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Registration of a Charge

Company Name: ASHLAR PROJECTS LIMITED
Company Number: 08405129

Received for filing in Electronic Format on the: 25/11/2021 XAHZUC8H

Details of Charge

Date of creation:  19/11/2021
Charge code: 0840 5129 0002

Persons entitted: MORGAN LLOYD TRUSTEES LTD AS TRUSTEE OF ASHLAR PENSION
SCHEME
TIMOTHY PULLEN AS TRUSTEES OF ASHLAR PENSION SCHEME
MICHELLE PULLEN AS TRUSTEES OF ASHLAR PENSION SCHEME

Brief description: 1. CHARGES TO THE PENSION SCHEME, BY WAY OF FIRST LEGAL
MORTGAGE, ALL REAL PROPERTIES WHETHER REGISTERED OR
UNREGISTERED; 2. CHARGES TO THE PENSION SCHEME, BY WAY
OF FIRST FIXED CHARGE: A. ALL PROPERTIES ACQUIRED BY THE
BORROWER IN THE FUTURE; B. ALL PRESENT AND FUTURE INTERESTS
OF THE BORROWER NOT EFFECTIVELY MORTGAGED OR CHANGED
UNDER THE PRECEDING PROVISIONS OF THIS CLAUSE, OR OVER,
FREEHOLD OR LEASEHOLD PROPERTY; C. ALL PRESENT AND FUTURE
RIGHTS, LICENCES, GUARANTEES, RENTS, DEPOSITS, CONTRACTS,
COVENANTS AND WARRANTIES RELATING TO THE PROPERTIES;

D. ALL LICENCES, CONSENTS AND AUTHORISATIONS (STATUTORY

OR OTHERWISE) HELD OR REQUIRED IN CONNECTION WITH THE
BORROWER’S BUSINESS OR THE USE OF ANY CHARGED PROPERTY,
AND ALL RIGHTS IN CONNECTION WITH THEM; E. ALL PRESENT

AND FUTURE GOODWILL AND UNCALLED CAPITAL FOR THE TIME
BEING OF THE BORROWER; F. ALL OF THE EQUIPMENT G. ALL OF THE
INTELLECTUAL PROPERTY AND ALL FEES AND ROYALTIES DELIVERED
FROM, OR INCIDENTAL TO, THE INTELLECTUAL PROPERTY; H. ALL THE
BOOK DEBTS I. ALT THE INVESTMENTS; AND J. ALL MONIES FROM
TIME TO TIME STANDING TO THE CREDIT OF ITS ACCOUNTS WITH ANY
BANK, FINANCIAL INSTITUTION OR OTHER PERSON. 3. ASSIGNS TO
THE PENSION SCHEME, BY WAY OF FIRST FIXED CHARGE, ALL ITS
RIGHTS IN ANY POLICIES OF INSURANCE OR ASSURANCE PRESENT
OR FUTURE (INCLUDING, WITHOUT LIMITATION, ANY INSURANCES
RELATING TO THE PROPERTIES OR THE EQUIPMENT).
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Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CARLY SHUTE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8405129

Charge code: 0840 5129 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th November 2021 and created by ASHLAR PROJECTS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 25th November 2021 .

Given at Companies House, Cardiff on 26th November 2021

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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(1) ASHLAR PROJECTS LIMITED with company number 08405120 whose registered office is
~ at Unit 40 Noitingham South & Wiiford industrial Estate, Ruddington Lane, Nottingham,
United Kingdom, NG11 7EP (Borrower),

(2) ~ TIMOTHY PULLEN of 105 Cotes Road, Barrow upon Scar, Loughborough, Lelcestershire,
- LE12 8JP, MICHELLE PULLEN of 105 Coles Road, Barrow upon Soar, Loughborough, '
Leicestershire, LE12 8JP and MORGAN LLOYD TRUSTEES LIMITED incorporated and
~ registered in England with company number 04867456 whose registered office is at The -
- Pavllions, Eden Park, 83-71 Macrae Road, Ham Green, Bristol, B$20 0DD as trusiees for the
. ASHLAR PENSION SCHEME (the Pension Schems).

- Background

(A} The Penslon Scheme has agreed pursuant to the Loan Agresment to provide the Borrower
~ with loan facilities on a secured basls. '

(B) ~ This debenture provides sacurity which the Borrower has agreed to give the Pension Scheme
for the lcan faciiities under the Loan Agresment, but not limited to and includes ail future
_ fabilities,

..Agjreiﬁdtems o
= Definitions #nd Interpretatlén ) .
11 Definitions |
. The definitions and rﬁlés of .Ihterpr'éta'm Iﬁ this ci&usef apbly in ihis debenfﬁré.

_ ‘Adminlstrator: an administrator appointed to manage the affalrs, business and propény of
' the Borrower pursuant to paragraph 15 of Scheduls 5.

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

Business Day: a day (other than a Saturday or Sunday) on which banks are opan for gé'n'eral _'
" business In London.

Charged Property: all the assets, property and undertaking for the time being subjectto the . - -
) security interests created by this debenture (and referances to the Charged Property shall
inciude refarences io any part of it),



- Costs: all costs, charges, expenses and liabilities of any kind including, without limitation,
" costs and damages in connection with litigation, professional fees, disbursements and any
value added tax charged on Cosis.

Encumbrance: any marigage, charge {(whether fixed or floating, legal or equitable), pledge,
_ lien, assignment by way of security or other security interest securing any obligation of any
person, or any other agreement or arrangement having a similar effect.

.- Environment: all of the air, water and fand, including (without limitation) the air within _ _
. buildings and other natural or man-made structures above or below ground, ground and N
surface water and surface and sub-surface soil, '

- Environmental Law: all applicable statutes, treaties, regulations, directives or similar -
measures relating fo the pollution or protection of the Environment that affects the Charged
 Property.

" Equipment: all present and future equipment, plant, machinery, toals, vehicles, furniture,  ' '
" fittings, installations and apparatus and other tangible movasble properly for the time be!ng -
- owned by the Borrower, including any part of it and all spare parts, raplacements,
- modifications and additions.

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

Intellectual Property: the Borrower's present and future patents, ﬂghté to InVehtio‘ns,
. copyright and related rights, moral rights, trade marks and service marks, trade names and - o

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

. compelition, rights in designs, topographical and similar rights, rights in computer soflware, - .

- database rights, rights in confidential information (including know-how and trade secrets) and

- any other IP rights, In each case whether registered or unregistered and including all

- applications {or rights to apply) for, and renewals or extensions of, such rights and all similar

or equivalent rights or forms of protection which subsist or will subsist now or in the future in
any part of the world. "IP rights” includas any interast in any of the rights referred to above. '

_ _Investments: all present and future stocks, shares, loan capital, securitles, bonds and
.. investments {(whether or not marketabis) for the time being owned (at law or In equity) by the
. Borrower, including all rights accruing or incidental to those investments from time to time.

. Loan Agreement: the loan agreement dated {4 j ts f 20721 batween the Borrower
- and the Pension Scheme for the provision of the loan facilities secured by this debeniure.

' Properties: all frechold and leasshold properties {whether registered or unregistered) and all
commonhold properties, now or In the future (and from time {a ime} owned by the Borrower,
or in which the Bomower holds an Interast (including (but not limited to) the propertias which
are briefly described In Schedule 1) and Property means any of tham.
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- Recalver: a recelver and/or manager of any or all of the Charged Property appointed under
o - paragraph 6 of Schedule 5.

' Secured Liabilities: all present and future monies, obligations and liabilities owed by the -
Borrower to the Pension Scheme, whether actual or contingent and whether owed jointly or -
' severally, as principal or surety and/or in any other capacity, together with all interast
~ {including, without limitation, default interest) accruing in respect of such monies or iiabilities. _

| Security Period: the period starting on the date of this debenturs and ending on the date on
- which all the Secured Liabllities have been unconditionally and revocably paid and
_ discharged in full and no further Secured Liabllities are capable of being outstanding.

- 1.2 intsrpretation
Unless the context otharwise requlres, in this debenture:
1.4 areference to a stalute or statutory provision includes a reference to ahy subordinate
_ legislation made undsr that statuts or statutory provision, to any modification, re-
enactment or extension of that statute or statutory provision and to any former statute

~ or statutory provision which it consolidated or re-enacted before tha date of this
debsniure;

~1.1.2 areference to one gender includes a reference to the other gender;
113 _ ' words in the singular include the plural and in the plural include the singular;

114 areference to a clause or Schedule is 1o a clause of, or Schedule to, this debenture -
and rafarences to paragraphs are to paragraphs of the relevant Scheduls; '

115  areference o thie debenture (or any specified provision of it) or any other document B
'  shall be construed as a reference to this debenture, that provision or that document
-.. a8 in force for the time being and as amended or novated from #ime to time;

1.16  arsference to a person shall include a reference to an individual, firm, corporation,
unincorporated body of persons, or any state or any agency of 2 person;

17 - a reference to an amendmant includes a supplement, variation, novation orre-
enactment (and amended shall ba consirued accordingly),

" 1.1.8  arefersnce to asssts Includes present and future properties, undertakingé. revenues, |
" rights and benefits of every descriplion; a

1.1.9  areference to an authorisetion Includes an authorisation, consent, licence, approval,
. resolution, sxemption, fling, registration and notarisation;

o 1.1'.10' a reference to a regulation includes any reguiation, nule, official directive, request or

o guldsline {whsther or not having the force of law) of any governmental, inter-
- Mongpn Lioyd Admimstration Lad 2000
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~ regulatory or other authority or organisation; and

- 1.1.11 clause, schadule and paragraph headings shall not affect thé interpratation of this .
_debenture,

12 - Clawback
" Ifthe Pension Scheme considers that an amount paid by the Borrower in respect of the
Secured Liabilitias is capable of being avoided or otharwise set aside on the liguidation or o
- administration of the Borrower or otherwise, then that amount shall not be considerad to have '
- been irrevocably paid for the purposes of this debenture.

1.3 Nature of security over real property

" Areference In this debenture to a charge or mortgage of any freehold, leasehold or
- commonhold property includes:

134 all bulldings and fixtures (including trade and teriant'é'ﬁxtures) which are situated on
' that property at any time;

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

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

14 . Law of Property (Miscellaneous Provislons) Act 1089

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the L
- terms of the Loan Agreement and of any side letiers between any parties in relation to the
.- Loan Agreement are incorporated inte this debenture.

45 Tnird party rights

 Athird party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce, of
" to enjoy the banefit of, any term of this debenturs. B

16 Perpetuity period
The perpetulty period applicable to all trusts declared b'y' this debenture shall be 80 ysars.
1.7 insoivency Act 1988

Paragraph 14 of Schedule B1 of the [nsolvency Act 1986 applies to the ficating charge o
creaisd by this debenture.
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18 Schedules

of this debenture. Any reference to this debenture includes the schedules.
2 Covenantto pay

24 The Borrower shall, on demand, pay to the Pension Scheme and dischargs the Secured |
Uabilities whan they hecome due. '

B 3' ' Grant of security
R Y] Charging clause

.As a continuing security for the payﬁ'l'enl and disdhargé .of the Secured Liabiiitfes. the
Borrower with full title guarantee:

' “3.1.1 charges to the Pension Scheme, by way of first legal mortgage, all the Pfoperﬂés as
listad in Schedule 1;

o 31.2 _charges to the Pension Scheme, by way of first fixed charge:
{a) all Properties acquired by the Bormower in the future; o '

‘(b) - all present and future interests of the Borrower not eﬁecﬁvely mertgaged or | _
- charged under the preceding provisions of this clause 3 in, or over, freshold
- or leasehold property;

ey all present and future rights, licences, guarantees, rents, depasits, contracts,
- covenants and warranties relating to the Properties, '

() alllicances, consents and authorisations (statutory or otherwise) held or
. . required in connection with the Borower’s business or the use of any
. CGhargsd Properly, and all rights in connection with them;

. (e)' . all present and future goodwill and uncalled capltal for the time being of the
Borrower,; '

() - allthe Equipment;

(@) allthe Intellsctual Property and all fees and royaliies derived from, or
' incidental to, the intellectual Property;

() all the Book Debts;

NON _ all the Investments; and -
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() all monies from time to time standing to the credit of its accounts with any
* bank, financlal institution or other person. ' '

313 aéé!g'ns to the Pension Scheme, by way of first fixed charge, all its rights inany ~
_ policies of insurances or assurance present or future (including, without limitation, any - '
" Insurances rafating to the Properties or the Equipment); and

3.1.4 - charges o the Pension Scheme, by way of first floating charge, all the undertaking, - " :
 property, assels and rights of the Borrower at any time net effectively morigaged,
- charged or assigned pursuant to clause 3.1.1 to clause 3.1.3 Inclusive.

- 3.2 - Automatic conversion of fioating charge

" The floating charge created by clause 3.1.4 shall automatically and immedistely (without
~ notice) be converted into a fixed charge over the reievant Charged Property if:

: 3.2.1 the Borrower:

()] creates, or attempts to create, on all or ény pad of the Chargéd Properfy an
- Encumbrance without the prior written consent of the Pension Scheme or any
.- trust in favour of another person; or

-(b)  disposes, or atiempts to dispose of, alt or any part of the Charged Property - '
~ (other than property that Is only subject to the foating charge while it remains
- unerystaliised which property may be disposed of in the ordinary course of
| business); or

322 areceiver is appointed over all or any of the Charged Property that is subject to the
floating chargs; or

- 323 any person levies (or attempts to levy) any distress, attachment, execution or other
- process against all or any part of the Charged Propenty; or

3.24 .. the Pension Scheme recelves notice of the appointment of, or a. proposal or an o
intention to appoint, an administrator of the Barrower. '

3.3 ' _ Conversion of floating charge by notice

- The Pension Schems may, in its sols discretion, at any time and by written notice tothe
Borrower, convert the floating charge created under this debanture into a fixed charge as
regards any part of the Charged Properly specified by the Pension Scheme in that notice.

3.4 Assets acquired after any ficating charge crystalilsation

" Any asset acquired by the Borrower after any crystallisation of the floaling charge crested -
. under this debenture which, but for such crystallisation, would be subject to a floating charge - '
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_ . shall {unless the Pension Scheme confirms in writing to the contrary) be charged to the
" Pension Scheme by way of first fixed charge. '

4 LisbiltyoftheBorrower
" 41 Ulabllity not discharged

' The Barrower's liability under this debenture in respect of any of the Secured Liablities shall
- - not be discharged, prejudiced or affected by:

414 eny security, guarantes, indemnity, remedy or other right held by, or available io. the
Pension Scheme that Is or becomes wholly or partially lllegal, void or unenforceable
~ on any ground; or

44.2 - the Penslon Scheme renewing, determining, varying or increasing any facility or
- other transaction in any manner ar concurting in, acospling or varying any '
- compromise, amangement or settiement, or omitting to claim or enforce payment from -
_ any other person; or o

413 any oiher act or omission, which but for this clause 4.1 might have dischasged, or |
_ otharwise prejudiced or affected, the lability of the Bomowar,

42 . immediate racourse
The Borrower walves any rlghi it may have to require the Pansicn Scheme to enforée'any' '
~ security or other right, or claim any payment from, or otherwise procead against, any other -
- person before enforcing this debsniure against the Borrower,

& Representations and warranties

61  The Borrower represents and warrants to the Pension Scheme in the terms set out in
Schedule 2. The repressntations and warranties set out in Schedule 2 are mads on the date
" of this debenture.

6 - Covenants

61 The Borrower covenars with the Pension Scheme n the tarms sel out in Schedule 3. |
7 “Powers of the Pension Scheme

7.1 The Pension Scheme ghall have the mwém'sét nut iﬁ .Sc.he.d.ulél 4.

8 Enforcement

" 84  Enforcement events The security constituted by this debenture shall be Immediately
 enforceabls In any of the clrcumstances set out in paragraph 1 of Schedule 5, The partiesto -
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be binding between them.
8.2 . Recelver's powers

A Recelver shall have, in addition to the powers conferred on recaivers by statute, the further
_ pawers sst out in Schedule 6.

"9 Costs and indemnity
.94 Costs
‘The Borrowar shall pay fo, or relmburss, the Pension Scheme and any Recelver on demand,
on a full indemnity basis, all Costs Incurred by the Pansion Scheme andfor any Receiver in
 relation to:

9.1.1 this debenture or the Charged Proparty;

9.1.2 . protecting, perfecting, presarving or enfdrbing '(dr'atte'rr.\p't'lng to do sb) any of lhé .
Pension Schema's or Receiver's rights under this debenturs;

_ 913 suing for, or recovaring, any of the Secured Liabilities,

(including, without limitation, the Costs of any proceedings in relation to' this debéntur'e or the
_ Securad Liabilities), together with Interest on any amount due under clause 8.1.2 and clause
' ~ 9.1.3 at the defauit rate of interest specified in the Loan Agreement.

9.2 .- indemnity

 The Penslon Scheme and ahy Recelvar, and their re'épectiva erriployéés and agents, shall be - N
- indernnified on a full indemnity basis out of the Charged Property in respaect of all actions, '
liabllities and Costs incurred or suffared in or as a result of:

921 the exercise, ar purported exercise, of any of the powers, authorities or discretions L
vested in them under this debenture;

9.2.2 - any matter or thing done, or omitted to be done, In relation to the Charged Property
under those powers; or

' 9.2.3 ' any default or delay by the Borrower in pérforrnihg any of its obligations under this S
~ debenture, -

10 Release

40,1 - - Subject to clause 12.3, on the expiry of the Security Period (but niot otherwise), the Pension
g .. Scheme shall, at the request and cost of the Borrower, take whatever action is necessary to
release the Cherged Property from the securify constituled by this dabenture.

€ Morgan Lloyd Admimamation Lid 2010
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111 Assignment by Penslon Schiome

. .. 11 Asglgnment and tmnsfer ................................

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

112 Assignment by Borrowar

~The Borrower may not assign any of its rights, or transfer any of its obligations, under this  ~ |
.- debenture or enter info eny transaction which would result in any of those rights or obligations
passing lo another person. '

12 - Further provisions
12,1 Independent security

- 12,11 This debenture shall be In 'éddttion to, and'independent of, avéry other security or
: guarantes which the Pension Scheme may hold for any of the Secured Liabililes at = -
' any me. No pricr security held by the Pension Schema over the whole or any part of B
e Chargad Property shall merge In the security created by this debenturs.

122 ] cdnﬂnulng security

11221 This debenture shall remain in full force and effect as a continuing security for the -~
Secured Liabilities, desplte any settlement of account, or intermediate payment, or -
~ other matier or thing, unless and until the Panaion Scheme discharges this dabsniure
- in writing.

123 . Discharge conditional

-12.3.1 Any release, dlschérgs or setifement between the Bofrowar and the Pension Schere _
shail be deemed conditional on no payment or security received by the Penslon _
~ Scheme in respect of the Secured Liabllities being avoided, reduced or ordered to be
refunded pursuant to any law relating ic insolvency, bankruptey, winding-up, _
administration, recsivership or otherwize. Despite any such releass, dischargeor
sattiement: N

o | {a) the Pension Scheme or its nominee may retaln this debenture and the
' securily created by or pursuant to it, including all certificates and documents _
relating to the whole or any parl of the Charged Property, for suchperiodas = |
the Pansion Scheme deems nscessary {o provide the Pension Schems with -
.- gacurity against any such avoidance, reduction or order for refund; and
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payment from the Borrower subsequently as if such release, discharge or
. setiement had not eccurred. '

124 Certificatés -
' 12.4.1 A certificate or detem'\ln.ation'by the Pension Scherhéas to ény amduht for the time _ .
being due to it from the Borrower shall (in the absence of any manifest error) be
conclusive evidence of the amount due.

125 Rights cumulative
12.5.1 The rights and powers of the Penslon Scheme odnfenéd by this debenture are

cumulative, may be exercised as often as the Pansion Scheme considers
appropriate, and are in addition to its rights and powers under the general law,

128 Walvers
- 12.6.1 Any walver or variation of any right by the Pension Scheme (whethéf 'arisin'gi' under
this debenture or under the general law) shail 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 Schemae from subsequently relying on the
- relevant provision.

12.7  Further exercise of rights -

1271 No act or course of conduct or'negoﬂaﬁon by or on behalf of the Pension Scheme -
' ~shall, in any way, preclude the Pension Scheme from exercising any right or power )
" under this debenture or congtifute a suspension or variation of any such right or
- power.

128 Delay
1281 No delay or fallure to exercise a'l"ly.right. or power under this debenture shall operate _ |
. as a walver,

. 12,9  Single or partiaf exercige

" 12.9.1 Nosingle or partial exercise of any right under this debentuire shall preveﬁt anyother
or further exercise of that or any other right. '

1210 Consolidation

" 12.10.1 The restriction on the right of consoliciatlion contained in saction 93 of the Law of
Proparty Act 1925 shali not apply to this debenture.

£ Mongan Lloyd Administration Lid 2010
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this debenture under the laws of any jurizdiction shall not affect the validity,
anforceablilty or legslity of the other provisions.

1212 Counterparts

.12.12.1 This débenture may be executed and delivered in any number of i:ounterbfans. each
of which is an original and which together have the same effect as if each party had
signed the same document,

13 N'oﬂces
434 Service

1311 Any notice or demand to be given by the Pansion Schems under this debanture, shal
ba In writing and may be signed by any authorised signatory on behalf of the Pension
- Schame, and may be made or given to the Mortgagor at the address or fax number,
and for the atisntion, of the relevant parly as set out In Schedule 7, or such other
address or fax number as may be notified In writing from time to time by the relevant
~ party to the other party:-

: 1312 : by delivering it to any such place;or -
1313 by sending it by first class post to any such plaoe. or :
' _. 13.1.4 by sending It by fax to any fax number of the Mongag'o.l.-.'.
. 13.2: Deemed Recelpt and Proof of Service

- 1321 Any notice or demand sent by post in accordance with the preceding clause 13.1
shall be deemad to have been served on the Mortgagor &t noon on the business day
next following the date of posting. In proving such service by post it shafl be sufficlent - -
_ to show that the notice or damand was properiy addressed fo the address of the
relevant party as ast out in Schedule 7 (or as otherwiss notified by that party under
~ clause 13.1) and deliverad either to that address and posted and such proofof
service shall be effective notwithstanding that the letter was In fact not defivered or
 was retumed undelivered. '

14 ‘Governing law and jurisdiction

. 141 Governing law
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- -14.1.1  This debenture and any dispute or claim arising out of or in connection with itor its
sublect matter or formation (inciuding non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales.

14.2 - Jurisdiction
14.2.1 The parties to this dabenture irrevacably agree that, subject as provided below, the
. courts of Engiand and Wales shall have exclusive jurisdiction to seflls any dispute or )

claim that arses out of or in connection with this debenture or its subjact matter or
formation {including non-contractual disputes or claims). Mothing in this clause shait

' limit the right of the Pension Scheme to take proceedings agsinst the Borrower in any
other court of competent jurisdiction, nor shall the taking of procesdings in any one or

| . more jurisdictions preciude the taking of proceedings in any other jurisdictions,

.- whethsr concumenily or not, 10 the extent permitted by the law of such other
jurisdiction.

143 Other service

" 14.31 The Bomower irevacably consents to any pracess in any proceedings being served
_on it in accordance with the provisions of this debentura relating to service of notices. -
Nothing contained in this debentura shall affact tha right to serve process in any cthar
meanner permitied by law.

This deed has been enterad into on the date stated at the beginning of it.

" Schedule 1 Property

" Part1 Reglstered Property
ALL REAL PROPERTY
‘Part2 Unregistered Property

- Schedule 2 Representations and w'arranﬂob-'

1. Ownership of Charged Property
1 The Borrower Is the legal and heneficial owner of the Charged Prop‘erty. o
2. No Encumbrances

21 The Charged Property is fres from any Ericumbtanoe other than the Encumbrances created
" by this debenturs,

£ Mosgeh Liovd Ademickmarion Lad 2000
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41
- 81
81

KB

- 8.1

94

104

Adverseclalms _ D e

‘The Borrower has not received or acknowledged notice of any adverse claim by any pérson in
 respect of the Charged Property or any interast In R

Adverse covenants

There are no covenants, agreements, reservations, coriditions, interests, rights or other -
matiers whatever, which materially adversely affect the Charged Property.

i Mo breach of laws

. There is no breach of any law or regultion which materially advarsely affects the Charged -

Property.

 No Interference In enjoyment

" No facility necessary for the enjoyment and use of the Charged Property is subject to terms
. entitling any person {0 terminate or curtail s use. '

. Mo overriding interests

MNaothing hae arisen, has been created or is subsisting which would be an overriding interest in -
any Property.

Avoldance of security

- No Encumbrance expressed to be creéted' under.th.ls' debenture Is I!able tobe avoid.ed,- or
 otherwise set aside, on the liquidation or administration of the Borvower or otherwise. h

" No prohibitions or breaches

- There is no prohibition on assignmm in any Insurance Policles, or the relevant daius'e"s of o
- any of them, and the entry into this debenture by the Borrower does not and will not constitute o

a breach of any insurance Policies or any other agreement or instrumant binding on the
Bofrower or its assets,

Environmental compliance -

" The Borrower has, at all times, complied in all 'niaiariél respects wlth all'app!lc'a'ble :
. Environmental Law. '

- Schedule 2 Qovsnants

" Mborpan Lioyd Adwemaiion LIA 2010
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14 | _ The Borrower shall not at any time, except with the prior written consent of the Pension
" Scheame: '

(a)  create, purport to create or permit to subsist any Encumbrance on, of in relation to, .
" the Charged Property other than this debenture; or

b gell, assign, transfer, part with possession of or ctherwige dispose 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 Praperty which ig only
- subject to an uncrystallised ficating charge; or

{c) create or grant (or purport to creats or grant) any Interest in the Charged Properyin
~ favour of a third party. '

2 - Praservation of Charged Proparty

21 The Borrower shall not do, or permit to be done, any act or thing which would or might-
' ~ depreciate, Jeopardise or otherwise prejudice the security held by the Pension Scheme or
 materiaily diminish the value of any of the Charged Property or the effectiveness of the
security created by this debenture.

-3 Enforcoment of rights
.31 - The Borrower shall use Its bast andeavours to: o

(@)  procure the prompt observance and performance of the covenants and other
. obligations imposed on the Borrower's counterparties; and

-~ (b) _enforce any rights and institute, continue or defend any proceedings 'r'elétin to any of
* the Charged Property which the Pension Scheme may require from time to time.

-4 Notlce of breaches

41 | " The Borrower shall promptly on bacoming aware of ary of the same give the Pension _' '
* Scheme notice in writing of any breach of:

o {a) any rapresentation or warranty set out in Schedule 2 and

(b)  any cavenant set out In this Schedule 3.

4 Mosgin Liowd Adminisration L 3000
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.._5.1'

et
- relovant insurers of the assignment of the Borrower's rights and interest in and under specify
. insurance policies pursuant to clause 3.1.3 and procure that each addressee of such notice _ -

82
- acknowledgement to be used under this paragraph 6.

74
' _ : morigeges, charges or transfers (contalning a power of sals and such other provisions es the

8.1

. me documanm ................................

The Borrower shall, on the execution of this debenture (or, if later, the date of acquisition of _
 the relgvant Charged Property), deposit with the Pension Scheme and the Pansion Scheme - - -

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

' {a) afl 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 andfor
- control of the Borrower, the Bamrower underniakes to obtaln possession of all such
desds and documents of title);

{b) - all Insurance Policies; and

() all deeds and documents of titte (if any) relaling to the Book Debts as the Pension -

- Schema may specify from time to time.

‘Notices to be given by the Bormmowsr

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

prompily provides an acknowladgement of the Pension Scheme’s inierest io the Pension

- Scheme,

The Borrower shall obtain the Pension Scheme's prior approval of the form of any notice or o

"~ Further sgsurance

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

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

~ Schame, in iis absolute digcration, requires from time to time over all or any pan of the
- Charged Property and give all nolices, orders and dirsctions which the Pension Scheme may -

require in its abaolute discretion for perfacting, protecting or faciiitating the realisation of its
security over the Charged Proparty.

Appointment of accountants

: The Borrower shall:

(8} atils own cost, If at any time so required by the Pension Scheme following the

- occurrence of an Enforcement Event (as set out in Schedule 5) or if the Pension .
. Scheme reasonably believes such Enforcement Event is likely to occur, appointan
~ accountant or firm of accountants nominated by the Penslon Schems to investigate
 the financial affairs of the Borrower and report o the Pension Scheme; and

" % Morgan Liayd Admivistration Led 2010
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' _ {h) - co-operate fully with any accountants 80 appdinted and immaediately provide such
- . accountants with all information requested.

8.2 - The Borrower authorises the Pension Scheme to make such appointmant as it shall think 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 Borower's behalf, those fees and expenses shall be fully relmbursed to the
' . Pension Scheme under clause 8, |

_ 9 . .- Borrower's walver of set-off

91 The Borrower walves any present or future right of set-off It may have In respect ofthe
- Secured Liabllities (including sums payable by the Borrower under this debenture).

" Part2  Book Debts and insurance covenants
10 Preservation of Book Debts

10.1- - The Borrower shall not (except as provided by Part 2 of Schedule 3 or with the prior written
consent of the Penslon Scheme) release, exchanges, compound, set-off, grant time or
" indulgence in respect of, or in any other manner deal with, all or any of the Book Dabts.

11 - Insurance covenant
" 114 The Borrower:

(a) shall (If' the Pension Scheme $0 requireé)'prdduce to, or deposit wi'th.- tha Pension -
- Scheme all insurance Policles and the receipts for all premiums and other payments
necessary for effacting and keeping up such policles; and

'(b) . has not done or omitted to do, and shall not do or omit to do, any act or thing that
' " may invaiidate or otherwlse prejudica the Insurance Policles.

42 . Insurance Policles' proceeds

12.1 Al sums payable under any of the Insurance Policies at any time (whether or not the security
" constituted by this debenture has become enforceabls) shall:

| {(a) immediately be paid to the Pension Scheme {(uniess the Pension SciiéMé otherwise
- agreass In writing prior te the date of payment of such procaeds),

(b) . K they are not paid directly to the Pensicn Scheme by the insurers, be held by the .
- Borrower as trustee of the same for the benefit of the Penslon Scheme {(and the
" Borrower shall account for them to the Penslon Scheme); and

o (é) st the option of the Penslon Schemse, be applied in making good or recouping - - :

~ expenditure in respect of the loss or demage for which such monles are raceived or in -

" Morgia Loyd Administracion Lud 701
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----------- or towards discharge or reduction of the Secured Liabilities (but subject to paragraph

R 12 of Scheduls 5).
C part3 Prﬁp’er&y covenants

B ﬁainsenanca and Insuraﬁéé |
13.1 : The Borrower shall:

(8  keep all buildings and all fixtures on each Property in good and substantial repair and
K oondition;

- (b) _ insure, and keep insured, those bulidings and fixtures with such insurer and against = _ )
' - such risks and in such amounts and otherwise on such terms as the Pension Scheme
o may require (and, failing such raguirement, in accordancs with the practice in respect o
- of items of the same type current amongst prudent businessmen from time to time)
" and

N () o procura that the interest of the Pension Scheme is noted on all those insurance N :
" poiicies or, at the option of the Penslon Scheme, that those insurance pelicies are
" issued in the joint names of the Pension Schame and the Borrower,

14 Preservation of Property, fixtures and equipment
144 The Borrower shall not, without the prior written consent of thé'Penslon'Sc:he.me:' )

" (&) pull down or remove the whole or any part of any buliding forming part of any
) Property; or '

_ (b)' - make any material alterations to any Property or sever or remiove any of its fixtures;
of '

{c) . remove or make any material alterations to any of the Equipment belonging to, of in _
' " use by, the Borowsr on any Properly (except to affect necessary repairs or replace
them with new or improved madels or substiiutes): or

| "(d)' whenever any Equipmant s destroyed, damaged or deteriorates, immediately repalr, o
" repiace and make good the same.

15 Conduct of business on Properties

) 15,1  The Borrower shall carry on its trade and business in aécordance with the stendards of gdod .
N - management from time to time current In such trade or business on those parts (if any) of the
~ Properties as are or may be used for the purposes of trade or businegs.

% Morgen Lloyd Admimsimion LS 3018 . .
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18 . Planning Information

.. 16-1 . The BorrOWOr Sha“: i

(a) give full partlcularé to the Pension Scheme of any naotice, order, direction,
public bady or authority (Planning Notlce) that specifically appiles to any Property, or
to the locality in which it is sltuated, within seven days after becoming eware of the

relevant Planning Notice; and

(b} - (if the Pension Scheme so requires) immediately, and at the cost of the Borrower,
_ take al reasonable and necessary steps to comply with any Planning Notice, and - |
_ maks, or join with the Penslon Scheme in making, such objections or representaﬂdns' o
. in respect of any such Planning Notice as tha Pension Scheme may desire, '

- 1?  Complliance with covenants and payment of rent
'17.1 . The Borrower shall;

(@) observe and perform all covenants, stip’u'latiohé and conditions to which each -
- Property, or the uss of it, is or may be subjected and (if the Pansion Schemeso
. requires) produce to the Pension Scheme evidence sufficlent to satisfy the Penslon
_ Scheme that those covenants, stipulations and conditions have been observed and
performed; and '

(b)  {without prejudice to the generailty of the foregoing) where a Property, or part of it, is
" held under a lease, duly and punctually pay all rents due from time to time and
perform and obsarve all the tenant’s covaenants and conditions.

48 B Ma!nttonanca of interasts in Properties
18.1 . The Borrower shall not, without the prior written congent of the Pension Scheme:

- (a) grant, or agree to grant, any licence or tenancy affacting the whole or any pan of any
- Property, or exercise the statutory powers of leasing {(or agresing to lease) or of
- accepting {or agreeing to accept) surrenders under sections 98 or 100 of the Law of
Property Act 1925; or '

| - (b)' - in any other way dispose of, or agree to dispose of, surrender or create any legal or .
' ~ equitable estate or interest in the whole or any part of any Property.

19 Registration restrictions

19.1 - The Borrower shall procure that no person shall be ragistered under the Land Ragi.s'trétion.
Acts 1925 to 2002 as proprietor of any Property without the prior written consent of tha
" Pension Scheme. The Borrower shail be kiable for the Costs of the Pension Scheme in

" % Morgan Lioyd Adminisration Lad 2005

20



20
204
' .. permit or suffer to be carried out on any Property any development as defined in the Town

RN

214

lodging cautions against the registration of the title to the whole or any part of any Property
from tims to time.

Development restrictions .
The Borrower shall not, without the prior written consent of the Penaion' Scheme, Ca'rry out or _ -

and Country Planning Act 1980 or change or permit or suffer to be changad the use of any
Property. :

Environment

The Borrower shall:

" (8)  properly discharge all duties of care and responsibility placed upon it by

- ”

234

244

25

251

- Environmental Law;

~{b) - observe and perform al the requirements of Environmental Law both in the conduct o

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

(©) - apply for and obtain all authorisations, necessary to ansure that it does riot broach

Environmental Law.

" No reatrictive obligations

- The Borrower shall not, without the pﬁo'r wﬁtten'consent of the Pension Scheme, enter into’
-any onerous or restrictive obligations affecting the whole or any part of any Property or create-
- or parmit to arise any overriding intarest, easement or right whatever in or ovar the whole or
- any part of any Properiy.

 Proprietary rights

The Borrower shall'procufre that no'persoﬁ Es'h'a'll be'ébme antitled to éééed an'y pmpﬂeiafy or - '

- other liks right or interest over the whols or any part of any Property without the prior written

consent of the Pension Scheme,

- Inspection

" The Borrower shall parmit the Penslon Scheme and any Receiver and 'ahy bers'oh'iappoin'ted :

by sither of them to enter on and inspect any Property on reasonable prior notlce.
Property Information

The Borrowar shall infofm the Pension Scheme promptly of any acquisition by thé Borrower _' o

_ of, or contract made by the Borrower {0 acquire, any frechold, leasshold or other interest In

any property.

I Morgan Lioyd Admrimlasration Lid 15
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{8)  all dividends and other distributions paid in respect of the Investments and received .
by the Borower shall be held on trust for the Pension Scheme and immediately pald
intoa designated account or, if received by the Pension Scheme, shall be retained by
" the Pansion Scheme; and '

- +(b) all voting and other rights and powers attaching to the Investments shall be exercised
by, or at the direction of, the Pension Scheme and the Barrower shali, and shali
procure that its nomineas shail, comply with any directions the Panslion Scheme may, R
In its sbsolute discration, glve concemning the exercise of those rights and powers. -

27 Calls on Investments

" 27.1 - The Borrower shall duly énd'promptly pay all calls, instalments and other monies which may -
| . be payable from time to tima in respact of the investments. The Borrower acknowledges that
- . the Pansion Schems shall not be under any liability in respect of any such calls, instaiments B

* or other monies,

28  No aiteration of Investments

281 The Borrower shall not, without the prior written consent of the Pension Scheme, amend, or
. agres to the amendment of, the memorandum or articies of assoclation or any other _
. constitutional documents of any issuer that Is not a public company, or the rights or liabifities = o
aftaching to any of the investments.

29 _ E Preservation of Investments

281 The Borrower shall ensure (insofar as [t Is-éble'by thé exercise of all voliﬁg rlghfs; powers of
- control and other means available to it to do so) that no issuer that is not a public company
shall:

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

(b) . issue any new sharas or stock; or

(c) ~  refuse to register any transfer of any of its Investnients which may be lodged for _
. registration by, or on behalf of, the Pension Scheme or the Borrower In accerdance . -
 with this debenture. '

| Mongan Lioyd Adminieration Lid 2010 -
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30 - Investments Information

. 30.1 . The Borrower shall, send to the Pension Scheme copies of all noticas, circulars, reporis, e
_.- accounis and other documents, which are sant to hoiders of any Investments, promptly . o
- following recaipt .

_ Part5 Equipmentcovenants
31 Maintenance of Equipment
31.1 - The Borrower shall:

(a) malntain the Equipment in good and serviceabls condition (except for expected fair
. waar and tear); and

| (b) net to permit any Equipment to 5&: o
@ used or handled, other than by property qbéliﬂe’d and treined persons; or . -

' () to be overioadad or used for any purpasa for which it is not designed or
reasonably sultable.

32 Payment of Equipment taxes
321 The Borrower shall promptly pay all taxes, fees, licence duties, registration charges, -
' “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:
(&)  give the Pension Scheme such Information concerning the location, condition, use
. and oparation of Equipment as the Pension Scheme may require; and

) {b) permit any persons designatad by the Pension Scheme fo inspec! and examine
' _' Equlpment and the records relating to Equipment at all reasonable times.

Equipment insurance
3.1 The Borrower shall:
" (a) etits own expense, procure that the Equipment is covered and kept covered by |
' " Insurance of a kind sallsfactory to the Peneion Scheme with insurers approved by the

- Psnsion Scheme (such approval not to be unreasonably withheld) for full
compeehensive insurance cover, which shall include (but not be limlted to) fire, theft

"5 Mustgan Lloyd Admrinistration Lad 2050 -
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and acclident, for an amount which is not less than the aggregate cost of reinstating or
- replacing such Equipment;

{b) . if the Pansion Schemea so requires,'prc':cu're that the intsrest of the Pension Scheme -
I3 noted on all such Insurance paliclas or, at the oplion of the Penslon Scheme, that '_ _
such insurance policles are issued in the joint names of the Pension Scheme andthe -~ -
| Borrower; and

ey " maintain insurance for third party liabilities in such amount, and on suich terms, as is
" usual for users of aquipment of the same type as the Equipment.

- ' Notlce of charge

351 The Borrower shall, If 30 requested by the Pension Scheme, place and maintain on each item
~of Equipment, In a conspicuous place, a clearly legibls identification plate contalning the
. ~ following wording:

- {a) "NOTICE OF CHARGE

This [DESCRIPTION OF ITEM] and ancillary squipment is subject to a fixed charge -
. dated [DATE ] in favour of [PENSION SCHEME]".
" Part® . Intellectual Propesty covenants
36 Preservation of rights
" 361 The Borrower shall take all necessary action to safeguard and maintain present and future
_ rights in, or relating to, the Intellectual Property including (without limitation), observing aif

~ covenants and stipulations relating to such rights and paying all applicable renewal feas,
 licence fees and other outgoings.

‘37 Registration of intellectual Property -

37,1 . The Borrower shall use all reasonable foofts to effect i’égistralion' of appllcatlons for _
- registration of any Intellectual Property and keep the Pension Scheme informed of all matters
- relating to such registration.

38 Malntenance of Intellectual Property

381 The Borrower shall not permit any Intellectual Property to be abandoned, cancelled orto
" lapse. '

~ Schedule 4 Powers of the Penslon Scheme
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1. Powertoremedy

11 - The Penslon Schema shall be entitled (but shall not be bound) to remedy a breach at any o
Ctme by the Borrower of any of its cbligations contained in this debenture and the Borrower - . o K
_ Irevacably authoriges the Pension Scheme and ils agsnts to do all such things as are '

" necassary or desirable for that purpose.

2 Exercige of rights
21 The rights of the Pension Scheme under pérégmph 1 of this Schedule 4 are without prejudice
. to any other rights of the Pension Scheme under this debenture. Tha exercise of those rights
shall not make the Pension Scheme liable to account as a morigagee in possession.

'3 Powerto dispose of chattels

3.4 Atany time after the securlty constituted by this debenture has become enforceable, the
"~ Panslon Scheme or any Receiver:

| _. (2) may dispose of any chattels or prod&ce found on any Proparty as agent for the o
" Borrower; and R

{(b) . without prejudice to any cbligation to account for the proceeds of ény sale of such
. chattels or produce, shall be indemnified by the Borrower against any llabllity arising -
- from such disposal, '

"4  Prior Encumbrances

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

~ any powers conferred by any Encumbrance having priority to this debenture shali have
become exerciasable, the Pension Scheme may:

{(a) redeem such or any other prior Encumbrance; and

| (b) - -settle any account of the holder of any prior Encurnbr'ance'.'_

42 The settiement of any such account shali be conclusive and binding on the Borrower. All

monies paid by the Pension Scheme fo an encumbrancer in settlemant of such an account |
- shall, as from its payment by the Pension Scheme, be due from the Borrower to the Pension
Scheme on current account and shali bear Interest at the defauit rate of interest specified in
the Loan Agraement and be secured as pant of the Secured Liabliities.

5 Induigence

51 " The Penslon Scheme may, at its disfcraﬂbn. grant time or other 'lndulgérice or make any other
-. aangsment, variation or releass with any person or persons not being & party to this
~ debenture (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 security for them without prejudics .
either to this debenture or to the liability of the Berrower for the Securad Liabliitles.

8  Investments: dividends and voting rights prior to enforcement
6.1 - Until the security constituted by this debenture becomes enforceable: . - _

_ {a) the Pension Scheme shall, on request by the Bomower, release and pay tothe
- Borrower any cash dividends paid in respect of any of the Invesiments and received '
by the Pension Scheme or its nominee; and

{9) . the Pension Scheme shall, in exercising afl voting and other rights and powers of the
. Pension Scheme or its nominee attaching to the lnvestments, act in accordance with
- the directions of Borrower from time to time If acting In accordence with those
- directions would not, in the Pension Scheme's opinion, prejudice the Pension
- Schema's security undar this debaniure or the value of the Investments, or
- contravene any egresment between the Pansion Scheme and the Borrower.

' Schedule 5 - Enforcement

4 - Enforcementevents
U .- This debenture shallbaenfordeiabie if:

- (a) any of the Secured Liabilities afé not paid or diéchargéd whén the same ought tobe
o . paid or discharged by the Borrower (whether on demand, at scheduled maturity, or by
acceleration or otherwise, as the case may be), or

o (b) " the Borrower Is in breach of any of its obligations under this debenture orunderany .
- other agreement between the Borrower and the Pension Scheme and that breach (if -
capable of remedy) hes not been remedled to the satisfaction of the Pension Scheme:
within 14 days of notice by the Pension Schaeme to the Borrower to remedy the
breach; or

{e) - the Borrower: -
0] becomes unable to pay its debts as they falt due .(andldf the value of the
Borrower's assets Is less than the amount of its liabiiitles, taking into account

. the Borrower's contingent and prospective liabliities); or

- (i) commences negotiations with any one or more of its creditors withaviewto -~ -~
.- the general readjustment or rescheduling of its indebtedness; or
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.......... (1) .. mekes a general assignment for the benefit of, or a campaosition with, its -

"""" . craditors: or

_{d) the Borrower passes ainj resolution or takes any corpo'rate'aictlon. ofa paltltioh is
- presented or proceedings are commencsd, or any action is taken by any person for
s winding-up, dissolution, administration or re-organisation or for the appoiniment of
a racsiver, adminisirative recelver, administrator, frustee or similar officer of it or of
- any or ali of lis revenues or assels; or

. {8)  adistress, execution, attachment or other legal process Is levied, or enforced on or _
' suad against ali or any part of the ssssis of the Berrowar and remains undischarged
for seven days; or

() any svent occurs In relation to the Borrower that is analogous to those setoutin -~ -~ -
' paragraph 1.1{c}, paragreph 1.1{d) or paragraph 1.1{a) of this Schaduls 5: or

ofe) : any raprasentation, warranty or statement made or deemed {o ba made by the _
' Borrowar under this debsniure Is or provas to have bsen Incorrect or misieading '[in o
- any material respect] when made or desmed to be mads; '

1.2 and in any such event (whather or not the event is continuing), without prejudice to any other
rights of the Pension Schamse, the powers of sale under the Law of Property Act 1625 shall
Immadiately be exercisable and the Pension Schame may, in its absoluts discretion, enforce

- all or any part of the security created by this debenture as it sees fi,

2 : Statutory power of sale

2.1 . The statutory powers of sale conferred by the Law of Property Act 1925 Shal'l. as between the
_' - Penslon Scheme and a purchaser from the Pansion Schema, arise on and be exercisable at
- any time after the execution of this debenture, but the Pension Scheme shall not exsrcise
: such power of sala untll the securlly constituted by this debenturs has become enforceable
- under paragraph 1 of this Schedule 5.

3 Extonsion of statutory powers

3.1 The statutory powers of sale, leasing and accepting surrenders conferred upan morigagees
~ under the Law of Property Act 1825 and/or by any other statute shall be exercisable by the
Pension Scheme under this debenture and are extendsd s0 as to authorise the Penslon
~ Scheme, whether In iis own name or In that of the Borower, to grant a lease or agreament 10
lsase, accept suranders of leass or grant any option of the whale or any part of the freehold
and leasshold property of the Bormower with whatever rights reiating to other parts of i,
_contalning whatever covenants on the part of the Borrower, generally on such terms and _
- conditions (including the payment of monay {0 & lessse or tenant on a surrender) and whether '_ _
. ernol at a premium as the Penslon Scheme thinks fit,
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44 Nopurchaser, morigagee or other person dealing with the Pension Scheme or any Receiver
- shall bg concemed:;

" (a) toenquire whether any of the Secured Liabilities have become dus or payable, or -
. remain unpald or undischarged, or whether the power the Penslon Scheme ora
Recelver iz purposting {o exercise has become exescisable; or

~(b) - to see to the application of any money paid to the Pension Scheme or any Receiver. =
5 No liabllity as mortgagee In possession

51 Nsither the Pension Scheme, nor any Receiver nor any Adminisirator shall be liable to
- account as morigagee in possession in respect of all or any of the Charged Property, nor
- shall any of them be [lable for any loss on realisation of, or for any neglect or default of any
- nalure In connaction with, all or any of the Charged Propesty for which a mortgagee in
possession might be liable as such.

8 - Appeointment of Recelver

6.1  Atany time after the security constituted by this debenture has become enforceabls, or at the
- request of the Borrowasr, the Pension Scheme may, without further notice:

(a) appoint under seal or by writing under hand of a duly authorised officer of the Pension
~ Scheme, any ons or more person or parsons 1o be a recelver, or a receiver and '
- manager, of all or any part of the Charged Property; and

.(b) ..~ (subject to section 45 of the Insolvency Act 1986) from time to time, under seal 6r by S
" writing under hand of a duiy authorised officer of the Penslon Scheme, remove any
- parsan appointed to be Receivar and may, in a similar manner, appoint ancther in his
~ place,

g2 " Where more than one person Is appointed Receiver, they shall have power to act separately - o
. (unless the appointment by the Pension Scheme speclfies to the contrary).

6.3 - The Pension Scheme may fix the remuneration of any Racelver appolinted by it without the
| -~ restrictions contained in section 109 of the Law of Property Act 1825 and the remuneration of
- the Recsiver shall be a debt secured by this debenture which shall be due and payable
~ immediately upon its being paid by the Penslon Scheme.

i . 2 Power of sale additional
71 - The powars of sale and appolnting a Recelver conferred by this debenture shall be In addition

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

£ Morgas Lloyd Admimstmiion Lid 2010
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72

8.1

a.14

40

. 10.1

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

The power to appoint @ Recslver (whether conferred by this debenture or by statute) sh‘ll be, . .
 and remaln, exercisable by the Pension Scheme desplte any prior appoiniment in respect of
" all or any part of the Charged Property,

- Agent of the Borrower e SR

"Any Racelver appointed by the Penéion 'Schéiﬁa under thié dabenture shall be the ageni of -

the Borrower and the Borrower shall be solaly responsible for his acts and remuneration, as o

| . well as for any defaults committed by him.
Powers of Receliver
.- - Any Recaiver appointed by the Pension Scheme under this debenture shall, in addition to the _
- powers confarred on him by ths Law of Property Acl 1925 and the insclvency Act 1986, have
the power to do all such acts and things as an absolute owner could do In the managementof =

such of the Charged Property over which the Recelver is appolnted and, In particular, the

~ powaers set out in Scheduls 6.
Order of application of proceeds |

Al monlas recsived by the Pension Scheme or a Receiver in the exercise of any e‘nforcarhent
. powers conferred by this debenture shall be applied:

. (a) first in paying all unpaid fees, costs and other liability Incurred by or on behalf of the

" 11 Appropriation

€ Mosian Lisyd Adruistsrmton Lid 2010

Pansion Scheme {and any Receiver, attorney or agent appointed by it);

. (o) sscond in paying the remuneration of any Recsiver (as agreed between the Recelver |

. and the Pansion Scheme);

() third In or towards discharge of the Secured Liabilitles in such order and manneras .

" the Pension Scheme dstermines; and

| (d) . finally in paying any surplus to the Borower or any other person entitled to it.

Neither the Pension Scheme nor any Receiver shall be bound (whether by viftue of section .
- 109(8) of the Law of Properly Aci 1925, which is varied accordingly, or otherwise) topayor
- appropriate any receipt or payment first lowards intarest rather than princlpal or otherwise in -

any particular order betwasen any of the Secured Liabllittas.



12 - Suspense account

121 All monies received by the Pension Scheme or a Recelver under this debenture may, atthe -~ -
- discretion of the Pangion Scheme or Recsiver, be credited to any suspenss or securities
realised account and shall bear interest at such rate, if any, as may be agreed in writing

~ betwesn the Pension Scheme and the Borrower, and may be held in such account forsolong -
- a8 the Pension Scheme or Recaiver thinks fit.

43 Powsr of attorney

- 131" By way of security, the Borrower ifrevocably appo'inls'the Pansion Scheme and évery
Recsiver saparately to be tha sttorney of the Borrowsr and, In iis name, on its behalf and as
its act and desd, to exacuta any documenis and do any acts and things which: '

(a) the Borrower is required to execute and do under this debenture, including execute
- eny document required by the Pension Scheme under paragraph 6 of Part 1 of
- Schedule 3; andfor

' '(ib')' - any attomey may deem proper or desirable in exercising any of the powers,
- authorities and discretions conferrad by this debentura or by law on the Pension
Scheme or any Receiver.

14 Ratification of acts of attorney

" 141 The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which any of its - _
~ attorneys may do in the proper and lawful exercise or purported exercise of all or any of the '
powers, authorities and discretions referred fo in paragraph 13 of this Scheduile 5.

45 Appointment of an Administrator

'~ 15.1 *  The Pension Scheme may, without notice to the'Bbtrower. appoint any'oné or more peréons' _ |
~ to be an administrator of the Borrower pursuant to Paragraph 14 Schedule B1 of the
" Insolvency Act 1986 if this debenture becomss enforceable.

. 15.2 " Any appointment under this paragraph 15 shall:
{a) be In writing signed by a duly authorised slgnatory of the Penslori S(':hem'e;'a'n'd .

{b) take effect, in accordance with peragraph 19 of Schedule B1 of the Insclvency Acl RN
18886, when the requirements of paragraph 18 of that Schedule B1 are safisfled, '

153  The Pension Scheme may (subject to any necessary approval from the court) end the
' ~ ppeintment of an Administrator by notice in writing in accordance with this paragraph 15 and
appoint a replacement for any Adminisirator whose appeintment ends for any resson under
that paragraph.
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30



1 Powar to repair and develop Properties .

' 1.1 A Recelver may undertake or complste any works of repair, huilding or development on the
Properties,

2  Power to surrender leases

.- 21 A Receiver may grant, or accept surrenders of, any leases or tenandes'aﬁééﬂng the.
-~ Properties on such terms and sublect to such conditions as he thinks fit,

3 - Power to employ personnel and advisors

'3 . ARecsiver may provide services and employ, or engage, siich managers, coritractors and

_ other personnel and professional advisors on such terms as he desms expedient,
4 . | ~ Powar to make VAT elections
4 A Receiver may make such electicns.for Valﬁe'ad&ed't§¥' pﬂ@#es #s. he .th.inlim i .
5 - Power to charge for remuneration
5.1 ARscsiver may charge and receive such sum by w§y of mﬁuhamﬂoﬁ (in addition té all c;.oists. o

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

.8 Power to realise Charged Property

@1 ARecelver may collect and get in the Charged Property or any part of it in respect of which
.. he is appointed and make such demands and take such proceedings as may seem expedient .
for that purpose, and to take possession of the Charged Property with like rights.

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

7.1 ARecelver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in |
- carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Borrowar.

'8 Power to dispose of Charged Property

8.1 A Recelver may grant options and licences over all or any part of the Chargféd Propeny. sell
or concur in selting, assign or concur in assigning, lease or concur in leasing and accept or
. concurin accapling surrenders of leases of, all or any of the property of the Borrower in L
_ respect of which he is appointed in such manner and generally on such terms and conditions
as he thinks fit {fixtures and plant and machinery may be severed and soid separately from
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~ the pramises In which they are contained without the consent of the Borrower), andtocamy ~ """ i
- any such sale, assighment, lsasing or surrender into effect. Any such sale may be for such B
- consideration as the Receiver thinks fit and he may promote, or consur in promoting, a8 L B o
company fo purchase the property to be sold. I

9 Power to sell Book Debts

9.1 AReceiver may sell and assign all or any of the Book Debts in respect of which he ls
" appointed in such manner, and generally on such terms and conditions, as he thinks fit.

10 - Power to make seltlements

- 10.1 A Receiver may make any arrangement, settfement or compromise between the Borrower
and any other person which he may think expadient.

: ‘i1 - - Power to improve the Equipment

111 AReceiver may make substitutions of, or Improvements to, the Equipmant as he may think .
gxpediant. :
12 . Power to make cails on Borrower members
S 12.1  ARecelver may make calls conditionally or unconditionally on the memﬁars of the Bomrower
- In respect of the uncalled capital with such and the same powaers for that purposs, and forthe

~ purpose of enforcing payments of any calls so made, as are conferred by the Articles of
Assoclation of the Borrower on its directors in respect of calls authorised to be mads by them.

13 Power to appoint
131 A Recelver may appoint managers, officers, servants, workmen and agents for the purposes _
. of this Schedule 6 at such salaries, for such periods and on such terms as he may determine.
14 Power to insure
o 141 ' A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 9, effect with _ )
' any insurer any policy of insurance either in lisu or satisfaction of, or in addition 1o, such
. insurance.

15 Powers under Law of Property Act 1925

154 - ARecelver may exercise all powers provided for in the Law of Property Act 1925 in the sams
- way as if he had been duly appointed under that act, and exerclse all powers provided for an
administrative recelver in Schedule 1 of the Insolvency Act 1386.
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16 . Power to redeem prior Encumbrances o

161 AReceiver may redeem any prior Encumbrance and settle and pass the accounts to which
_ the Encumbrance relates. Any accounts so seified and passed shail be conclusive and
binding on the Borrower, and the monies so paid shall be deemed to be an expense properly
incurrad by him,

17 Incidental powers |

171 ARecaiver may do all such other acts and things as he may consider incidental or conducive
- {o any of the matters or powers in this Schedule 8, or which he lawfully may or can do as
agent for the Borrower,

48 Scope of powsrs

181 Any exercise of any of the powers given by this Schedula 6 may be on behaif of the Borrower,
the directors of the Bomrower (in the case of the power contained in paragraph 12 of this
Schedule 6) or himseif.

Schedule 7 Notice detalls _ ) o
. The Bomower: " ASHLAR PROJECTSLTD
' Unit 40 Nottingham South & Wilford

Industrial Estate, Ruddington Lans,
~ Nottingham, United Kingdom, NG11 7EP

. For the attention of: Timothy Pullen

~ ThePensionScheme: Morgan Lioyd Trustees Limited as trustess
' - - for the ASHLAR PENSION SCHEME
- The Pavitions,
- - EdenPark, :
6971 Macrae Road,

" Ham Green, _
. Bristol, BS200DD .

' For the attention of: SSAS DEPARTMENT -

Fax number: 01275 843703

£ Morgen Llag‘dAde:iimmmio o
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Signed as a deed by ASHLAR PROJECTSLTD

_ acting by a director _ .| Signature

. WitnessBy e i Signature g5 o eomes

Names
SPMSTHA  QODEN
Address

4% AecHer LTgCeT

L eStan
DegAEIEE
DE3 RO
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* Acting through Its Member Trustess and Independent Trustees R

fMember Trustess

Witness By

Morgan Lloyd Trustess Limited N
. acting by a director and its secratary

' of two directors

e Morgen Lioyd Admiiratkn Lag 010

Signaturs

Direclor

_ [SecrsteryliDizector]
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