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Registration of a Charge

Company name: HEART KITCHENS LTD.
Company number: 07126836

XELUWFAG

Received for Electronic Filing: 18/12/2017

Details of Charge

Date of creation: 15/12/2017
Charge code: 0712 6836 0001

Persons entitted: MORGAN LLOYD TRUSTEES LIMITED AS TRUSTEE OF HEART
KITCHENS PENSION SCHEME
ANTHONY GREENWOOD AS TRUSTEE OF HEART KITCHENS 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: 7126836

Charge code: 0712 6836 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th December 2017 and created by HEART KITCHENS
LTD. was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 18th December 2017 .

Given at Companies House, Cardiff on 20th December 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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._.?ai’ﬁﬁﬁ .. R . o . .. . - ) ............. o
(1} HEART KITCHENS LIMITED with cémpany number 07126836 whose registered office s al
" Heart Kitchens, Hemploe Road, Welford, Northamplon, NN6 6HF (Borrower).
(2) ANTHONY GREENWOOD of 100 Western Avenue, Market Harborough, Leicestershire, -
LE16 OPW and MORGAN LLOYD TRUSTEES LIMITED incorporated and registerad in
England with company number 04867456 whose registered office Is al The Pavilions, Eden -

' Park, 69-71 Macrae Road, Ham Green, Bristol, BS20 0DD as trustees for the HEART
KITCHENS PENEION SCHEME (the Pension Scheme).

- Background

. {A} . The Pension Schems has agreed pursuant 1o the Loan Agresment to provide the Barrowar _'

. with lpan faciliies on a secured basis.
{8}" " This debenture provides security which the Borrower has agreed o QEve the Pension Scheme _ :
" for the lozn facilities under the Loan Agreement, but not fimited to and includes all future
fiabilities.
B Agreed terms
4. . Definitions and interpretation
1.4 Definitions
U The definitions anid rules of intefprelation in this clause apply in this debenture;

Administrator; an adminisirator appointed 1o manage the affalrs, business and prgpaﬁy of
 the Borrower pursuant to paragraph 15 of Schedule 5. A
‘Book Debts: all present and future book and other debts and menetary claims due or owing
o the Borrower, and the benefit of all security, gusrantees and other rights of any nature

- enjoyed or hald by the Borrower in relation 1o any of them.

o Business Qay: 8 day {othéf than a Saturday or Sunday} on which benks are open for géﬁéré; -
- pusiness In London,
_'C.hi'argéd Property: all ihe assets, property and undertaking for the time being subjeci to the
_ -security interests created by this debenture (and references to the Charged Property shall

- indlude references to any part of i)
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costs and damages in connection with litigation, professional fees, disbursements and any o
value added tax charged on Cosls.

Encumbrance: any morigage, charge (whether fixed or floating, legal or equitable), pledge,

lien, assignment by way of security or other securily 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 waler and surface and sub-surface soil,

-Environmental Law: all applicable statutes, txeaﬁes, regulations, directives or similar

measures relating to the pollution or protection of the Environment that affecis the Charged

- Property,

Equipment: all present and future equiprient, plant, machinery, todls, vehicles, funiture,

- fittings, instaliations and apparatus and other tangible moveable property for the fime being

. owned by the Borrower, _Eﬂciudmg any part of it and all spare parts, rap‘éacem'ems,

- modifications and additions.

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

intellectual Property: the Borrower's present and future patenls, rights to inventions, .
copyright and related rights, moral righls, rade marks and service marks, trade names and

' ~ domain names, rights in gel-up, rights to goodwill or to sue for passing off or unfair

- competition, rights in designs, lopographical and similar rights, rights in computer soﬂware,. SRR

database righs, rights In confidential information (including know-how and trade secrets) and L

- any other IP rights, in each case whether registered or unregistered and including 2l

- 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 preséni and futlre stocks, shares, loan capital, securities, bonds and

investments (whether or not marketabie) for the time being owned {at law or in equity} by thé'

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

Loan Agreement: the loan agreement dated}5 &@@%@‘?’ 0T petween the Borrower

- and the Pansion Scheme for the provision of the loan facilities secured by this debenture,

Froperties: all freehold and leasehold properties (whether registered or unregistered) and all

. commaonhold properties, now or in the future (and from time fo time) owned by the Borrowei:

| g Ui Administration Ltd 2010

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.



paragraph 6 of Schedule 5.

. Secured Liabilities: all present and future m.ﬁﬁiaﬁ, obligations and liabilities owed bythe

" Barrower to the Pension Scheme, whether actual or contingent and whether owed jointly or
severally, as orincipal or surety and/or in any other capacity, togalher with all inlerest
{including, without limitation, default inferest) acoruing in respect of such monies or liabilities. |

“Security Period: the period starting on the date of this debeniure and ending on the dals on
. which all the Securad Lishilities have been unconditionally and irrevocably paid and
discharged in full and ne further Secured Liabilities are capable of being outstanding. _

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

1.4.1 - areference to & siatute or stalutory provision Eﬁm{sdes a 're?eréaaéza any suhem?nate' | _
- legislation made under that stalute or statutory provision, lo any modification, re- '
enaciment or exiension of that statute or statutory provision and fo any former statute '
or siatutory provision which it consolidated or re-enacted before the date af ihis

- dabeniure;
' R 2 -a reference {0 ong gender includes a re%’a%rémé o the olher gehzﬁ&r;”
143 - words in the singular inciude the plural and In the plural include the singular;

444 a reference to a clause or Schedule is to a clause of, or Schedule to, this sﬁehﬁé‘atum -

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

145 areference to this debenture {or any specified provision of it} or any other decument
shall be construad as a reference to this debenture, that provision or that document

as in force for the time heing and as amended or novated from time Io time;

116 areference io a person shall include a reference lo an individual, firm, corporation,

- unincorporated body of pergons, or any stala or any agency of a parson;

117 areferenice to an amendment includes a supplement, variation, novationorre-- .

enaciment {and amended shall be construed accordingly);

448 areference to assets includes present and fulure properties, undertakings, revenues,

~ rights and benefits of every description;

140 . areference to an authorisation includes an authorisation, consant, licence, approval,

rasolution, exemplion, fling, registration and notarisation;

" 1.4.40 s reference to 8 regulation includes any regulation, rule, official directive, reguasi or -

. - guidetine {(whether or not having the force of law) of any governmenial, infar-
e Lioyd Administration Lad ZE5
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- regulalory or other authority or organisation; and

EARY "c!ause, schedule and paragraph headings shall not affect the interpretation of this .~

debeniure.

" Clawback

" If the Pension Scheme considers that an amount paid by the Borrower En"respect'of the

-+ Secured Lizbilities is capable of being avoided or otherwise st aside on the liquidation or .

- administration of the Borrower or otherwise, then that amoun: shall not be considered to have

43

been rrevocably paid for the purposes of this debenture.
Nature of security over real property .

Areference in this debenture io a charge or morigage of 'aﬂy freehold, leasehold or

* commonhold property includes:

) | 1.3.1  all buildings and fiktures {including traéé'and tenant's ﬁxti;res) which are siiuaied'on

that property at any time;

132 _ the proceeds of the sale of any part of that property; and -

1.4

18

T

13.3 ~ the benefit of any covenants for title given, or entered into, by any predeces?sm in title '
of the Borrower in respect of thal property, and any monies paid or payable in respect
. of those covenanis.

‘Law of Property {Miscellaneous vai’si.cns) Act 1989

- For the purposes of section 2 of the Law of Property (Miscellansous .fﬁmvé'sééns} Act 1989, the .

terms of the Loan Agreemeni and of any side letters between any parties in relation o the
Loan Agreement are incorporated into this debenture.

‘Third party rights

“A third party has no right under the Contracis (Rights of Third Parlies) Act 1999 to eﬁ?srcé, or

to enjoy the benefit of, any term of this debenture,

Parpstuity pericd

The perpetuity period applicable 16 alf trusts deciarsd by this debenture shall be B0 years,

- Insolvency Act 1986

" 'Paragraph 14 of Schedule B1 of the Insolvency Act 1986 applies to the floating charge

£ Morgas Liowd Admimisiraion L 2910
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of this debenture. Any reference io this debenture Includes the schadules.
- . Covenant fo pay

21 . The Borrower shall, on demand, pay to the Pension Scheme and discharge the Secured

- Liabllities when they become due,
"3 Grant of security
‘34, Charging clause
As & continuing security far the payment and discharge of the Secured Libilities, the
. Borrower with full tite guarantes:
'3.14.1 charges to the Pension Scheme, by ?&ézﬁy of first !&Qai mortgags, all the P%ﬁg&eﬁées as
ligled in Bchedule 1;
312 mhargeéﬁ i the Péﬁsién Séhemé, by way of first fixed charge:
(@) . all Properies acquired by the Borrower in the future;
{b) - all present and future interests of the Barrower not effectively mortgaged or  ~
" charged under thé preceding provisions of this clause 3 in, or over, freahold -
- or leasehold property;
e} el present and future rights, licerices, guarantess, rents, deposils, contracts; S
' covenants and warranties refaling to the Properties; '

gy all licences. consents and authorisations (statutory or otherwise) held or
* required In connection with the Borrower's business o the use of any
- Charged Property, and ail rights in connaction with them;

(e} - all present and future goodwill and uncailed capital for the fime b'aingmf the - S
' Borrower;
G - allthe Equipment,
T {g) .. @l the Intellectual Propertyand all fess and rovaliies derived from, or
: " ingcidental to, the Intelleciual Property;

{n) . altthe Book Debts;

Sy silthe §ﬂvas%mantsﬁ and
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32 -

S oas

AR . bank, financial institution or other person.

313 _-ass’igjﬂé'tc the Pension Scheme, by way of first fixed charge, all its rights in any o :
. poficies of insurances or assurance present or future (including, without limitation, any
" Insurances relating to the Properties or the Equipment); and

314 ~charges to the Pension Scheme, by way of first floating charge, all the undertaking, -

- property, assets and righis of the Borrower at any time not effectively mortgaged, _
charged or assigned pursuant io clause 3.1.1 to clause 3.1.3 inclusive.

" Automatic conversion of floating charge

The floating charge created by clause 3.1.4 shall autdmazécaéiy and immediately (without

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

34

321 the Borrower:

(a) . creates, or attempts fo create, on all or any pari of the Charged Préperﬁy'ah
- Encumbrance without the prior written consent of the Pension Scheme or any
trust in favour of ancther person: or

(b) ) disposes, or attempts to dispose of, all or any part oflih'e'Charg.é.d Pm’périy e
{other than property thal is only subjecl to the floating charge while # remains i
- uncrystallised which property may be disposed of in the ordinary course of
husiness); or

_ 322 a receiver is appointed over all or any of the Charged Properiy that is subject to the . .-

floating charge; or

323 " any person levies {br attempts to levy) any disiress, attﬁ'chmehii 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 ;i{opoaai or an

_inteniion to appoint, an administrator of the Borrower.

- Conversion of floating charge by notice

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

Borrower, convert the floaling charge created under this debenture into a fixed charge as _
regards any part of the Charged Property specified by the Pension Scheme in that notice. -

- Assets acquired after any floating charge crystallisation

_ Any asset acquired by the Borrower after any crystallisation of the floating tﬁhargé created _
under this debenture which, but for such crystaliisaiion, would be subject to a floating charge _

B B Ll Administrating Led 2090
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. shall {unless the Penslon Scheme confirms in writing to the contrary) be charged to the
. Pansion Scheme by way of first fixed charge.

4 . Liability of the Borrower
4.4 - Liability not discharged
The Borrower's liability under this debenture in respect of any of the Secured Liabilities shall g
"not be discharged, prejudiced or affectad by '
RVER any securily, guaraniee, indemnity, remady or ather right he?dby, or available to, the
- Pension Scheme that is or becomes wholly or partially illegal, void or unenforceable
~onany ground; or
" 4.1.2. ihe Pension Scheme féﬂ&k’?fﬁgi determining, varying or increasing ah};’ facitity or
‘oither transaction in sny manner or concurring in, accepting or varying any _
compromise, arrangement or setilement, or omitting to claim or enforce Qaymérs% from
any other person; o
4.1.3 - any other act or amission, which but for this clause 4.1 might have discharged, of
otherwise prejudicad or alfected, the liability of the Borrower,
42 - immediate recourse .
" The Borrower waives any right it may have to require the Pension Scheme 1o enforce any
gecurily or other right, or ¢laim 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 fo the Pension Schéme In the ferms setoutin ©
- Schedule 2. The representations and warranties set out in Schedule 2 are made on the date

“of this debenlure.

- T Covenants

B4 The Bamowar coverants with the Pension Scheriie in the terms set out in Schedule 3.

7. - Powers of the Pension Scheme .
7.1 . The Pension Scheme shall have the 'pawam'sai out in Schedule 4.
8  Enforcement . .

84 - Enforcement avents The security constituted by this debenture shall be immediately _
- enforceable in any of the ciroumstances set out In paragraph 1 of Schedule &, The parties to

£3 Morgan Loy Admimeration Lod 2858




91 -

~ this debenture agree that the provisions of Schedule 5 shall apply to this debenture and shiall
" be binding batween them.

FRecelver's powers

A Receiver shall have, in addition 1o the powers conferred on receivers by statute, the furthiar _

" powers sel oul in Scheduls 6,

‘Costs and indemnity

Cosls -

The Borrower shall pay 1o, or reimburse, the Pension Scheme and any Receiver on demand, -

" onaful indemnity basis, all Costs incurred by the Pension Scheme andfor any Receiver in

62

10

10.1

relation to:

911 this debenture or the Charged Property:

9.1.2  protecting, perfecting, preserving or enforcing {or attempting to do so} any of the )
.- Pension Scheme's or Receiver's rights under this debenture;

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

- (including, without limitation, the Costs of any proceedings in refation te this debenture or the

- Becured Liabilities), together with inlerest on any amount due under clause 8.1.2 and clause

8.1.3 at the defaull rate of interest spacified in the Loan Agreement.

Indemnity

The Pension Scheme and any Rec'éiv%er', and thelr respective erﬁp!eyées and agents, shall be
indemnified on a full indemnity basis out of the Chargad Properly in respect of alf aclions, :
~ liabilities and Costs incurred or sufferad in or a5 a result of:

921 the exercise, or purporied exercise, of any of the powers, authorilies or discretions
vested in them under this debenture;

922 any matter or thing done, or omitted to be done, in relation io the Charged 'Pir{merty o

- under those powers; or

9.2.3 .. any default or delay by the Barrower in performing any of its obligations under this
_debenture,

" Release s

- Subject to clause 12.3, on the expiry of the Secufiiy Period (but not otherwise), the Pension.

Scheme shall, at the request and cost of the Borrower, lake whalever aclion is necessary to'

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

B e Llosd Admisissation L4 2010



the whole or any part of the Pengion Scheme's rights and/for obligations under this debeniure :

o any person.
11.2 Assignment by Q@rmww_ '

© The Borrowsr may not assign any of its rights; or transfer any of #s cﬁb%égéﬁaﬁsy under this -
debeniure or enfer inie any transaction which would result in any of those rights or obligations

.' passing lo another person.
12 Furlther provisions .
121 Independent securlty

- 42.1.1 This debenture shall be i addition 1o, and independent of, every other security ar -
| guarantee which the Pension Scheme may hold for any of the Secured Liabilities at
~any lime. No prior seourily beid by the Pensien Scheme over the whole or any partof
the Chargad Properly shall merge in the sacully created by this debentre, '

12,2 - Continuing secority

12.2.1 This debenture shall remain in full force and effect a8 a can%énui.ﬁg security for the' _

Sacured Liabilities, despite any setllement of account, or intermadiale payment, or
~ other matter or thing, unless and unill the Pension Scheme discharges this debﬁﬂmré
inwiting '
123 - Dﬁ?iﬁé&érgé conditional
- 12.31 Any release, cﬁéscha.rgﬁ o sefflement between the Borrower and the Pension Scheme -

o shall be deemed condiional on no payment or security recelved by the Pension
' - Scheme in respect of the Secured Liabiities being avoided, reduced or ordered to be
refunded pursuant to any law relating to insolvency, bankrupicy, winding-up,
- administration, receivership or otherwise. Despite any such release, discharge or )

_ gsattlement

(&) the Pension Scheme or its nominee may retain this debenture and the
sacurity craated by or pursuant to i, including all certificates and documents
- refaling fo the whole or any part of the Charged Property, for such perind as
" the Penslon Scheme deems necessary 1o provide the Pansion Scheme with .
securily againg! any such avoidance, reducton or order for refund; and

i Msrgan K;%vyf.! Sdmninrauen Lu 0010
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124

1244 A certificate or determination by the Pension Scheme as 10 any amount for the time L

12.5

By thé Pension Scheme may regover the value or amount of such security or B

S : payment from the Borrower subsequently as if such release, discharge or

- setflement had not occurred.

- Certificates

being due to it from the Borrower shall {in the absence of any manifest error) b .
- conclusive evidence of the amount due.

_ Rights cumulative

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

126

- 12.6.1 Anywaiver or variation of any right by the Pension Scheme {whether arising under

12.7 .

cumulative, may be exercised as often as the Pension Scheme considers

appropriate, and are in addition {o its rights and powers under the general law.

Walvers

- this deheniure or under the ganera! law) shall only be effective if it is in writing and .

signed by the Pension Scheme and applies only in the circumstances for which it was -

~given, and shall not prevent the Pension Scheme from subsequently relying on the
- relevant provision,

Further exercise of righis

12.7.% Noact or course of conduct or negbiiaﬁcﬁh by or on behalf of the Pension Scheme

128

129

1210

shall, in any way, preclude the Pension Scheme from exercising any right or power .
~ under this deberiture or constitute a suspension or variation of any such right or
o power.

Delay

1281 No delay o failure to exercise any right or power undsr this debenture shall aperate

- as awalver.

Single or partial exercise

12.9.1 Mo single or partial exercize of any right under this debsnture shall prévenl.ahy other -

. or further exercise of that or any other right.

Consolidation

12.10.1 The restriction or: the right of consolidation contained in section 83 of the Law of -. e

Property Act 1925 shall nol apply to this debeniure.

£ Bindgon Linyd Admisaieatsa Lid M0
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this debeniure under the taws of any jurisdiction shall not affect the validity,
anforcaabiity or legality of the other provisions,

12.12 - Counterparis

"12.12.1 This debenture may bé executed and defivered in any number of counterparts, each
of which Is an original and which together have the samea effect as if each party had
signed the same documsent.

_ 3 | Notices

131 Service
13.1.1 Any notice or demand 1o be Qi'vésé' by ihie Pension Scheme tinder this cﬁébenzufeg shall
. be in writing and may be signed by any authorised signatory on behalf of the Pension .
Scheme, and may be mads or given to the Morigagor at the address or fax number,
. and for the attention, of the relavant party as sel out in Schadule ¥, or such other
address or fax number as may be notified in writing from time to time by the m%eva?éi ' o '

party to ihe other party-
13.1.2 by delivering it to any such place: or
9312 bysending it by first class post lo any such place; or
' 13,14 by sending it by Iax to any fax number of {he Mortgagor.
.‘53.2 - Deemed Receipt and Proof of Service
1321 Any notice or demand seni by postin accordance with the éfecfefﬁiﬂg clause ‘%3}"5
shall be deamed to have been served on the Mortgagor al noon on the business day._ E
- next following the date of posting. In proving such service by post it shall be sufficient
o show that the nolice or demand was properly addressed to the address of the
relevant party &5 sat out in Schedule 7 {or as otherwise notified by thal parly under .
clause 13 1) and deliverad either io that address and posted and such proof of

service shall be sffective notwithstanding that the lelter was In Tact not deliverad or -

‘was returned undeliversd,
44 Goverhing law and jurisdiction

J 144 Governing law .
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~14.1.1 This debenture and any dispute or claim arising out of or in connection with it of its

...... L - subjec! matter or formation (including nor-contractual disputes or ciaims) shalibe
' ' o ~ governed by and construed in accordance with the law of England and Wales., '

14,2 Jurisdiction

14.2.1  The parties to this debenture irrevocably agree that, subject as provided! beiow, the

- courts of England and Wales shall have exclusive jurisdiction to seitle any dispute or - .
- claim that arises out of or in connection with this debenture or its subject matter or
- formation {including non-contractual disputes or claims). Nothing in this clause shall
. limit the right of the Pension Scheme to lake proceedings against the Borrower in any
other court of competent jurisdiction, nor shall the laking of proceedings in any one or

- more jurisdictions praciude the taking of proceedings in any other jurisdictions,

- whether concurrently or not, 1o the exient permitied by the law of such other

jurisdiction.

14,3 . Other service
" 14.3.1 The Borrowsr irrevocably consents (o ‘any process in 'any proceedings being served
on it in accordance with the provisions of this debenture relating to service of notices,

Nothing contained in this deberiure shall affect the right to serve process in anv other
manner permitied by law.

" This deed has been entered into on the date stated at the beg%nni;hg of it.

Schedule 1. Property

" Part1 Registered Property ] -
CALL R..EAL PROPERTY
Past2 Unregistered Property

Schedule 2 Representations and warranties -

E | QWn'é%ghip of Charged Property
4.4 The Borrower is the legal and beneficial owner of the Charged Propeﬁy. N
. 2 No Encumbrances
R : The Charged Propef’ty s fséei frdfn' any Encumbraﬁce othér't'hiafn .the Encﬁfnbfahdeé created

by this debenture,

. g Morgan Liowd Admimistzation 134 3018
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3 Adverse claims

- 34 The Borrower has not received or acknowledged notice of any adverse claim by any person in

respect of the Charged Froperty or any inferast in it
4 - Adverse covenants

- ﬁiﬁ . There are no cmv%aﬁm, agméfnﬁn%ﬁ; resémgiécns, conditions, interests, righis or other
 matters whatever, which materiglly adversely affect the Charged Property.

& No breach of laws

VBT There is nio breach of any lew or regulation which materially adversely affacts the Charged

- Praperty.
& . MNointerference in enjoymaent

84 No facility necessary for the enjoyment and use of the Chaz‘géd Property is 5.&523.}’{%0.% io terms

" entitling any person o terminate or curtall iis usa,

. _ T?'_ : .: Mo overriding inferests
- _ ‘,‘M . “Maothing has arisen, has béeh ezéatéd'a? is suiz}éé.siiﬂ.g} wﬁ%h %sé:m.%é be an .a.verri{ﬁﬁg i;ﬂ%éféﬂt in
- any Froperty.
8 g - Avcidance m@“-séeu;’%iy' ;
IR X I No Encumbrance expr@aééd’ 25 bé. créaiézzﬁ 'us;i.des.thés debéntur& ?3 %5355#5 to be avaéaﬁd, %.ﬁz‘

o clherwise el aside, on the louidalion or administration of the Borrower or otherwise,
8 No prohibitions or breaches
Y- X I Thers is no prohibition on assignment in any Insurance Policies, or the relevant clausas of -
any of them, and the eniry info this debenture by the Borrower does nol and will nel consiilute

@ 'breach of any Insurance Policies or any other agresment or instrument binding on the

- Borrower or iz assels,
10 Environmental compliance

104 The Borrower has, at all times. complied in 8 material respects with all applicable
. Environmenial Law.

Sehedule 3 Covenants
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The Borrower shall not at any time, except with the prior written consent of the Pension
Scheme:

{a) . create, purport to create or permit o subsist any Encumbrance on, or in relation i,

the Charged Property other than this debeniure; or

(b} sell, assign, fransfer, part with possession of or atherwise dispgse'of in any manner

- {or purport to do so} all or any part of, or any interest in, the Charged Property, except
{in the ordinary course of business in the case of Charged Property which is only
- subject to an uncrysiallised floating charge; or

e} create or grant {or purport io create or grant) any interest in the Charééd Property in

. favour of a third party.

a Preservation of Charged Property o

" The Borrower shall not do, or permil to be done, fan'y act or thing which would 6r might

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

. malerially diminish the value of any of the Charged Properly or the effectiveness of the

31

securfly created by this debenture.

- Enforpement of rights

The Borrower shall use iis hest endeavours to;

" {a) . procire the prompt observance and performance of the covenants and other

a1

obligations imposed on the Borrower's counterparties: and

h) -gnforce any rights and institule; continue or defend any prafcéedings relating to ahy of .

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

" Notice of breaches

“The Borrower shall promptly on becam?hg aware of any of the same give the Pension
Scheme nolice in writing of any breach of:

) any represantation or warranty sel out in Schedule 2; and

o {b} - any covenant set out in this Schedule 3,

- Mlorgn Linyd Admigisirition Lad 1080
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& Title documenis

51  The Borrower shall, on the execution of this debenturs (or, if later, the date of acquisition of
“the relevant Charged Property), deposit with the Pension Scheme and the Pension Scheme i
shall, for the duration of this debenture be entitled to hold

{(a) . all deeds and documents of title relating to the Charged Froperty which are in'the _ -.
possession or control of the Borrower {if these are not within the possession andior
contral of the Borrower, the Borrower undariakes 1o oblain possession of all such
desds and documenis of tille),

(b} " all Insurance Policies; and

ey ol deeds and documents of fifle (if any) refating to the Book Debis as the Pension

Scheme may spectly from time o time.
5  Notices to be given by the Borrower

81 . The Borrower shall within immediately o the execution of this debenture give notice 16 the
- relevant insurers of the assignment of the Borrower's rights and interest in and under 3;}3&:2?32 '
- instirance pmﬁa:‘iés pﬁrs?'uaﬁ% o clause 3.1.3 and procure that each addressee of such notice
promptly provides an acknowiedgement of the Pension Scheme's interes! to the Pension

 Schams,

B2 . The Borrower shall ohtairi the Pension Schame's prior approval of the form of any notice or
~ . acknowledgement to be used under this paragraph 8.

-7 Further assurance -

74 The Borrower, at its own cost, shai?pfe;ﬁam and exacute such furiher legal or other - -
" mongages, charges or transfers (containing a power of sale and such other pravisions asthe S g
" Pension Schame may réasanably require) in favour of the Pension Scheme as the Pension s
' Scheme, in its absolute discretion, requires from lime to time over all or any part of the el
: :_'Qhwged Property and give all notices, orders and directions which the Pansion Scheme may -
- réquire in its absaolute discretion for perfeciing, prolecting or facilitating the realisation of iis '
security over the Chargad Property.

@ _' ﬁppaintmani@‘? acoountants
B The Borrower shall:

oy et its own cost, if at any lime so required by the Pension Schame foliowing the
. oceurrence of an Enforcement Event {as set out in Schedule ) or if the Pension
. Scheme reasonably believes such Enforcement Event is likely to ocour, appaint an
accountant or firm of accourtants nominated by the Pension Scheme to invesligale
. the financlal affairs of the Borrower and repart to the Pension Scheme; and

* i tidrgan Lloyd Admintstration Lid 1610
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..“...

| accountants with all iInformation reguesled,

' The Bgrrewer authorises the Pension Scheme to make stich appointment as it shall think fit at

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

~ expenses of those accountanis shall be paid by the Borrower but, if paid by the Pension .

 Schems on the Borrower's behalf, those fees and expenses shall be fully reimbursedlo the =

Pension Schame under clauss 9,

o891

Part 2 )

BT

10.1

Borrower's waiver of set-off

_ ' _'The Borrower waives any present or future right of setnéﬁf_ it may have in res!pec% of the -
- Becured Liabilities (including sums payable by the Borrower under this debenture).

Book Debts and insurance covenants

| Preservation of Book Debts

" “The Borrower shall not {except as provided by Part 2 of Sehedule 3 or with tﬁe prior written-

. consent of the Pension Scheme) release, exchange, compound, set-off, grant time or
! ~ indulgence in respect of, or in any other manner deal with, all or any of the Book Debis.

Insurance covenant

The Borrower:

{a) shatl (if the Pension Scheme sc rarjuires) produce to, or deposil with, the Perision

Scheme all insurance Polickes and the receipls for all premiums and other paymenés' '
- necessary for effecling and keeping up such policies; and

_ (b)' " has not done or omitied to do, and shall ndt do or omil to do, any aclor thing'!hai

42

121

- may invalidate or otherwise prejudice the Insurance Policies.

insurance Policies’ proceeds

_ All sums payable under any of the Insurance Policies at any time (whe:her or not the‘sesurity

constituted by this debenture has become enforceable) shall;

() | immediately be paid to the Pension Scheme (unless the Pension Scheme othérwise -

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

-'{b} 5 i they are not paid direclly to the Pension Scheme by the insurers, be held by the

Borrower as trustee of the same for the benefit of the Pension Scheme (andthe
Borrower shall account for them to the Pension Schemel; and '

~{c) . atthe oplionof the Pension Scheme, be applied in making good of reccupﬁng

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

L Movgen Lloyd Administration 140 2010
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or towards discharge or reduction of the Secured Liabiiities (but subject {o paragraph
12 of Schedule 5).

. Part3 . Property covenants -

13 - Maintenance and insurance

" 434 The Borrower shall .

" {a} . keep all buildings and all fixtures on each Property in good and substantial repair and |
. 'asndéiéoﬂ;
(b} insure, and keep insured, those buildings and fidures with such insurer and against

such risks and In such amounis and otherwise on such terms as the Pansion Scheme _
may reguire (and, Tailing such requirement, in accordance with the practice inrespect -
of ftems of the same lype current amongst pruden! businessmen from time o time)

~and
(e} procure that the interest of the Pension Scheme is noted on all those insurance
-policies or, at the option of the Pension Schemes, that those insurance polivies are
- issued in the joint names of the Pension Scheme and the Borrower.
44 - Preservation of Property, fixtures and equipment

441 . 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

(by . make any material alierations i any Property or sever of remove any of its fixiures;
Cor '
e} remove or make any material alierations {o any of the Equipment belonging te, of in’

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

B them with new or improved models or substibisles), or

{dy  whenever any Equipment is destroyed, damaged or deterigrates, immediately repaic,

 replace and make good he same.

48 Conduet of business on Properties

15.1. . The Borrower shall carry on its trade and business in accordance with the standards of good
- management from Hme to ime current in such frade or business on those parts {if any) of the :
Properiies as are or may be used for the purposes of rade or business.
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Planning information

17

171

“ 48

181

.19

401

The Borrower shall;

@

(GRS

give full particulars to the Pension Scheme of any notice, order, direction,

designation, resclution or proposal given or made by any planning authority orother . -
.. pubiic body or authority {(Planning Notice) that specifically applies io any Froperty, or
- to the locality in which i Is situated, within seven days afler becoming aware of the

retevant Planning Notice; and

{if the Pension Scheme so requires) immeﬂiately, and at the cost of the Borrower,.

take ali reasonable and necessary sleps lo comply with any Planning Notice, and -
“make, or join with the Pension Scheme in making, such objections or mpreseniaaidns o

- in respect of any such Planning Notice as the Pension Scheme may desire,

Compliance with covenants and payment of rent .

(@)

by

| The Borrower shall

observe and perform all covenants, stipulations and conditions to which each
Property, or the use of il, is or may be sublecled and {if the Pension Scheme so

requires) produce to the Pension Scheme evidence sufficient to safisfy the Pension

' Scheme that those covenants, stipulations and conditions have bean observed and

performed; and

- (without prejudice to the generé’éi‘ty of the ferego%ng) where 2 Property, or péri of il, is
 held under a lease, duly and punctuaily pay ail rents due from time o ime and
- perform and observe all the tenant's covenants and conditions,

. Maintenance of intarests in Properties

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

@)

(b}

1 eguitable eslate or interest in the whole or any part of any Property.

grant, or agree io grant, any licence or tenancy affecting the whole or any part of an?:

" Property, or exercize the stalulory powers of leasing {or agreeing to lesse) or of

accepting {or agreeing fo accept) surrenders under sections 59 or 100 of the Law of -

- Property Act 1825, or

-~ in any other way dispose of, or agree lo dispose of, surrender or creale any legal or -

. Registration restrictions

The Borrower shall procure that no person shall be registered under the Land Registration -

Acls 1925 to 2002 as proprietor of any Property without the pricr wrilten consant of the

Fension Schame. The Borrower shall he lizble for the Costs of the Pension Scheme in

+ % Mrgan Loy Admimistration Ltd 2610
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lodging caulions against the regisiration of the title to the whale or any parl of any Properly

- from time to time.
20 - Development restrictions

201 The Borrowsr shall not, without the prior written consent of the Pension Scheme, catry out or -
- permit or suffer to be carried out on any Properly any development as defined in the Town
and Country Planning Act 1890 or change or permit or suffer (o be changed the use of any

. Fropsrty.,

21 Environment
211 The Borrower shafl:
Aa) - @*Ggériy discharge all duties of care and responsibility placed u?ﬁn it by
Environmentsl Law; '

| {b)  ohserve and perform all thé?ﬁ@uizemanm of Environmental Law both in the conduct
of its general busingss and in the management, possession or occupalion of each

Froperty; and

{s}. apply for and obiain alt authorisations, hecessary to ensure that it does rot breach

- Environmental Law.
22 o ?&a restrictive obligations

22.’? _ : '?ﬁé.'ﬁm‘miﬁe? éha?ﬁ not, m}é‘ihdui the prior written consent éf the 9&&5%@'& 'Schemég eﬁiéf into
L. -any onerous or restrictive g}b%égﬁééena affecting the whole or any part of any Property or creale .
~or permit o arise any overriding interest, easement of right whatever in or over the whole or

- any part of any Property.
| 23 - Propristary rights
231 ?ha Barrower shall procure that no person shall become entilled to assert any proprigtary or
other like ﬁ‘ghi or inlerest over the whaole or any part of any Properly without the prior writlen
consent of the Pension Scheme, '
24 Enapﬁétém o

244 The Borrower shall permit the Pension Scheme and any Receiver and any person appointed

C by gither of them to enter on and inspect any FProperly on reasonable prior nolice.
25 Pfapasiy information

281 The Borrower shall inform the Pension Scheme promptly of any acquisition by the Borrower _
of, or condract made by the Borrawer (o anquire, any freehold, leasehold or other interest in
- any property, '
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Partd

26

T 281

'. (b) - all voling and other rights and ;imwers altaching to the Investments shall be exercised

27

274

284

Investment covenants

Alter the securily constituted by this debenture has become enforceable:

{a)  all dividends and other distributions paid in respect of the Invesiments and received ::'__ -

- by the Borrower shall be held on frust for the Pension Scheme and immediately paid
_into a designated account or, if received by the Pension Schema, shall be retained by
the Pension Scheme; and

- by, or at the direction of, the Pension Scheme and the Borrower shall, and shall
nrocure that its nominees shall, comply with any directions the Pansion Scheme may,
in its absohite discretion, give concerning the exercise of those rights and powers,

Calis on Investments

.. The Borrower shall duly and prompily pay aﬂ calls, instalments and other monies which may '

be payable from tima to lims in respect of the invesiments. The Borrower acknowladges that R

* the Pension Scheme shall not be under any hability in respect of any such calls, instalments
or other monies.

Mo alteration of investments

The Borrower shall not, without the pirior wrilten consent of the Pension Scheme, amend, or

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

constitutiona! documents of any issuer that is not 2 public company, or the righis or liabilities -

- attaching to any of the Investments.

29

291

Preservation of Investments

~ The Borrower shall ensure {insofar as it is able by't'he- exercise of all voting rights, powers of

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

shall;

 {a) - consoclidate or subdivide any of its Investments, or reduce or re-organise its share -

capital in any way,

N (b} issue any new shares or stockyor .-

5% Morgan binyd Adaiinisieation 120 2010

() - refuse to register any transfer of any of its Investments which may be lodged for

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



B0 Investments information

304 ~The Borrower shall, send 0 the Pension Scheme copies of all notices, circulars, reports,

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

following receipt .
' 'Paﬁ 5 - Equipment covenants
31 - .Mainmnama of Egquipment
31.1 The Borrower shall:

{a) . maintain ihé'EQuégmﬁm'in good and serviceable condition {e%ce;ét for expected fair

wear and tear); and
{b) - notto permit any Equipment i be: .

- {il  used or handied, other than by progerly x:;ua%é%"iad and trained persons; or '

{ii} _"-lio be overioaded or used for any purpose for which it is not designed or |
- reasonably suitable,
3z Payment of Equipment taxes -

32,1 . The Borrowsr shall promptly pay all taxes, fees, licence dutiés, regisiration charges, .
~insurance premiums and other ouigoings in respect of the Equipment and, on demand,
- produce evidence of payment to the Pension Scheme.

33 _.Eﬁuipmém information
: 33;‘? '.'.Thﬁ Eafféwer shall:

'{a} .. give the Pension Scheme such information concerning ihe location, {io'ﬁciiiéon, use

: - and operation of Equipment as the Pension Scheme may require; and

{by  permit any persons designated by the Pension Scheme o inspect and examine

Eouipment and the records relaling to Equipment gt gl ressonable times,
'.34 - E@uipﬁéaﬂ& insurance .
34;"%. * The Borrower shall:
- {2} atits own ﬁxpéhse,-.praéﬁ.m that the Equég;ﬁaﬂz %va&mﬁé and kept {:ﬁveréd by '
" insurance of a kind satisfactory to the Pension Scheme with insurers approved by '%he. -

Fension Scheme (such approval not to be urreasonably withheld) for full
comprenensive insurance cover, which shall include {but not be limited io} firg, theft’
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- Part®

. replacing such Equipment;

{b) - if the Pension Scheme so requires, procure that the interest of the Pension Scheme
s noted on ali such insurance policies or, at the option of the Pension Scheme, thal
such insurance policies are issued in the joinl names of the Pension Scheme and the -

- Borrower; and

(¢) - maintain insurance for third party liabilities in such amount, and on such terms, as is

35

354

- usual for users of equipment of the same lype as the Equipment.

Notice of charge

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

" of Equipment, in a conspicuocus place, a clearly lsgible identification plate containing the

36

381

ay

374

following wording:
{2} "NOTICE OF CHARGE

- This [DESCRIPTION OF {TEM] and ancillary equipment is subject fo a fixed charge
" dated [DATE Tin favour of [PENSION SCHEME]".

inteliectual Properiy covenants

‘Preservation of rights

The Borrower shali take all necessary action 1o saféguard and maintain ';}reiseni' and future
righls in, or re§at§ng. to, the inteliectuatl Property including {(without limitation), observing all '
covenants and stipulations relaling to such rights and paying all applicable renewal fees,
licence fess and other outgoings.

| Registration of Inteliectual Propesty -

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

- registration of any Intellectua! Properly and keep the Pension Scheme informed of sl matters .

38

38.1

relating to such registralion,

. Maintenance of Intellectual Property

. The Borrower shall not permil any Intefleciual Pm;ﬁeﬂy o be abahdahed,éana&ized orto _

lapse.

© Morgan Lisyd Adminisisation Ld 2008
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. 1 "i . ~ The Pension Scheme shall be entitled {but shall not be bound) to remedy 8 breachatany -+ _
time by the Borrower of any of iis obligations contained in this debenture and the Borrower
_irrgvocably authorises the Pension Scheme and its agents to do all such tings as are

necessary or desirable for that purpose,
' E " Exercise of rights

24 . The righis of the Pension Scherie undear paragraph 1 of this Schadule 4 are without prejudice
- to any olher rights of the Pension Scheme under this debenlure. The exercise of those rights
- -shall not make the Pension Scheme liable 1o account as 8 morigages in possession.

3 Power {0 dispose of chattels |

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

Fension Scheme or any Receiver;

{a) may dispose of any chaltels or produce found on any ?mgﬁeﬁy as agent for the

Borrower; and

SRR I without prejudice to any obligation to account for the proceeds of any sale of such
chatlels or produce, shall be indemnified by the Barrower against any lisbility arising

from such disposal.
' 4 _ Prior En@umhrenms

41 - Atany 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:

' {ay - redesm such or any other prior Encumbrance; ar’sd' '
{%’3)  seltle any account of the holder of any prior Encumbrance.

42 * The setilement of any such acoount shall be conclusive and binding on trie Borrower. Al _
- monies paid by the Pension Scheme (o an encumbrancer in settlemeant of such an account _
' shall, ag from Us payment by the Pension Bchame, be due from the Borrowsr Io the Pension
- Scheme on current account and shall bear inlerest at the default rate of interest spacified in
~the Loan Agresment and be secured as part of the Secured Lisbilities,

8 indulgence
‘5.4 The Pension Scheme may, at its discretion, grant time or other indulgence or make any other

arrangament, variation or releass with any person or persons net being a parly o this
- debenture (whether or not such person or persons is jointly llable with the Borrower) In -

#: Momgan Llovd Adminstration Lrd 2045

P
5y




respect of any of the Secured Ligblities, or of any other security 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 to enforcement
B4 Uniil the security constiluted by this debenture becomes enforceable: .

~.{a) -~ the Pension Scheme shall, on requast by the Borrower, release and pay o the _
- Borrower any cash dividends paid in respect of any of the fnvestments and received

by the Pension Scheme or its nominee; and

(b) ' - the Pension Scheme shall, in exercising all voling and étherz rights and powers of  the
~ Pension Scheme or its nominee attaching to the Investments, act in accordance with
the directions of Borrower from ime 1o time if acling In accordance with those |
. directions would not, in the Pension Scheme's opinion, prejudice the Pension
- Scheme'’s security under this debenture or the value of the Invesiments, or
 contraviéne any agreement between the Pension Scheme and the Borrower.

" Schedule 5. Enforcement

1 o ‘Enforcement events .
44 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 dischargsd by the Borrower (whether on demand, at scheduled maturity, or by
- acceleration or otherwise, as the case may beh or

(b} 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 '
capable of remedy) has not been remedied to the satisfaction of the Pension Scheme |

. within 14 days of nofice by the Pension Scheme to the Borrower (o remedy the

~ breach; or
'.{C)' ' the Borrower:
(i) . becomes unable to pay its debts as they fall due (andior the value of the
- Borrower's assets is less than the amount of iis labilities, taking into account

"~ the Borrower's contingent and prospective liabilities), or

- {il = commences negotiations with any one or more of ils creditors with a view to
: the general readjustment or rescheduling of its indebledness; or
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- filiy . makes a general assignment for the banefit of, or 2 composition with, itls

o greditors; or

) the Barrower passes any resolution or iakes any corporate action, or & petition is
- presented or proceedings are commenced, or any action is taken by any person for _
its winding-up, dissolution, administration or re-organisation or Tor the appointment of
a recaiver, administrative recelver, administrator, trustes or similar officer of It or of

any or all of iis revenues or assels; or

{e} . adisiress, execulion, altachment or other legal mc@ss is levied, or énforced onor
" sued against all or any part of the assets of the Borrower and remains undischarged

for seven days; or

LB any event ocours in refation 1o the Borrower that is aralogous to those set out in
paragraph 1.1{c}, paragraph 1.1{d} or paragraph 1.1} of this Schedule B, or

) '{g}' o 'any representation, warranty or statement made or deemed o be made by the _
Borrower under this debenture is or proves {o have been incorrect or misleading [in

- any materigl respect) when made or deemed o be mads;

14 | and in any such event (whethar or riol the event is conlinuing), without prﬁjﬂémé to any other - '
. rights of the Pensioh Schémae, he powers of sale under the Law of Property Act 1925 shafl
imiediately be exefcisable and the Pension Schame may, in its absolute discretion, enforce

' '_ - ail or any part of the securily created by this debenture as i sees fil,
2 Statutery mgg of sale

T N : The statmry mwerﬁ m‘? sale Cwﬁfﬁﬁeﬁ by the Law of Pwperﬁy ﬁci ?325 sha?i A% batwe&n the |
B Pensmrs Scheme and & pwehamf frcm the Pension Scheme, arise on and be exercisable at
any time after the exacution of this dabenmmg but the Pension Scheme shall not exercise
. such power of sale unti %he securi %:},f constititad by this dehenture has become ané’emeable

- unler paragraph 1 of this Scheduls 5.
3 Extension of statutory powars

3"‘; - The Siéiiﬁtary sicswém of ﬁaéé; !easirégaﬂﬁ sccepting surrenders conferrad LUpon maﬁga§ﬁéé o

. _ ':uﬁééz the Law of ?m'g}érty Act 1925 andfor by any othar slatuie shall be exercisable by the -
::._Péﬂéiﬁﬁ Scheme L.s'néﬁe?éhléss debenture and are extended so as to authorise the Pension
~ Schiere, whether in 18 own name or in that of the Borrowar, to grant a lease or agresment to
_ %aaée, accept surrenders of Ee&éa or gfamany option of the whole or any part of the freshoid
- and leasehold properly of the Borrower with whatever rights relating to other parts of i,

. containing whataver covenants on the part of the Borrower, generally on such terms and
“ponditions (including the paymeni of money to a lesses or tenant on a surrender) and whether

or not at 8 premiurm as the Pension Scheme thinks fit,
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71

shall be concerned:

{a) to enquire whether any of the Secured Liabilities have become due or payab!e,' or

rermnain unpald or undischarged, or whather the power the Panslon Schemeora

Racsiver is purporting to exercise has become exercisable; or

) tosee to the application of any money paid io the Pension Scheme or any Receiver, -
“No Iiébility as mortgagee in possession

 Neither the Pansion Scheme, nor any Receiver nor any Administrator shall be liable lo

accouni as morigagee in possession in respect of all or any of the Charged Property, nor -

shail any of them be liable for any loss on realisation of, or for any neglect or default of any

- nature in connection with, all or any of the Charged Property for which a morigagee in
. possession might be liable as such.

Appointment of Recelver

At any time afler the security constituted by't'hés debenture has become enforceable, oratthe - -

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

(a) appoint under seal or by writing under hand of a duly autherised officer of the Pension
. Scheme, any one or more person of persons o be a receiver, or a receiver and

3 manager, of all or any part of the Charged Proparty; and

' b} {subject to section 45 of the Insolvency Act 1988) from time to time, under seal or by

- witing 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
: mlace,

Where more than ore person is ap?mnted Receiver, they shall have power to acl separately '_

" {untess the appointment by the Pension Scheme specifies o the contrary).

The Pension Scheme may fix the remuneration of any Receiver appoinied by'it without the - -
restrictions contained in section 109 of the Law of Properly Act 1925 and the remuneralion of

. the Receiver shall be a debt secured hy this debeniure which shall be due and payable
- immediately upon #ts being paid by the Pension Scheme.

Power of sale additional

‘The poweis of sale and appointing a Receiver confarred by this debenture shall be in addition
3 o 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, and shall be exercisable withaut the restrictions
~containgd in Sections 103 and 108 of the Law of Property Act 1925 or otherwiss.

_ 7.2 The power to appoint a Receiver (whether confarred by this debenture or by statute) shall be,
~and remain, exercisable by the Pension Scheme despite any prior appoiniment in respect of

gl or any part of the Charged Property.
: "8 . Agent of the Borrower
81 Any Receiver appointed by the Pension Scheme under this debenture shall be the agentof
 the Borrower and the Borrower shall be solaly responsible for his acis and remunaration, as
well as for any defauits commilied by him, |
-8 . Powers of Recaiver
9.1 Any Receiver appointad by the Pension Scheme urider this debenture shall, in addition to the
powers conferred on him by the Law of Property Act 1925 and the Insolvency Act 1988, have
- the power 1o do all such acls and things as an absolute owner could do in the managemeant of

- such of the Charged Froperty over which the Receiver is appointed snd, in particular, the

powers set oul in Schedule 8.
= 10 Orderof application of proceeds

10T Al monies received by the Pension Scheme or a Recelver in the exsrcise of aniy enforcement

- powers conferred by this debenture shall be applied:

{a)  firstin paying all unpaid faes, costs and other liability incurred by of on behalf of the
" Pensian Scheme {and any Recsiver, attorney or agent appointad by i)

by ~ second in paying the remuneration of any Receiver {azé agreed belween the Receiver -
 and the Pension Schems);

{c)  third in or lowards discharge of the Secured Liabilities in such order and manner a9
“the Pension Scheme delermines: and
(d) . finally in paying any surplus to the Borrowsr o any other parson entitled o it |
41 - Appropriation -
" 41.4 . Neither the Pension Scheme nor any Receiver shall be bound {whether by virtue of section-
3 108(8) of the Law of Property Act 1825, which is variad accordingly, or otherwise) to pay or -

appropriate any receipt or pavment frst lowards interest rather than orincipal of otherwise in
- any particular order between any of the Secured Liabilities.
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- discretion of the Pension Scheme or Receiver, be credited to any suspanse or securities
© realised accourt and shall bear interest at such rate, if any, as may be agreed inwriting
" between the Pension Scheme and the Borrower, and may be held in such account for so iohg' '
as the Pension Scheme or Receiver thinks fit.

13 Powerof attornay

134 By way of security, the Borrower irrevocably apminis the Pension Scheme and every
.. Receiver separately to be the attorney of the Borrower and, in its name, on its behalf and as
its act and deed, to execute any documents and do any acis and things which:

“{a)  the Borrower Is required to execule and do under this debenture, Emiudihgﬁexecu{e-
- any docurnent required by the Pension Scheme under paragraph 6 of Part 1 of
Schedute 3; andfor

: (b} - any altorney may deem proper or desirable in exerti%s'mg any of the géowér's_; _
. authiorities and discretions conferred by this debenture or by law on the Pension -
Schame or any Receiver.

14 Ratification of acts of atterey

' _ 14.1 - The Borrower ratifies and confirms, and agrees io ratify and confirm, an’yth'iﬂg which any of i
attorneys may do in the proper and lawful exercise or purported exercise of all or any of the
powers, authorities and discretions referred 1o in paragraph 13 of this Schedule 5.

15 . Appointment of an Administrator

451 The Pension Scheme may, without nofice to the B'crm'wer, appoiht any one or more Persons -
to be an administrator of the Borrower pursuant to Paragraph 14 Schedule B of the
Insolvency Act 1986 if this debenture becomes enforceable.

o 16.2 . Any appointment under this paragraph 15 shalt:
A& he in writing signed by a duly authorised signatory of the Pension Scheme; and _

(b} take effect, In accordance with paragraph 19 of Schedule B1 of the Insclvency Act
1986, when the requirements of paragraph 18 of that Schedule B1 are satisfied.

- 153 - The Pension Scheme may {subject to any necessary approval from the court) end the _
| appointment of an Administrator by nofice in writing in accordance with this paragraph 15 ahd
appoint a replacement for any Administrator whose appointment ends for any reason under
that paragraph. '
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- Schedule 8 Further powers of a Recelver

i Powerto é’apé%r and develop Properties
44 . A Receiver may undertake or complete any works of regalr, bullding or development on the
' Properties.
2 Powaer to surrender leases

23 A Receiver may grant, or accept surrenders of, any leases of tenancies affacting the R
Properties on such terms and subject to such conditions as he thinks fit '

& Power to employ personnel and advisors

2.1 A Receiver may provide services and employ, or engage, such managers, contractors and
giher personngl and professional advisors on such terms as he deems sxpedient,

4 Power to make VAT slections

- 41 A Receiver may make such elections for value added tax ?urpcssas as he thinks fit.
8 Powerto charge for remunsration
~ 6.1 A'Receiver may charge and receive such sum by way of remimeration (in addition to all costs,

. chargses and expenses incurred by him} as the Pension Scheme may prescribe or agres with

" him.
N § - Power to realise Ghargéd Property

g1 A Receiver may collect and get in the {Zhargé& ?mpeﬂy or any part of it in réspesi of which'
© " he is appoinied and make such demands and {gke such proceedings as may seem expedient
for that purpose, and to teke possession of the Charged Proparty with like rights,

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

71 A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
' carrving on, maneging, developing, reconstructing, amalgemating or diversifying the business
©of the Borrower,

"8 Powerto dispose of Charged Property

B4 AReceiver may grant ﬁp%éans and licences c:'v&r. all or any part of the Charged Pmpie;’iyx sell
| or concur in sediing, assign or concur in assigning, lease or concur In leasing and acceptor
_concur in accepling surrenders of leases of, 2l or any of the pronerly of the Borrower in '
-respect of which he is appainted in such manner and generally on such tarms and condiions
. as e thinks fit {fixiures and plant and machinery may be severed and sold separately from
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" way as if he had been duly appuinted under that act, and exercise all powers provided for an
' administrative receiver in Schedule 1 of the Insolvency Act 1986,

“ b Morgan Lioyd Adwioitrtion L 308

~ the premises in which they are contained withow the consent of the Borrower), and to carry B

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

consideration as the Receiver thinks fit and he may promeote, or concur in promoling, a

~company to purchase the properly to be sold,

" Power to sall Book Debts

' A Receiver may sell and assign all ar any of the Book Debts in respect of which heis _
~ appointed in such manner, and generally on such terms and conditions, as he thinks fit.

" Power to make settlements

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

and any other person which he may think expedient.

Power to improve the Equipment

A Receiver may make substitutions of, or i'mpmveant'a{o, the E%q:ﬂprriem as ha'may think

expedient.
Power to make calls on Borrower members

A Receiver may make calls condilibnally or unconditionally on the members of the Borrower
in respect of the uncalled capital with such and the same powers for that purpose, and for the
purpose of enforcing payments of any calls so made, as are conferred by the Articles of '
Association of the Borrower on its directors in respest of calls authorised to be made by th'emx'

‘Power to appoint

A Receiver may appoint managers, officers, servants, workmen and agents for the nUIpOSes

of this Schedule § at such salaries, for such periods and on such terms as ha may delermine. '

Power to insure

A Receiver may, If he thinks fit, but without prejudice to the indemnity in clause 9, effect w'ith _ -

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

 insyrance.
Powers under Law of Property Act 1825

A Receiver may exercise all powers provided for in the Law of Property Act 1925 in the same . .

3
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- the Encumbrance relates. Any accounis so seltled and passed shall be conclusive and

hinding on the Borrower, and the monies so paid shall be deemed o be an expense pzopéﬁy L

"incurred by Bim.
Incidental powers -

A Receiver may do all stich other acts and things as he may consider incidental or conducive

" to any of the matters or powers in this Schedule 6, or which he lawfully may or can do as

agent for the Borrower.

 Seope of powers

Any exercise of any of the @@wersgi?en by this Scheﬁ@s?& & may be on behalf of the Borrower,

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

 Scheduls 8) or himself.

- Schedule 7 . Notice details

- The Borrower:. e Heart Kifchens Ltd

. Heari Kitchens, Hemploe Roat, @eife?d; R
Morthamplon, NMNE GHF

" Far the attention of. Anthony Greenwood

The Pension Scheme: " Morgan Lioyd Trustees Limited as trustees

for the Heart Kilchens Pension Scheme

© The Pavilions,
Eden Park,
8571 Macrde Réad,
" Ham Green,
 Bristal, BS20 000 .

" For the aitention of SSAS DEPARTMENT

Fax number: 01275 813703
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“acting by a director Signature

Wiiness By - - R 1 Signalure XR\&QJ

Dicsetne |

Nams
oy Stover
Address

—afron Condurbng dd | 691
roocrne, &ood | Enen (o '
froirn (RILO oD

' SEgnéd 'as';a deed by Trusiees of the Heart Kitchens Pensicn Scheme

- Agling through iis Member Trustees and Independent Trustees _ '

Signature

‘Member Trustess .

Name Ve Sunh
chanmn e vy s
Address

B0-1  pefpma 0000 Cden fogy
Erours  QRI0 04N '

L . _ : _ | Signature ‘}\Q\m &m—/

- Morgan Lloyd Trustees Limited - 5 .| Signature

acting by a direcltor and ils secretafy !(L
s Troost? Sltasgh
- of two directors Signature

. {Sec'retar.y]ﬁ[@jmei‘fcﬂ
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