or any other

- constitutional documents of any issuer that is not a public company, or the rights or liabilities E |
attaching to any of the Investmenis.

28 Preservation of investments

201 . The Borrower shall ensure {inscfar as it is able by the exercise of all voling é:‘ighls',ije?:s of
conrol and other means available to it to do so) that no issuer that is not a2 public company

. ghall:
(a) ' ccn'se.ﬁidate 'a.:r éubdi'\tide aﬁy'of its Invesﬁtmen&s,.ér Iféd.uce o} .re-crg;éni.se' iis'aharé
S capital in any way; '
(b} issue any new shares or s.toc:.kl:.car
| {c)  refuse to register any fransfer of any of its Enveéfrﬁeh?s: which fnay be éodgéd for -

regisiration by, or on behalf of, the Pension Scheme or the Borrower in accordance -
. with this debeniura.

 Margon Lisyd Adminisiration Lid 2010
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B 30 Investments information
- 30.1 The Borrower shall, send to the Pension Scheme copies of all notices, 'cé's’icuiars,' reporzs, ' _
accounts and other documents, which are sent (o holders of any Investmenis, promptly
following receipt . '
- Part5 . Equipment covenants |
34  Maintenance of Equipment

311 The Borrower shall:

(@)  maintain the Equipment in good and serviceable condition (except for expected fair
 wear and tear); and

by " not to permit any Equipment to be:
{0 used or handled, other than by properly q&aiiﬁ&d and trained persons; or o

i . tobe overlpaded or used for any purpose for which i is nol designed or
" reasonably suilable.

32 Payment of Equipment taxes

32.1 . The Borrower shall promptly pay sl laxes, fees, licence dutles, regisiration charges, B _
insurance premiums and other outgoings in respect of the Equipment and, on demand, -
" produce evidence of payment to the Pension Scheme. .

33 Equipment information
331 The Borrower shall; -

" {a) - give the Pension Scheme such information concerning the location, condition, use
and operation of Equipment as the Pension Scheme may require; and

(b} | permit any persons designated by the Pension Scheme to inspect and ex‘aminé
Equipment and the records relaling io Equipment at all reasonable limes,

34 Equipment insurance
'.34,1 . The Borrower shall;
(a)  atits own expense, procure that the Equipment is covered and kept covered by
insurance of a2 kind satisfaclory to the Pension Scheme with insurers approved by the

- Pension Scheme (such approval not to be urveasonably withheld) for full _
comprehensive insurance cover, which shall include (but not be limited to) fire, theft
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------------ - replacing such Equipment;

{by - if the Pension Scheme so requirés, procure that the interest of the Pension Scheme o
' is noted on all such insurance policies or, at the option of the Pension Scheme, that
' such Insurance policies are issued in the joint names of the Pension Scheme and the
Borrower; and

{c) - mainiain insurance for third party liabilities in such amount, and on such téfms. asis

usual for users of equipment of the same tvps as the Equipment.
35 Notice of charge o
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 legible identification plate containing the '
following wording:

‘(a)  "NOTICE OF CHARGE -

This [DESCRIPTION OF ITEM] and ahcillary equipment is subject to a fixed charge
. dated [DATE 1in favous of [PENSION SCHEMET"

Part6 ihie!iectua! Property covenanis
36 Preservation of rights

361 The Borrower shall take.ail necessary action to slafegué@*d and maintain present and future -
| rights in, or relating to, the Intellectual Property including (without limitation), observing all
covenants and stipulations relating to such rights and paying all applicable renewal fees,
- licence fees and other outgoings.

_ 3'?' - Regisliration of Intellectual Property -~ -

371 The Borrower shall use all reasonable efforts fo effect registration of applications for - _
' . registration of any Intellectual Property and keep the Pension Scheme informed of all matters
relating to such registration.

38 Maintenance of inteliectual Property

381  The Borrower shall not permit any intellectual Property to be abandoned, cancelied or to
. lapse.

Schedule4 Powers of the Pension Scheme
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4 . Powerte remedy

S B - The Pension Scheme shall be eﬁtétsed'{bu% s.haii not b'é beuﬁé} to remedy a breach aé any
o time by the Borrower of any of its obligations contained in this debeniure and the Borrower _ '
| irrevocably authorises the Pension Scheme and its agents to do all such things as are '
necessary or gdesirable for that purpose.

2 Exercise of rights

21 Therights of the Pension Scheme under paragraph 1 of this Schedule 4 are without prejudice
' to any other rights of the Pension Scheme under this debenture. The exercise of those rights
~shall not make the Pension Scheme liable fo sccount as a morlgages in possession.

3. Power to dispose of chattels

4.9 _ At any time after the security constituted by this debenture has beccnﬁe'ehfomeab?e, tha
Pension Scheme or any Receiver: B

{a} .. may dispose of any chattels or produce found on any Property as agent for the B
 Borrower; and '

by . without p?’ejudiﬁé to any Qb%?gé&énn to account for the procesds of any sale of such . )
chattels or produce, shall be indemnifled by the Borrower against any liability arising
“from such disposal,

4. Prior Encumbrances

41 . At any time after the security constituted by this debentire has become enforceable, or after
any powers conferred by any Encumbrance having priority {o this debenture shall have
~become exercisable, the Pension Scheme may:

{a) redeam such or any other prior Eﬂcumbéance;' and |
(b}  settle any account of the holder of any prior Encumbrance.

42 . The settiement of any such account shall be conclusive and binding an'the soﬂo@e;’.- All
monies paid by the Pension Scheme lo an encumbrancer In selllement of such an account
2 shall, as from iis payment by the Pension Scheme, be due from the Borrower to the Panslon o
. 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.

& . Indulgence
.1 The Pension Scheme may, at ils discretion, grant time or other indulgence or make any other
- arrangement, variation or release with any person or persons not belng a parly to this L

. dsbenture {whether or not such person or persons is jointly liable with the Borrower) in _
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________ respect of any of the Secured Liabilities, or of any other secusity for them without prejudice - -
----- _ _ either to this debenture or to the liability of the Borrower for the Secured Liabilities.

8 Investments: dividends and voting rights prior 1o enforcement
8.1 Until the security constituted by this debenture becomes enforceable:
- (a) -  the Pension Scheme shall, on request by the Borrower, reléase and pay tothe

" Borrower any cash dividends paid inrespect of any of the Investments and received
by the Pansion Scheme or its nominee; and '

(b} - the Pension Scheme shall, in exarcising all voi%ng and othe:r 'ri.ghts'and' powers of the -
Pensicn Scheme or s nominee attaching to the Investments, act in accordance with
~ the directions of Borrower from time fo time if acting in accordance with those
" directions would not, in the Pension Scheme’s opinion, prejudice the Pension
" Scheme's security under this debenture or the value of the Investmenis, or

contravene any agreement between the Pension Scheme and the Borrower.

: _.'Schedu?e’ 5 Enforcement

AR _ Enfﬂ?cément events |
{1 This debenture shall be enforceable if:

{a) . any of the Secured Liabilities are-not paid or discharged when the same ought to'be
paid or discharged by the Borrower (whether on demand, at scheduled maturity, or by
acceleration or gtherwise, as the case may be), or

(b) ~ the Borrower is in breach of any of its obligations under this debentire or under any
- other agreement between the Borrower and the Persion Scheme and that breach (if o
" capable of remedy) has not been remedied lo the satisfaction of the Pension Scheme

 within 14 days of notice by the Pension Scheme o the Borrower to remedy the
breach; or

(<) the Borrower.:: _ .. .
)  becomes unable to pay iis debis as they fall due (and/or the value of the o
Barrower's assels is less than the amount of its liabilities, taking into account
. the Borrower's contingent and prospechive fiabilities); or
fi)  commences negotiations with any one or more of its creditors with a view to -

. the general readjusiment or rescheduling of s indebledness; or
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(i} . makes a general assignment for the benefit of, or a composition with, its -

cradilors: or

{d}' ‘the Borrower passes any resolulion or takes afny'csfpcraié és%iaﬂ, or a petition is
i presented or procesdings are commenced, or any action is taken by any person for
s winding-up, dissolution, administration or re-organisation er for the appoiniment of
a recelver, administrative receiver, adminisivator, trustee or similar officer of # or of

- any or all of its revenues or assels; or

| _ (e) - - adistress, execution, attachment or other iegal process is leviad, or enforced on or _
' :  sued against all or any part of the assets of the Borrower and remains undischarged
. for seven davs: or

. 'any event ocours in relation lo the Borrower that s analogous lo those sel out in-
L 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 to be made by the -
‘Borrower under this debenture is or proves o have been incorrect or misleading in
- any material respect] when made or deemed o be made; '

1.2 andin any such avent {(whether or not the event is continuing), without prejudice to any other
 righis 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 5
ali or any part of the security created by this debenture as il sees i,

2 . _Statutery power of sale

29 The statutory powers of sale conferréd by the Law of Property Act 1925 shall, as between the
3 Pension Scheme and a purchaser from the Pension Scheme, arise on and be exercisable at
any tme after the execution of this debenture, buil the Pension Scheme shall not exercise .
such power of sale until the security constituted by this debenture has become enforceabie
) ~ under paragraph 1 of this Schedule 5.

'3 Extension of statutory powers .

_ 3.1 _ " The siatutory powers of sale, leasing and accepting surrenders .ccnfierred.u;}'m m'aﬁgagaes' :

~ under the Law of Property Act 1925 andior by any other staiute shall be exercisable by the |

" Pension Scheme under this debenture and are extended 50 as to authorise the Pension
Scheme, whether in ils own name or in that of the Borrower, lo grant a lease or agreement to

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

.. and leasehold property of the Borrower with whatever rights relating to other parts of it,
containing whaiever covenants on the part of the Borrower, generally on such terms and
conditions {including the payment of money to a lessee or lenant on a surrender} and whét?zer

. or ot at & premium as the Pension Scheme thinks fit.
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41 No purchaser, mortgagee or other persen dealing with the Pension Scheme or any Receiver -
_shall be concerned:

{a)  to enguire wh'e'th'e'r any of the Secured Liabilities have becbmé due or payable, or ..
~ remain unpaid or undischargead, or whether the power the Pension Scheme or 2

Receiver Is purporting o exercise has become exercisable; or
' {by . ‘o see io the application of any money paid to the Pension Scheme or ahy' Receiver.
) 5 'No Eiab'i!ity 25 morigagee in possession

| 5.1 . . Neither the Pension Scheme, nor any Recéive.r nor aréy Administrator shall be liabls to
accounl as morlgagee in possession in respact of all or any of the Charged Property, nér -
- shall any of them he liable for any loss on realisation of, or for any neglect or default of any ' _
natire In connection with, all or any of the Charged Property for which a mortgagee in '
. possession might be liable as such.

8 . Appointment of Receiver

61  Atany lime after the security constituted by this debenture has become enforceable, or at the -
request of the Borrower, the Pension Scheme may, without fusther notice: '

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

(b} (subject to section 45 of the Insolvency Act 1988) from time (o time, under seatorby
. wriling 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.

' '6!;2' " Where more than one person fs appoiniéd Receiver-.’;_&héy shall have p'dwer to aét. separa‘ﬁﬁiy'. -
(unless the appeintment by the Pension Scheme specifies to the contrary}.
' 6.}3 ' 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 1925 and the remuneration of

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

7 - Power of sale additional
74 The powers of sale and appeinting a2 Receiver conferred by thié debenture shaﬁ be in addilion

" to all statutory and other powers of the Pension Scheme under the Insolvency Act 1986, the - -
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- Law of Property Act 1925 or otherwise, anid shall be exercisable without the restrictions
' _contained in Sections 103 and 109 of the Law of Property Acl 1925 or otherwise.
- 7.2 § . The power to appoint a Receiver {whether conferred by this debenture or by statute) shall he,

“and remain, exercisable by the Pension Scheme despite any prior appointment in respect of
- &l or any part of the Charged Property.

8 Agent of the Borrower

BT . Any Recelver appointed 'by the Pension Scheme under this debenture shall be the agem of
- the Borrower and the Borrower shall be solely responsible for his acls and remuneration, as

 well as for any defaulls committed by him.
8. " Powers of Receiver .
9.1 - Any Recelver appointed by the Pension Scheme under this debenturs shafl, in addition to the
. powers conferred on him by the Law of Property Act 1925 and the Insolvency Act 1986, have
_ the power to do all such 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 set out in Schedute 8.

40 Orderof application of proceeds

10.1 - All monies received by the Pension Schema or a Receiver én'ihe'éxeﬁ:ése of 'any'eniorce:ﬁem
- powers conferred by this debenture shall be applied:

{8} first in paying all unpaid fees, costs and other liability incurred by or on behalf of the
Pension Scheme {and any Receiver, altorney or agent appointed by it);

(b} ‘second in paying the remuneration of any Receiver (as agreed between the Receiver
- and the Pension Scheme}

~{e) - third in or towards discharge of the Secured Liabilities in such order and manner as _ '
the Pension Scheme delermines: and
(d)  finally in paying any surplus o the Borrower or any other person entitled to it
41 | Appropriation
11.1  Neither the Pension Scheme nor any Receiver shall be boiund {whether by virtue of section
' - 108(8) of the Law of Property Act 1925, 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 between any of the Secured Liabilities,
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....... 12 suspenseaccount

121 All monies received by the Pension Scheme or a Receiver under this debenture may, at the
discration of the Pansion Scheme or Receiver, be credited (o any suspenss or securities
realised account and shall bear interest at such rate, if any, as may be agreed in wriling
hetween the Pension Scheme and the Borrower, and may be held in such account for 5o long

- as the Pension Scheme or Receiver thinks fit.

13 - Power of attorney

131 By way of securily, the Borrower irfevocab!yappﬁiﬁtsme Pension Scheme and éve'ry . o ' _
- Receiver separaleiy io be the altorney of the Borrower and, in its name, on its behalf and as
- its act and deed, lo execute any documents and do any acts and things which: '

(a)  the Borrower is required to execute and do under this debenture, in:ciuding execule
- any document required by the Pension Scheme under paragraph 6 of Part 1 of
- Bchedule 3; andfor

(b) " any attorney may deem proper or desirable in exercising any of the powers,
" authosities and discrefions conferred by this debenture or by law on the Pension
" Scheme or any Receiver.

. ?4 ' 'Ratification of acts of attorney

14,1 . The Borrower ratifies and confirms, and agrees to 's"atify and confirm, ényﬁhing Which'any af its
“atiorneys may do in the proper and lawful exercise or purported exercise of all or any of the
“powers, authorities and discretions referred to in paragraph 13 of this Schedule 5.

45 Appointment of an Administrator
151 The Pension Scheme may. without notice to the Borrower, appoint any one or more persons
" 1o be an administrator of the Borrower pursuant to Paragraph 14 Schedule B1 of the
Insolvency Act 1986 If this debenture becomaes enforceable,
152 - Any appointment under this paragraph 15 shall:
- {@)  bein writing signed by a duly authorised signatory of the Pension Schémé:'and _'

(b} - ~take effect, in accordance with paragraph 19 of Schedule B1 of the Insclvency Act
. 1988, when the requirements of paragraph 18 of that Schedule 81 are satisfied.

183 | “The Pension Scheme may {subject io any necessary appreval from the court) end the
- appointment of an Administrator by notice in writing in accordance with this paragraph 15 arid
appoint a replacement for any Administrator whose appointrment ends for any reason under
that paragrach.
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. Schedule 6 Further powers of a Receiver

1 Power to repair and develop Properties
44 A Receiver may undertake or complete an}% works of repair, buiid%ﬁg or development on the
' Properties.
'@ . Powerto surrender leases

24 - A Receiver may grant, or accﬁp%sumhéers of, any leases or lenancies affecting the
Properties on such terms and subject 1o such conditions as he thinks fit.

3 - Power to employ personnel and advisors .

“3.4 . A Receiver may provide services and employ, or engags, siich managers, contraciors and
other personnel and professional advisors on such terms as he deems expedient.

4 _ " Power to make VAT elections
3 4.1 - A Receiver may make such elections for value added tax purposes as he thinks fit,
5 ‘Power to charge for remuneration

5.1 ARsceiver may charge and receive such sum by way of remuneration {in addition to all costs,
charges and expenses incurred by him) as the Pension Scheme may prescribe or agree with

. him.
K '_ . Power to realise Charged Propesty

- .1 A Receiver may collect and get in the Charged Property or any pari of it in respect of which -
he is appoinied 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 rights.

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

7.4 A Receiver 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. '

8. - Power to dispose of Charged Property o

8.1 A Receiver may grant options and licences over all or any part of the Charged Property, sell
o concur in selling, assign or concur in assigning, lease or concur in leasing and acceptor
concur in accepling surrenders of leases of, all or any of the property of the Borrower in '
- respect of which he is appoeinted in such manner and generally on such terms and conditions

| as he thinks fii {fixtures and plant and machinery may be severed and sold separately from
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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 Recaiver thinks fit and he may promote, or concur in promoting, a
company o purchase the property lo be sold.

9 _ ‘Power to sell Book Debts

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

40 . Power to make settlements

- .10.1 . A Receiver may make any arrangem'ent; 'semem!eht'or compm#ﬁise 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 improvements o, the Equipment as he may think
expedient. '

12 Power to make calls on Borrower members

421 A Receiver may make calls conditionally or uncomjitionéﬁy on the members of the Borrower
in respect of the uncalled capital with such and the same powers for that purpose, and for the
purpose of enforcing payments of any calls so made, as are conferred by the Arlicies of

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

13.1 . A Receiver may appoin&'miana{gtérs, officers, servants, workmen aiid agents for the purposes -

of this Schedule 6 at such salaries, Tor such periods and on such ferms as he may determineg,

14 Powerfo insure

" 141 A Receiver may, if he thinks fit, buf without prejudice to the indémnity in clause 9, effect with
_ any insurer any policy of insurance either in fieu or satisfaction of, or in addition to, such
. insurance.

R 15 Powers under Law of Property Act 1925

"15.1 . A Receiver may exercise all powers provided for in the Law of Prdpeny Act 1925 in the same
“way as if he had been duly appointed under that acl, and exercise all powers provided for an -
administrative recaiver in Schedule 1 of the Insclvency Act 1986.
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R XT
' - to any of the matiers or powers in this Schedule 8, or which he lawiully may or can do as

8.1

Tt Morgan Linvid Adminisirsion Lad 20500

161
' the Encumbrance relales. Any accounts so setiled and passed shall be conclusive and

47

18

" The Borrower;

" The Pension Scheme:

- Power to redeem prior Encumbrances

A Recelver may redsem any prior Encumbrance and setlle and pé'ss the accounts to which

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

incurred by him,

Incidental powsrs

B agent for the Borrower,

. Beope of powers

the directors of the Borrower {in the case of the power contained in paragraph 12 of this
Schedule 6} or himself.

‘Schedule 7 Notice details

Fdr the atiention of: Annétte Walker -

- for the Elephant Kiosks Pension Scheme

~ The Pavilions,
- Bden Parl, _ L
~ 69-71 Macrae Road, o
Ham Graen,

_ Elephant Kiosks Ltd - .
- 22 Signet Court, Cambridge, CBS 8LA

 Morgan Lioyd Trustees Limited as trustees

" Bristol, BS20 0DD

For the atisntion of: SSAS DEPARTMENT

Fax number: 01275 813703

33

A Receiver may do all such other acis and ihingé as he may consider incidental or conducive

~Any exercise of any of the powers given by this Schedule may be on behalf of the Borrower,



~ Signed as a deed by Elephant Kiosks Limited

Signature

_acting by a director

Witness By Signature

Name
LMl CEOO M

Address

Ehdatalal
i R G e E

- Brigto-BS20.00D

o Signed as a deed by Trustees of the EiephaniKiasks Penéion $:ﬁheme

_ Acting through its Member Trustees and Independent Trusiees

Signature

_ _'Memhér Trustees . o | _ |

- Witness By o e . | signature %@ Y 4
o a 7 | Name N
g oL,

Address

—Gliftorr Sonsuftimgttg———

oy emeem
ETLAT Y Sl | G Rt ] 1

-~ Bristol BS20.0DD-
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Morgan Lioyd Trustees Limited

~acting by a director and its secretary ..  '

Aablenst Sy et

" or two directors B
H\Z

§Se0ra§ary}{m&
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