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Registration of a Charge

Company name: JULIE BLACK ACCOUNTANCY LIMITED
Company number: 08997878

XEK74AMFS

Received for Electronic Filing: 29/11/2017

Details of Charge

Date of creation:  23/11/2017
Charge code: 0899 7878 0001

Persons entitted: MORGAN LLOYD TRUSTEES LIMITED AS TRUSTEE OF JULIE BLACK
PENSION SCHEME
JULIE BLACK AS TRUSTEE OF JULIE BLACK 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
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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: 8997878

Charge code: 0899 7878 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 23rd November 2017 and created by JULIE BLACK

ACCOUNTANCY LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 29th November 2017 .

Given at Companies House, Cardiff on 1st 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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Dated 73 NOUeMAL s 2017

‘Debenture

. be&v&ee‘n

JULIE 3mcxmic0uwmmv LIMITED

and_____

| JULIE BLACK PENSION SCHEME
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Parties

(1) JULIE BLACK ACCOUNTANCY LIMITED with company number 08807878 whose -

registered office is at Suites 11-12 Tradmark House, Hyssop Close, Cannock, WS11 TFA
{Borrowar).
(2) - Jufie Black of 17 Bridge Cross Rosd, Chase Terace, Brunlwaod, WS7 28U and MORGAN g
- LLOYD TRUSTEES LIMITED incorporated and regisiered in England with company number’
04867456 whose registered office Is sl The Pavilions, Eden Park, 69-71 Mavrae Road, Ham -

" Green, Bristol, 8820 0DD as frusless for the Julle Black Pension Scheme (the Pension

Schems).
' Background

(A)  The Penslon Schems has agreed pursuant to the Loan Agreement io provida the Borrower
. with loan faclities on a secured basis. '

{2} _ This debanture provides security which the Bssrﬁw&f has agreed io give the Pensiﬁé Scheme
'_ for the loan fecilities under the Loan Agreement, but not imited to and includes all future
~ liabifities.

Agrae.d tas:ﬁs
LI ._Qﬁeﬁrﬁﬁc}és and Enter’éré&atiaé 3
T 'mgmgﬁs_' B
B Th«.:e' éﬁéﬁnitiﬁ#s and r{!ies of interpretation Eﬁ.%his'ciat..is;e apply in iﬁis' debenture,

. Administrator: an administrator appointed to manage the affairs, business and properly of
~ the Borrower pursuant to paragraph 15 of Scheduls 5.
 Book Debts: all present and future beck and other debls and monetary claims due or owing

© to the Berrower, and ihe benefil of ali security, guaraniees and olher rights of any nature
~ enjoyed or held by the Borrower In relation to any of them,

Business Day: a day {other than 2 Salurday or Bunday) on which banks aré cpeﬁ for 'g:enarai._
- business in London.
" Chargad Property: all the assels, properly and undertaking for the time belng subject to the
sacurily inleresis created by this debenlure {and references to the Charged Properly shall
include refgrences to any par of i)
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- gosls and damages in connection with litigation, professional fees, disbursements and any .

- value added lax charged on Cosls.

Encumbrance: any morigage, charge '(véh;eihér fixed or floating, legal or equitabie), pledge,
fien, assignment by way of security or other securlly intersst securing any obligation of any

~ person, or any ather agreement or arrangement having a similar eflect.

 Environment: all of the alr, waler and land, Including {without lim#ation) the air within

buildings and cther natural or man-made struciures above or below ground, ground and | :

" syrface water and surface and sub-siriace soil.

Environmental Low: all applicable siafuies, tra’at&és. reguiations, directives or similar

o - measures retaling io the poliution or protection of the Environment that affects the Chargad o

Property,

- Equipment: all present and future equipment, planit, machinery, lools, vehicles, furniture,
: fittings, installations and apparatus and other tangible moveabls properly for the lime being
- owned by the Bomower, including any parl of #t and all spare parls, replacemenis,
" modifications and addiions.

" tnsurance Policles: the insurance policies referred o in clause 3.1.3.

Intellectual Property: the Borrowar's present and fulure patents, rights lo inﬁeniims,

. copyrightand ralsied rights, moral righis, irade marks and service marks, irade names and

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

compatition, righls In designs, topographical and similar rights, rights in compuler software, -~ '
database rights, rights in confidential information (including know-how and trade secrels) and -

- any other IP righls, in each case whether registered or unregistered and inciuding all

applications {or righis fo apply} for, and renewals or exiensions of, such rights and all simiiar

.. or eguivalent rights or forms of protection which subsist or will subsist now or In the Tuture in

any pant of the world, "I rights” Includes any interest In any of the rights refered o abova.

" investmenis: all hresent and fulura siocks, shares, loan capital, securilies, bonds and

. invesiments {(whether or nol markelable) for the time being owned {at law or in equity) by the | '

E Borrowear, including 2l rghts aceniing or cldental o those nvestments from time (o time.

- Loan Agreement: the loan agreement dated 2.3 o UOVEM oy betwaen the Borower -

" Praperties: all freehold and leasehold properties (whether reglstered or unregistered) and all ) _ -
 commonhold properiies, now or in the future (and from time to Bme} owned by the Borrower, o

and the Pension Scheme {or the provision of the loan faciiities secured by this debenture.

or In which the Borrower holds an Inlerest (including (bul nol Bmited o} the properiles which

are brisfly describad in Schedule 1) and Property means any of them,
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Racaiver: a recelver andfor manager of any or all of the Charged Property appoinied under
paragraph § of Scheduls 5.

. Becured Liabilities: all presént and future monies, obligations and liabililies awed by the
. Borrower o the Pension Scheme, whether acluat or contingen? and whethar owad joinily or
saverally, 85 principal or surely andfor in any other capacity, logelher with all Interest _
{including, withou! limiation, defaull interest) sccruing in respect of such monies or fabilties.

‘Security Peripd: the periad slarling on the dale of this debenlure and ending onthe daleon
which sli the Secursd Liabilities have been unconditionslly and Irrevocably paid and '
- discharged in full and no further Secured Ligbililies sre capabie of being culstanding. -

4.2 - Interpreiation
- Unless the context otherwise requires, in this debeniure:

141 areference io 2 sislule or slatulory provision Includes a sefarénse &Q.any subordinale _
izgislation made under tha! slatute or stalulory provision, io any modification, re- _
enaclment or extension of thal sialule or sialulory provision and o any former sialuie
or statulory provision which # consolidsied or re-enacled before the dale of this

© debenture; '

_:"'1.1',2._ 2 referance lo one gender includes 2 reference to the othar gender;
11.3  words in the sEﬂguia? include the plural and in the plural include 'ahé'singuiar;. -

1.1.4 areference (o 2 clause or Scheduls 5 lo 3 clause of, or Schedula to, this debenture
_and references {o paragraphs are to parsgraphs of the relevant Schedule; '
1.5 areference lo this debanture {or any specified provision of i) or any other document. -
shall be conslrued a5 & referance o this debenture, thal provision or that document

- as in Torce for the fime being and as amended or novated from time o fime;

- 1.1.8 ~.a reference to a person shall include a reference to an individual, ﬁré’b, corporation,

unincorporated body of persans, or any stele or any sgéncy of & person;

T & reference o an amendment includes a supéi'emﬁni; varigtion, novation orre- . .
enactment {and amended shall be construed accordingly); '

1.8 aseference io assets incliides present and fulure properties, underiakings, revenues,
rights and benefits of every description;

-1.4.8 - arefgrence io an euthorisation includes an authorisation, consent, lcence, approval,
resolution, exemption, filing, registration and notarisation;

7 1.1.10 ‘areference 1o a regulation includes any regulation, rule, official directive, récguas& or

" guldeling {whether or not having the force of law) of any governmenial, inler-
5
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N regulatory or other authority or orgenisation; and

1441 clause, schedule and paragraph headings shall not affect the iniem?etatinh of this .
debenture.

1.2 . Clawback

If the Pension Scheme considers thal an aimount paid by the Borrower in respect of the
Secured Lizbillties is cepabile of being avoided or otherwise se! aside on the liquidation or
. - administralion of the Borrower or otherwise, then that amount shall not be considered fo have
been irevocably pald for the purposes of This debenture.

1.3 HNature of security over real property

. Avreference In this debeaniureto a charge. or morigage of any freehold, leasehold or _
commonhoid property Includas:

" 1,34 2 bulldings and fixlures {including irade and tenanl's ﬁi&urés) which a're sﬁuated on
' ihat property 21 any time;

1.3.2  the proceeds of the sale of any part of that propsrty; and .

1,33 the benefit of any covenants for lille given, or entered inlo, by any pradecessor in tite _
- of tha Borrower in respect of that properly, and any monies paid or payable In respect
of those covenanis.

14 Law of Property {(Miscsilaneous Provisions) Act 1989

' For the purposes of seclion 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Loan Agreement and of any side leliers belween any parties in relalion to the
Loan Agreement are incorporaled inlo this debentre,

15 : ‘Third party rights
- A third party has no rigiihl.l.,lhder tﬁe icén!r.ac&s' {éigh&s éf ‘Fﬁ.ifcli.éar.ties} Aci 1999 o énfnﬁ:a, of
" to enjoy the benefit of, any term of this debeniure.
o e '. Perpetuity period
- The perpeluily peﬂbd'spplicabié o éii trusis declared by i’ﬁls dabenlumslha.ii.h:e 80 yéiaf&.‘
o H : :. '.!nsolvemy Act 1938
' Paragraph 14 of Seheduﬁé .8'1 of !he !ﬁsml\?endy Act 1986 éﬁp!éesﬁ lo the ﬂéél!hg chaéﬁge '

- created by this debenfure.
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" of this debenlure, Any reference o this debesture includes the schedules.
.2 . Covenantto pay

" 24 The Borrower shall, on demand, pay to the Pension Schame and discharge the Secured _ .
.- Lisbilites when they become due. '

3 Grant of security _
31 Charging clause

As  continuing security for the payment and discharge of the Secured Liabiliies, the
 Borrower with full title guaranies;

3.1.4 charges io the Pension Scheme, by way of first ia?gai rﬁ@ﬂgage, all the Properiles as
.. listed In Schedule 1;

" 34.2 " charges to the Pension Scheme, by way of first fixed charge:
.""."'{a}_. all Broperiies scquired by the Borower in the fulure;

b)) all présent and future interests of the Borrower ot effectively morigaged or
- gharged under the preceding provisions of this clause 3 in, or over, freehold
- orieasshold property;

oy el pré:’séhﬁ'azzd future rights. licences, guarantess, rents, deposits, coni?iaéié,.' '
- covenants and warranties relaling (o the Properiles;
(dj  allficences, consents and authorisations (statitery or stherwise) held or
required in connection with the Borrowsr's business or the use of any

Charged Propérty, and all rights in connection with them;

{g) - all present and future gémdwiii and uncalled capital for the time being of the -
" Borrower: o . . o :

i allthe Equipment;

oy &l the Intelleciual Property and all fees and royaliies derived from, or '
U incidentat to, the Intellscius! Propery;

_ .{h} * all the Book Debis;

iy ~alt the Invastments; and -
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B iy =l monies from fime to time sianding to the credit of its accounts with any”

. bark, financlal Institution or ather person.

-3.1.3  assigns io the Pension Schems, by way of first fixed r:h'arge,'ali iis rééms inany
policles of insurances or asswance present of fulure {including, withou! limitation, any
insurances relating to the Properties or the Equipment); and

314 “charges 1o the Pension Scheme, by way of first fioating charge, all the dndértaking, e
.- propetly, assels and rights of the Borrower 81 any time nol effectively mongaged,
. charged or assigned pursuani to clause 3.1.1 {o clause 2.1.3 inclusive.

32 ) Automaﬁc conversion of floating charge

- The floating charge crealed by clause 3.1.4 shall aﬂiﬂméiimiﬂy and l'm'm'ediately {without
notice} be converied into a fied charge over the relevant Charged Property il

321 the Borrower: _

{a) . creates, or attempls to create, on 2l o any part of the Charged Property an
Encumbrance withou! the prior wrillen consent of the Pension Scheme ar any
- tpust In favour of another person; or

- {h} - disposes, or aliempls o dispose of, all or ény pari of the Charged ﬁfepeny S
B {other than property thal i only subject to the flnaling charge while & remains -
uncrystallised which property may be disposed of in the ordinsry course of
 business); or

322 areceiver is appointad aver all or any of the Charged Propery that is subject o the
~ floating charge; or

323 . any person lavies (or attempts (o lavy} any distress, attachment, execution or other
process against afl or any part of the Charged Properiy; or

324 the Pension Scheme receives notice of the appoiniment of, or 2 proposal or an
intention o anpoint, an adminisirstor of the Bomrower, '

33 _' Conversion of floating charge by notice

The Pension Scheme may, in Its sole discration, at any time and by writien notice to the
Borrower, convart the floaling charge crested under this debenture into a fixed charge as _
regards any part of the Charged Property specified by the Pension Scheme in thal notice.

‘34 Assets acquired after any finating charge crystaliisation

Any asset acquired by the Borrower afier any crysiatiisation of the floating cha#ge created
- under (his debenlure which. but for such crystallisation, would be sublect to a floating charge L
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shalt (unless the Pension Scheme confirms In wriling to the conlrary) be charged o the
~ Panslon Scheme by way of firs! fixed charge.

4 Liabiiity of the Borrower
41 Lisbliity not discharged -

The Borrowers lisbility under this debenture in respest of any of the Secured Liabiiities shial
- ot be discharged, prejudiced or affected by

411 any security, guarantes, indemnity, remedy of other right hald by, or available lo, the '
- Penslon Scheme that is or becomes wholly or parlially lHlegal, void or unenforceable '
" on any ground; or '

© o 4,4.2 - the Pension Scheme renawing, détermining, varving or Increasing any facility or
“pther ransaclion in gny manner or concuring in, accepting or varying any

" gompromise, arrangement or seltlement, or omilling lo claim or enforce payment from

any other person; or

4.1.3 ' any oiher agl eréméssiﬁn, which but for this clause 4.1 migh!'hwﬁ discharged, or
otherwise prejudiced or affecied, the liability of the Borrower, '

42 - Immediate recourse
- The Borrower walves any right it may have to require the Pension Scheme lo eﬁfaécietan?' |
* ' securily or other right, or claim any payment from, or otherwise proceed against, any other o
parson befors enforcing this debenture agains! the Borrower,
§ Representations and warranties
51 . The Borower represents and warranis (o the Pension Scheme in the terms satoutin
- . Behedule 2. The representalions and warraniles sat out In Schedule 2 are made on the dale
of this debenture. '
6 Covenants
6.1 The Bomowsr covenants with the Pension Scheme in the lerms set oul in Schedule 3.
7 . Powers of the Pension Scheme
: ?ﬂ‘.é R .'E'ha Pension Schema shali have the powers set odt in Schedule 4.

| g * Enforcement

8t Enforcement evenis The saé:;x#riiy constited by this debenture shall be immadésaaiy R
- enforceable in any of the cireumstances sel oul in paragraph 1 of Schedule 5. The parties to
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be binding between them;
82 - Recelver's pOWErs

A Receiver shall have, in addition to the powers conferred on receivers by siatule, the further
powers set oul In Bchadule 8.

.8 Costs and indemnity
94 - Costs
- The Borrower shall ﬁéy 1o, or relmbu?s!é; 'shée PensiehScheé'ne arnd any Receiver on deménd.
on a full indemnity basis, all Cosls incurred by the Pension Scheme andfor any Recelver in
relation lo:
9.4.1 this debeniure or the Charged Properly;

9.1.2 protecting, perfecling, presenving or enforcing {or aﬁ'empﬂng'io do sa) any of the
- Pension Scheme's or Recejver's rights under this debsniure;

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

- (includiing, withou! fimitation, the Costs of any proceedings in relation to this debenture or the
. Becured Lisbiities), iogether wih interest on any amount due under clause 8.1.2 and clause
9.1.3 2l the default rale of interest speciied in the Loan Agresment.

9.2 . indemnity

" The Pension Scheme and any Raceiver, and thelr respactive érﬁplcyaas a’ﬁd agenis, shall be o
: ~indemnified on a full indemnity basis oul of the Charged Property In respecl of ali actions,
lihlitties and Costs bowrred or suffered in or as a result of;

'g.2.1 the exercise, or purporied exercise, of any of the powers, authoriiies or discretions _
. vesied in them under this debenture;

922 any matier or thing done, or omited to be done, in refation io the Charged Property
under those powers; of

923 anydefault or delay by the Borrower in performiing any of its obligations under this
' debenture.

. 'ﬁﬁ - Release

101 Sublect to clause 12.3, on'the explry of the Securlly Pariod {but not otherwise), fhe Pension
Scheme shall, at the request and cost of the Borrower, lake whatever action Is necessaryio
- refease the Charged Properly from ihe security constituted by this dabenture. '
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' 11:  Asslgnment and transfer

49,1 . Asslgnment by Penslion Schems

ihe whole or any part of the Pension Scheme's ngﬁ:s andior obligations under this debenture '
: {o any person.

- 11,2 Assignment by Borrower

" The Borrower may not assign any of iis rights, or lransfer any of its ﬁbiilg'agiiﬁns, under {his .
debenture or enter inlo any ransaction which would rasull in any of those righis or obligations
- passing o snother parson.

42 Further provisions
L4241 ' %ndépandént security

4241 This debeniure gha! be in addition to, and méapesdenﬁ nf avary aiher 5ecu;§iy or
. - guarantea which the Pension Scheme may hold for any of the Secursd Liabilities at
S any time. No prior security held by the Pension Scheme over the whole or any part of .
- tha Charged Property shall merge in the securily craated by this detienturs.

122 - Continuing security
4221 This debenture shall rémain in full force and effect as a continuing security for the
" Secured Liabilities, despite any setilerent of account, of intermediate payment, of -

- gther matier or thing, unless and until the Pension Scheme discharges this debenlurs - |
<invwriting, -
42.3  Discharge ceﬂdiﬁ'ﬁnas )
12.3.1 Anyrelease, dsscharge or aeti!emant between the Borrower and the Pansmn Schama
“shall be deemed conditional on no paymam or securily recelved by the Pensmn _
- Geheme in respect of the Secured Liabilities being avolded, reduced or ordered (o be
. refunded pursuant to any law relatling o insoivency, bankrupley, winding-up,

~ adminisiration, receivership or otherwise, [espite any such release, discharge or
setilement: ' '

""" (2}~ the Pension Scheme or its nominee may retain this debenture and fhe
security crealed by or pursuani lo if, including all cerificates and documents
relating to the whole or any part of the Charged Property, for such pericd as

| ihe Pension Scheme deems necessary o provide {he F’eﬁsédn Scheme with

" securily against any such avoidance, reduction or ordar for refund; and
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------------ {b}- ihe Pension Scheme may recover the value or amount of such security or o B

payment from the Borrower subsequently as if such release, discharge or
selliemeni had nol accurred.

124  Certificates
124.1 Aceriificate or determination by the Pension Scheme as 16 any amount for the fime _
being due 1o i from the Borrower shall {in the absence of any maniest error) be
~ conclusive evidence of the amount due.

1S Rights cumulative

1251 The righis and paw?es"so'f the Pension Scheme conferrad by ihis debenture are
cumulative, may be exerchad as oflen a5 the Pension Scheme considers
_ appropriate, and are in addilion to s rights and powers under the general law.

426 Walvers

1261 Any waiv'er or varia'i?on of any right by the Pansion Scheme {whether arising.u'nder '
this debeniure or under the general law) shall only be effective if it is In wriling 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 subseguently relying on the
- relevant provision,

127 = Further exerclse of rights.

~12.7.1 No acl or course of conduct or ﬁegatiaﬁan by or on behalf of the Pension Scheme :
_ shall, in any way, praclude the Pension Scheme from aexercising any right or power
under this debenture or constitute a suspension or variation of any such right or
. POWEF.

128 Delay

1281 No delay or failure to exercise any right or powar under this debenture shal operate

. a5 a walver,
' _' 129 Single or parlial exercise
. 12.8.4 No single or parlial exercise of any righ! under this debeniure shall prevent any olher
or further exercise of that or any other right.

1210 Conselidation

12.10.1 The restiiction on the righi of conselidation contained in section 93 of ihé'l.aw of L

Property Act 1925 shali not apply to this debeniure.
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12,11 . Partial invalidity |

12414 The invalidity, unenforceabilily or Hlegality of any provision (or pari of a provision) of
this debenture under the laws of any jurisdiction shall not affect the validity,
anforceabitity or legalily of the other provisions.

12.12  Counterparts

~12.12.1 This debenlure méy be exectied and'delévemé inany number of counterparis, 2ach
of which is an original and which together have the same effect as Il each party had
-, signed the same document,

13 - Notices
43,1 Service
13.4.1 Any notice or demand to be given by the Pension Scheme under this debenture, shall
" be in writing and may be signed by any authorised signalory on behall of the Penslon
Sicheme, and may be mads or given o the Morigagor at the address or fax number,
and for the altention, of the retevant party as sst oul in Schedule 7, or such other
* address or fax number a8 may be nolified in wiiling from time (o lime by tha relevant
- parly to the other pariy:-
. 45.4.2 by delivering it 1o any such place; or
43.1.3" by sending Il by first class post te any such place; or
| - 13.1.4 by sending it by fax to any fax number of the Morigagor.

| 13.2  Deemed Recelpt and Proof of Service

1321 Any nolice or demand sent by post in accordance évéiii the preceding clavse 13,1
' shall be deemed (o have been served on the Morlgagor al noon on the business day
 nexi following the dale of posting. In proving such service by posl il shall be sufficient
: io show thet the notice or demand was properly addressed 1o the address of the
" relevant party 85 sel out in Schedule 7 (or as olherwise notified by that parly under
clause 13.1} and delivered either 1o that address and posted and such proofol
sarvice shall be effective notwithstanding that the lstter was in fact not deliversd or
was returned undelivered. '

34  Governing law and jurisdiction

141 Govaming law
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14.1.1° This debenture and any dispute or claim afising oul of of in connection withitor its
subject matler or formation (Including non-contraciual dispuies or claims) shall be
governed by and construed in accordance with the law of England and Wales,

142 Jurisdiction
1421 The pariies to this debenture irre#ecab!y agrae that, suhjec{as prbvidedheiew. the

' ~courts of England and Wales shail have exclusive jurisdiction to selile any dispule or
claim that arises out of or in connection with this debeniure or its subject matter or
formation (including non-contraciual dispules or elzims). Nothing In this clause shall

" fimit tha right of the Penslon Scheme o izke proceedings against the Borrower in any '_ _

other court of competent jurisdiction, nor shall the taking of proceedings inanyone or -
more jurisdicions preciude the taking of proceedings in any other jurisdictions,

. whelher concurrently or nol, io the exient permitted by the law of such olher
furisdiction.

a3 Other sarvice

- 14.3.1 The Borrower Eﬁavoeabiy c:ﬁ'nsent's lo any process in any p'rocae&ings being served '
on it in sccordance with the provisions of this debenture reiating to service of notices.
. Nothing contained in this debenture shall affect the right to serve process in any other .
* manner parmitied by law.

' This deed has heen enlered ino on the dale staled at the beginming of i,

Schedule1 Property

Part 4 Registered Property
ALL REAL PROPERTY
‘Part2 Unrogisterad Property

Schedule 2 Representations and warranties

: 1 Ownership of Charged Proparty
1.1 The Borowsr is ihe legal and beneficial owner of the Charged Propery.
2. - Mo Encumbrances

21 ' The Charged Properly is free from any Encumbrance ciher than the Encumbrances crealad
- by this debenture.
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3 Adverse claims

‘39 The Borrower has not received or acknowledged notice of any adverse claim by sny person in _
 respect of the Charged Properly or any interest in it.

4 . . Adverss covenanis

44 There are no covenants, agreements, réservations, condilions, interests, rights or ofher -
matiers whalever, which malerially adversely affect the Charged Properly.

i K T " No breach of laws

514 Therels no breach of any law or regulation which ma%eriaiiy'adversé'!yzaff@css the Charged
~ Properiy. '

6 " No interferenca in enjovment

8.1 | Mo facility necassary for the angog}’mehi and use of the Gh.arged Property is subject fo lerms
entilting any parson lo terminate or curlall is use. '

7 No ovariiding interests

7.1 Nolning has arisen, has been created or Is subsisting which would be an overriding interest in

any Properly.
8 Avoidance of s&cudt‘y
8.4 NoEncumbrance expressed to be created under this debenture is liable 1o be avoided, or

otherwise set aside, on the liquidation or administration of the Borrower or olhenvise.
g - Noprohibitions or breaches

@4 There is no prohibition on assignment in any Insurance Poficies; or the relevant clauses of
“any of them, and the eniry into this debeniure by the Borrower does not and will not constitute
~ @ breach of any insurance Policies or any other agreament o instrument binding on the

" Borrower or ils assels,
10  Environmental compliance

104 The Borower has, at all times, complied in all material respects with all ap'giicébse s
Enviconmenial Law. '

Schedule 3 Covenants
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1 Negative pledge and disposal restrictions

1.1 The Borrower shall not al any time, excep! with §he prior writlen consent of the Pension
' - Scheme:

(a)  créate, purport o creale or permil fo subsist any Encumbrance on, or in refation fo,
" the Charged Property other than this debeniure; or

i) . sell, assign, iransfer, part with possession of or otherwise 'dis;msé of in any'mannes’ '- _
{or purport lo do so) a8l or any part of, or any inleres! in, the Charged Property, except
_ in the ordinary course of business in the case of Charged Properly which is only
~ subject to an uncrystallised floating charge; or

(3] - ereste or grant {or purpori 1o craale or grant) any imérest inthe Cha;g@ed Pragér!y in
.. Tavour of 5 third pariy. '

2 Preservation of Charged Property

21 The Borrower shall not do, or permit o be done, any act or thing which would or might

' - dapreciate, jeopardise or otherwke prejudice the securlly held by the Pension Scheme or -
. malesially dimbnish the value of any of the Charged Properly or the effectiveness of the
- securlly cresied by this debeniure.

3 __: Enforcement of rights
34 The Borrower shall use its best endeavours lo;

{a} procure the prompt observance and performance of the covenanis and other
' obligations imposed on the Borrower's counderparties; and

by enforoe any rights and instituie, continue or defend any proceedings réiaiéng foanyof
.. the Chargad Property which the Pension Scheme may require from time 1o time.

4 Nuik‘:e of breaches

‘44 - The Bomower shall promplly on Bfecaming aware of any of the same give the Pension k
. Scheme notice in writing of any breach of:

- {a)  enyrepresentaion or warranty set out in Schedule 2; and

{b) . - anycovenani sel gul in this Schedule 3,
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E . . Title documenis

.84 The Borrower shall, on the execution of this debenture (or, if later, the dale of acquisition of
the relevant Charged Properly), deposi! with the Penslon Scheme and the Pension Scheme o
~shall, for the duration of this debenture be entifled to hold:

{z) all deeds and documents of title refating to the Chafged F’mpar!y which are in the
possesslon or conlrol of the Borrower (if these are not within the possession andior
control of the Borrowar, the Borrower underiakes lo oblain possession of ali such

. deeds and documents of litle); .

{b} _all Insuranice Policles; and

~{g) ' &l deeds and documents of tite (if ény} relating o the Book Debis as the Péﬁsfsn o
Scheme may speclfy from ime io time,

g . Notices to be given by the Borrower

61  The E’mé‘awer shall within immediately on the execuiion of éhis debenturs g.hi& notice lo the
| relevant insurars of the assignment of tha Borrower's righis and inlerest in and under spgzify -
insurance policies pursuant (o clause 3.1.3 and procure thal each addressee of such notice
- oromplly provides an acknowledgement of the Pension Scheme's interast to the Pansion
Scheme.

8.2 ) .The Bomower shal thasn the Peaﬁmn Schemeg praar apprevai of the form of any notice or | . '_
_ acknuw%adgament io be used undar this paragraph 8 ' o ' '

7o Further sesdirancs

7.4 The Borrower, at ifs own 'casi;'sﬁaii.prépare and execute such further legal or other | _
muorigages, charges or ransfers (coniaining & powsr of sale and such other provisions as. the
Pansion Scheme may reasonably require) in favour of the Pension Scheme as the Pension

- Scheme, in lis absolute discrelion, requires from time to lime over all or any part of the
" Charged Properly and give all nolices, orders and direclions which the Pension Scheme may '
x’e@i}i@ in its absolute discretion for perfecting, profecting or faciiitating the realisation of its
security over the Charged Properiy. '

8 _ '. Aphn%ﬁ%mén& of accountants
B4 The Bormower shall:
(8} alits own cost, if al any iimaéc!rézg'uimﬁ by the Pension Schema following the
accurrence of an Enforcement Event (as sel out In Schedule 5) or if the Pension
oo Brheme reasonshly believes such Enforcement Evant is likely lo ooour, appolntan.

- “accouniant or firm of accountanis nominated by he Pension Scheme (o investigale
the financial affairs of the Borrowsr and report io the Pension Scheme: and
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........... (0) co-operaie fully with any accouniants so appointed and immedialely provide such
""" - accouniants with all information requested.

B2 The Borrower authorises the Pension Scheme (o make such appoiniment as it shall think fit at _
any time, without further authorily from the Borrower. in every such case, the fees and
axpanses of those accounianis shall be pald by the Borower but, if paid by the Pension

 Scheme on the Borrower's behall, those fees and expenses shall be fully reimbursed o the
Pension Scheme under clause 9. )

'8 Borrower's waiver of sel-off

81 ' The Borrower waives any present or future right of sel-off it 'm;ay have in réépeci of the
" Becured Liabifitias {including sums pavaeble by the Borrower under this debeniure).

| PartZ BookDebts and insurance covenanis
48  Preservation of Book Debts

104 The Borrower shall not {excepl as provided by Part 2 of Schedule 3 or with ihe prior written
consent of the Penslon Scheme) release, exchange, compound, sel-off, grant tims or
induigence in respect of, or in any other manner deal with, all or any of the Book Debis.

41 insurance covanant

11 ~ The Borrower:

(=) shall (if the Pension Scheme so requires) pfudu::a te, or deposit with, the Pension .
~ Scheme all insurance Policies and the receipls for all premiums and other payments o
" necessary for eflecling and keeping up such policies; and

© (b} has not done or omitied to do, and shall not do or omit fo do, any actor thing thal -
" may Invalidate or olherwise prejudice the Insurance Policles. '

- 42 Insurance Policies’ proceeds

_ 12,1 - All sums payabile under any of the Insurance Policles at any lime (whether or nol the security
constiuted by this debeniure has become enforceable) shall:

' _' {a) immediately be paid to the Pension Scheme {unless the Penslon Scheme otherwise
sgrees In writing prior to the datls of payment of such procesds),

(b} if they are not paid direcily to the Pension Scheme by the insurers, be held by the -
- Borrower as trusiee of the same for the benafit of the Pension Scheme (and the
" Borrower shall apcount for them io the Pension Scheme); and

{c} . atthe oplion of the Penslon Scheme, be applied in making good or sesouping.-

. expenditure in respect of the loss or damage for which such monles are recelved o in
_ # Morgan Linydl Admininzanen Ld 2003
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or lowards discharge or reduction of the Secured Lisbilities (but subjed! to paragraph
12 of Schadule B). S _

o pan3 Property covenants
| 13 . Wasintenance and insurance
13 The Borrower shall: .

{8}  keep all bulldings and all fixtures on each Property in géeda&’xd subslaniial repair and

- conditlon;
- ib}. - Insure, and i«céep insurad, those b&i!ﬁings’ snd fixtures with such insurer and against -

such risks and in such amounis and atherwise an such isrms as the Pension Scheme

" may reguire {and, falling such requirement, in accordance with the practice In respect

- of Hems of the same type current amongst prudent businessmen from fime to tma)
and
e) - procure that ihe interest of the Pension Scheme is noted on il lhose Insurance o

policies or, at the option of the Pension Scheme, that those Insurance policies are '

issued In the Joint names of the Pension Scheme and the Borrower,

14 Preservation of Property, fixtures and equipment

- 14,3 The Horrower shall not, without the prior wrillen consent of the Pansion Scheme: -

o {a} s ;.)'u'ﬁ down or remove the whole or any part of aﬁy E::'uﬁdmg forming ;3#5’% of any
" Propertv;et R '

) make any material alterations to any Property or sevar of remové any of its fixiures;

-or
- (g} . remove or make any'materééi alterations to any of the Eé;ui;iment Eﬁa!arﬁgi’ng to,orin -

o _'uae by, the Barfower on any Property (except to affect necessary repairs or replace
- them with new or improved models or substitutes) ar

{d} L whenaverany'ﬁqﬁaﬂgﬂﬁaﬂ{ is desis‘a:geﬁ, da’mégeﬁ or deteriorates, immediately répair. .

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

181  The Borrower shall carry on s lrade and business in accordance with the standards of good
' managementi from ima to Yme current in such trade or business on those parls (If any) of the '
Properiies as are or may be used for the purposes of rade or business.
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_ 181  The Borowarshat: . -

(=) give full parﬁcﬁ!até to the Pension Scheme of any nolics, order, direction, _
deslgnation, resolution or proposal given or made by any planning authority or other

- public body or authorlly (Planning Notice) that specifically applies to any Properly, or '

o the locality in which il is siluated, within seven days afler becoming aware of the
ralevant Blanning Molice; and

{b)  {if the Pension Scheme so requéres.)'im'mé'd!a'te!y. and at the cost of the Borrower,

take all reasonabls and necessary steps to comply with any Planning Notlce, and o
" make, or join with the Penslon Scheme in making, such objeclions or representalions

inrespec! of any such Planning Nolice as the Penslon Scheme may desire.
17 - Compliance with covenants and payment of rent
97.1 : The Borrower shall:
.'ga§ observe and perform al covenants, sﬁpulatieﬁs and '::ahdéti’uhs.{c which eé‘cﬁ

_ Properly, or the use of i, Is or may be subjected and {if the Pension Scheme S0 I
- requiras) produce io the Penslon Scheme evidence sufficient (o satisfy the Pension

' _ Scheme thal those covenanis, stipulations and condilions have been ohserved and

. performed; and

B AB) . (without prejudice to the gafhera!'itiy'df the fnrego!rég} where a Property, or pérﬁ ofil,is -

held under a leass, duly and punclually pay all renis due from time fo time and
perform and observe all the lenant's covenanis and conditions.

| m o Maintenance of interests in Froperties

184  Tnhe Borrower shali not, without the prior written consent of the Pansion Scheme: .

" {a)  grant, or agree lo grant, any Ycence or ienancy affecting the whole or any part of any
- Property, er exercize the stalutory powers of leasing {or agreeing lo lease) or of
* accepling (or agreeing io accept) surrenders under seclions 89 or 100 of the Law of
Property Act 1825; or

(b)  inany other way dispose of, of agree to dispose of, surender or create any legalor

" eguilsble estale or Inlarest In the whole or any parl of any Property.

49  Ragistration restrictions

18.1 . The Borrower shall procuré that no person shall be 'regis!ered' under the Land Reglés&mt!cn o
- Acts 1526 fo 2002 as proprietor of any Properly without the prior weilten consent of the
. Pension Scheme. The Borrower shall be liable for the Cosis of the Pensfon Scheme in
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todging cautions agains! the regisiration of ihe title o the whole or any part of any Property
- from fime to time.

20 Development restriciions

: .'2{},1  The Borrower shall not, without the prior written consent of %ﬁe Pension Scheme, carry out or
- permit or suffer lo be carrlied oul on any Properly any development as defined in the Town
- and Country Planning Act 1980 or change or permit or suffer to be changed the use of any
" Properiy.

21 Environmeant
‘211 ' . The Borrower shall: .

‘{a) - properly discharge al dutles of care and responsibility ﬁ!aaéd é.sﬁen‘ itby _ |
. Environmentsl Law,;

~{b} . -observe and perform all the requirements d?EnviranmemaE'st bith in the conduct -
. of s general business and in the management, possession or occupation of each
- Proparly; and . .
{c) . apply for and obiain all authorisations, necessary to ensure that it does riot breach
Environmental Law.
o2 No restrictive obligations. - . A
A “Thi Borrower shalf not, without the prior writien consent of the Pension Scheme, enter into
~“any onerus or restrictive obligations affecting the whole or any par of any Properly or create
_or permi {o arise any overriding Interest, easement or right whatever in or over the whols or
. any par of any Properiy.
23 Proprietary rights.
231 The Borrower shall procure that no person shall become entitled to assert any pru:pré'aiary or
- other like right or inlerest over the whoie or any part of any Properly without the prior writien
- consent of the Pension Schems, '

24 . ' Inspacticn

244 . The Bomower shall permit the Pension Scheme and any Receiver and any person appoinied o
. by either of them o enler on and inspect any Properly on reasonable prior notice.

g 25 Féééa&rsy information

251 The Borower shall inform the Pension Scheme pramp'iiy of any acquisition by the Borrower
' of, or contract made by the Borrower lo scqulre, any freehold, leasehold or other Interestin
| any property,

) ¢ Morgsa Ll Admmusnaae Lad 200

"‘33_'-'




~ Part4  Investment covenants

26 . Dividends and voling rights post enforcement
26-,‘3.  After the security conslituled by this debenture has become enforceable:

{a) ali dividends and other distributions paid in respect of the Invesiments and received
by the Borrower shail be held on frust for the Pension Scheme and Immediately pald
into a designated account or, if received by the Pension Scheme, shall be retained by
the Penslon Scheme; and

(b)) &l voling and other rights and powers attaching to the Investments shall be exercised
by, or at the direction of, the Pension Scheme and the Borrower shall, and shall
. procure thal Bs nominees shall, comply with any directions the Penslon Scheme may, L
in iis absolute discretion, give concerning the exercise of thoss rights and powers. '

&7 ' Caﬁé'on Investments

274 The Borower shall duly and promplly pay all calls, instaiments and other monies which may
ba payable from time o ime In respect of the Investments. The Borrower acknowledges that )
' the Pension Schame shall nol be under any Ebifily in respect of any such calis, inslalmenls
_ or othes monles.

.. 28  Nosheration of investments
284 The Borrower shall not, withoul the pfiar wiritien consent of the Pension Scheme, amend, or |
" agrae io the amendmaent of, the memorandum or articles of association or any other '

constitulional documents of any issuer thal is nol a public company, or the rights or Habilitles
" attaching to any of the Invesiments.

28 Freservation of Invesiments

281 - The Borower shall ensure {insofar as il is able by he exercise of il voling rights, péwers of
" eonirol and ofher means avaiable to i to do so} that no lssuer thal is nol a public company
shall:

(a) | consolidste of subdivide any of is Investments, or reduce or re-organise His share
' capital in any way,

(b} issue any new shares or stock; or

() reluse to register any iransfer of any of its Investments which may be fodged for _
' ragistration by, or on behall of, the Pension Scheme or the Borower in accordance
- with this debenture. '
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301 - The Borrower shall, send lo the Pension Scheme ooples of ali nolices, cireulars, reporls,
~ eccounts and other documents, which are sent to holders of any Investments, promplly
- following receipt . -

‘Part§  Egulpment covenants _
31 Maintenance of Eguipment
31,1 The Borrower shall:

{a)  mainiain the Equipment in good &nd servicaable condifion except for expected fair . -
wear and {ear}; and

(b} notto permil any Equipment o be: _'
'{i} .. used or handled, other than by p'mpaﬁ.y qualified and irainéﬁ.persons;'m

-~ {i} . tobe overoaded or used for any purpose for which it Is not designed or
" reasonably sullable,

32 Payment of Equipment taxes

32.1 3 The Borrower shall promplly pay ail iaxes.'geas, licence dutias, ragis;!s‘aiéaﬂ charges,
- insurance premiums and other outgoings in respect of the Equipment and, on demand, B
. produce evidence of payment io ihe Pension Scheme, o

33 Equipment Infermation
'33.1".  The Borrower shall;
: {a) give the Pension Scheme such information concarning the location, condition, use
- and operation of Equipment as the Penslon Scheme may require; and

by ' pemﬁé% ang persons designated by the Pension Scheme (o inspect and examing
. Eguipment and the records relating 1o Equipment al 8l reasonabls times,

34 - Equipment insurance

‘34,1 The Borrower shall:
{a}  atils own expense, procure thal the Equipment is tovered and kept coveredby
insurance of a kind satisfactory o the Pansion Scheme with Insurers approved by the

Pension Scheme {such approval not io be uwreasonably withheld) for full
comprehensive insurance cover, which shall include (but not be limited to) fire, thefl
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""" replacing such Equipment;

{h) : i the Pension Scheme s0 reqi.s%ses. procdre thal the imérest of the Pension Scheme o o
" s nofed on ali such insurance policies or, at the option of the Pension Scheme, that

R . * such Insurance policies are issued in the joint names of the Pension Scheme and the
L Borrower; and

(cv - malntain insurance for third p'ariy léabilii!és In such arﬁéuhﬁ, and on such {erms, as s L
- usual for users of equipment of the same lype as the Equipment.

'35 Notice of charge
351 The Borrower shall, if so reque&';ied by {he Pension Scheme, piéée and maintain on each tlem
of Equipment, in a conspicuous place, a clearly legible identification piale cantaining the
- following wording:

()) "NOTICEOFCHARGE -

This [DESCRIPTION OF ITEM] and énsﬁ&lary equigﬁftens'is subiact io & fxed charge
. dated IDATE )in favour of [PENSION SCHEME]".

Part6 - Intellectual Properiy covenanis
36  Preservation of rights

481 . The Borrower shall take all necéssary aclion to safeguard and maintain présenﬁ:’énd future
. rights In, or relating fo, ihe intellectual Proparty including (without limitation), observing all
* povenants and stipulations relating to such rights and paying all epplicable renawal fees,
 licence fees and other outgolngs, B

37 Registration of Inteliectual Property .

371 The Borrower shall use all reasonable efforis to effe¢& regisiration of ap’p%ik;at%ans for : N
' registration of any Intellectual Properly and keep the Pension Scheme informed of all matlers -
. relaling lo such registration.

38 Maintenance of intelfectual Property

28,1 The Borrower shall not permil any inleliectual Property to be abandoried, cancelledorlo
" lapse.

" Scheduled Powers of the Pension Scheme - |
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time by the Borrowsr of any of its cbligations conlained In this debenture and the Borrower
irrevacably authorises the Pension Scheme and iis agenis to do all such things as are
necessary or desirable for that purmose,

2 Exercise of rights

21 The rights of the Pension Scheme under paé’égrfaph 1 of this Schedule 4 are without prejudice :
o any other rights of the Pension Scheme under this debeniure. The exercise of those righls -
- shail nol make the Pension Scheme fiable io account as a mortgagee in possession. '

3 Power {o dispose of chattels

) '3;1. B Al any time afier the securily cor‘;siémiéd by this dehen!u&*é has become grforceable, the | _
- Pension Scheme or any Receiver: '

' {a) may disposs of any chaltels or produce found on any Property as agent for the
- Borrower, and

| (b} . withoul prejudice lo any obfigation o account for the épracéads of any sé‘%'e' of such
- chattels or produce, shall be iIndemnifled by the Borrower against any liabliity arlsing
-from such disposal,

4 . Prior Encumbrances

4.1 . Atany time after the security consiltuted by this debenture has become enforceable, ar after
- any powers conferred by any Encumbrance having priorily to this debenture shall have
become exsrciseble, the Pension Scheme may:

. ;.'{é)' redeem such or any other prior Encumbrance; and
(b} - setile any account of the holder of any prior Encuinbrarice.

42 The settlement of any such account shall be conclusive and binding ori the Borrower. All
monies paid by the Pension Scheme io an encumbrancer in settiement of such an account
- shall, as from ils payment by the Pension Scheme, be due from the Borrower o the Pansion
_-Scheme on current account and shall bear interest at the defauli rale of intarest specified in N
- the Loan Agreement and be secured as part of the Secured Liabilitles.

5 indulgence

51 The Pension Scheme ray, its discretion, grant time or other indulgence or make any other
- arrangemsani, variation or release with Ny person or ;39?50515 nol being 8 parly to this
. debenlure {whether ar not such person or persons is jointly liable with the Borrower) In i
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 glither (o this debeniure or to the Eeabﬁssy of the Borrower for the Secured Liabilities.

B  Investments: dividends and voting rights prior to enforcement
81 Untl the securily constituted by this debenlure becomes enforceable: ..

'_ 3 C) the Pension Scheme shall, on reguast by the Borrower, release and pay lo the
Borrower any cash dividends pald In respeci of any of the invesimenis and racawad
by the Pension Scheme or its nominee; and

{b} . the Pansion Scheme shall, in exercising all voting and olher rights and 'pawérs of the
Pension Scheme or its nominee atiaching to the Invastments, ac! in accordance with
the direclions of Borrower from time to time if acting in accordance with those
- directions would not, in the Pension Scherne's opinion, prejudice the Pansion
 Scheme's security under this debeniure or the value of the investmants, o
contravene any agreement batween the Pension Scheme and tha Borrower,

; '.'Sc.hedu!e 5 Enforcement

: 1 Enforcement avents
41 This debenture shall be enforceable i -

(a)  anyof the Secufed Liabililies are not paid o discharged when the same ought to be _
* pald or discharged by the Borrower {whether on demand, ai scheduled malurily, or by
- acceleration or otherwise, as the case may be}; or

{b) - the Borrower is in breach of any of its obligations under this debenture or under any
' . gther agreement between the Borrower and the Penslon Scheme and that breach (if 3
" gapable of remedy) has nol been remedied to the satisfaction of the Penslon Scheme
. within 14 days of nolice by the Pension Scheme o the Borrower to remedy he
breach; or

) - the Borrower: -
{i  becomes unable to"ﬁay its debis as they fall due (andfor the value of the
 Borrower's as3eis s less than the amount of lis liabilities, taking inlo account

_ the Borrowar's contingent and prospective Babililies), or

: {1@} - commences nagoliations with any one or more of iis creditors with a view to
' the general readjusiment or reschaduling of its indebledness; or
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i} makes a general assignment for the benelit of, or & compasliion with, its
- prediors; or

{d) - the Bormower passes any resolution of takes any corporaie action, or a pelition Is
_ prasented or proceedings are commenced, or any sclion is iaken by any person for
iis winding-up, dissolution, adminisiration or re-organisation or for the appoiniment of o
a recelver, adminisiralive receiver, adminisiralor, trusiee or similar officer of it or of
any or sll of iis revenues or assels; or

{e)' ' - adistress, execulion, altachment or clher legal process is levied, or enforced an ar _
.. sued against all or any pari of the assets of the Borrower and remains undischarged .
_ for seven days: or

) I any event ozcurs in relation (o the Borrower that is analogous to those sel aut In
_ paragraph 1.1{c), paragraph 1.1{d) or paragraph 1.1{e) of this Schedule §: or

(g} any representation, warranly or statement made or deemed to be made by the
'  Bowower under this debenture is or proves to have been incorrecl or misleading fin
any materlal respect] when made or deemed {o be made;

1.2 and in any such event {whather or not the event js continuing), without prejudice io any cther
rights of the Pension Scheme, the powers of sale under the Law of Property Act 1925 shall
- Emmeézaiety be exercisabls and the Pension Scheme may, In ils absclule discrelion, sn‘!mc:e
altor any part of the securlty ereaied by ihis debenture as it seas fil

2 Statutory power of saie

24 The statulory powars of sale conferted by the Law of Praperty Act 1925 shall, as between the
' : Pens on Scheme and a purchaser from the Pansion Scheme, afise on and be exercisable at
' any time after the execulion of this debeniura, but the Pension Scheme shall not exercise
such power of saie until the security constiiuled by this debeniure has become enforceable .
- .. under paragraph 1 of this Schedule 5.

3 Extension of s{ééﬂt@fy pé%&}efé' o

a3 The statuiory powers of sale, leasing and acoenling surrenders conferred upon morlgagees
' '_ under the Law of Property Act 1925 and/or by any other stelute shall be exercisable by the
" Pension Schema under this debienture and are exiended so 35 (o authorise the Pension
Scheme, whether in its own name or in that of the Borrower, (o grant 8 lease or agreemant io :
lmase, accept surrenders of leass or grant any optlion of the whole or any part of the freshold
and leasehold property of the Borrower with whataver righis relating 1o other paris of it,
_ containing whalever covenanis on the parl of the Borrower, generally on such terms and
-, condgitions {including the payment of money to a lessee or tenan! on a surrender) and Whmher'-_ ) -
-~ ar nol at 2 premium as the Pension Schame thinks L
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. 4 R Pl’ctet‘;ﬁoﬂ ﬂfthird ﬁarﬁeﬁ .. ........................

4% No purchaser, morigagee or other person dealing with the Pansion Scheme or any Recelver
" shall be concemned:

() toenquire whethier any of the Secured Liabllities have become due or payable, or
. remain unpaid or undischarged, or whether the power the Pension Scheme or a
Receiver is purporiing lo exercise has become exercisable; or

{b} "~ io see lo the application of any money paid lo the Pension Scheme or any Recelver.
5 L Mo lizbiiity a3 morigagee In possession

B4 Neither the Pensian Scheme, nor any Recsiver nor any Administrator shafl be liable to _
- sceount as morigagee In possession in respect of all or any of the Charged Property, nor B
. shall any of them be liable for any loss on realisation of, or for any neglect or defauli of any
nature In conneclion with, all or any of the Charged Property for which a morlgagee in '
~ possession might be liable as such.

ji6-' ' Appointment of Recelver

B AL any time afler the securily conslituled by this debenture has become enforceable, oratthe
requesi of the Borrower, the Pansion Scheme may, without further notice: '

{a)  appoint under seal or by wriling under hand of a duly authorised officer of the Pension
. Becheme, any one of more person or persons lo be a receiver, or a recelver and
manager, of all or any part of the Charged Property; and

: (B) - {subject to section 46 of the Insolvency Act 1986} from time to time, under sesl or b;?y. o
wriling under hand of a duly authorised officer of the Pension Scheme, remove any
- person appeinted to ba Receiver and may, in a similar manner, appoint another in his
- place,

82 Whare more than one person is appainted .Rez':éiwr. ihey’ shail haveﬁﬁa@er to acl separaté!y S
{uniess the appointment by the Pension Scheme specifies to the contrary).

63 ~ The Pension Scheme may fix the remuneration of any Receiver appoinied by i without the
- restrictions contalned in section 102 of the Law of Proparty Act 1925 and the remuneration of
the Recsiver shall be a debt secured by this debeniure which shali be due and payabls
- immediately upon its being paid by the Pension Scheme.

7 Powerof sale additional

7.1 The powers of sale and appolnting s Receker conferred by this debenture shall be in addition
o all statutory and other powers of the Pension Scheme under the Insolvency Act 1986, the
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' contalned in Sections 103 and 108 of the Law of Property Acl 1825 or otherwise.

7.2 - The power lo appoint 8 Receiver (whather conferred by this debenture or by statuié} shall be,
and remain, exerclsable by the Pension Scheme despite any prior appointmen! inrespeci of
all or any part of the Charged Properly,

a8 - Agent of the Borrower

B ‘Any Feceiver appoinied by the Pension Scheme under this debenture shall be the agentof
the Borrower and the Borrower shall be solely responsible for his acls and remuneration, as
. weelt as for any defsulls commilied by him,

4 Powers of Recelver

‘a4 AnyRecsiver appoinied by the Pension Scheme under this debenturs shall, in addition fo the
. powers conferred on him by the Law of Property Act 1825 and the insolvency Act 1986, have
" the power o do a8l such acls and things 25 an absolule owner could do in the management of '

such of the Charged Properly avar which the Receiver is appointed and, In particular, the
powears 52t oul in Schedule 8.

.40 Order of application of procesds

10,7 - All monles recelved by the Pension Scheme or 2 Receiver in lihe'exemésa of any enforcement -
" powers conferred by this debenture shall be applied: '

(a)  fwstin paying all unpaid fees, costs and oiher liability Incurred by or an behalf of the
Pension Scheme {and any Recelver, sllorney or agen! sppointed by #};

. .'iij} - . second in paying the remuneration of any Receiver (as agreed betwsen the Receiver
~-and the Pension Scheme),

{e} third in or lowards discharge of the Sacured Liabllities In'such order and manner as
the Fanslon Scheme delermines; and
. {d) finally In paying any surplus {o the Barrower or any other person entitled to sﬁ o
: 'ﬁ' - Apﬁrﬂpriatian .
411 Neither the Pension Scheme nor any Receiver shall be bound {whather by virie of section
- 109(8) of the Law of Properly Act 1828, which is varied accordingly, or otherwise}topayor .~

- appropriate any receipt or payment first towards Interest rather than principal or otherwise in
" any perticuler order batween any of the Secured Liabiliies.
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44

141
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5.9

452 . Any appointment under this paragraph 15 shall:

' o183 The Pension Scheme may (subject to any necessary approval from the court) end the

Al monies received by the Pension Scheme or 2 Receiver under this debenture may, at the |

discretion of the Penslon Scheme or Receiver, be credited to any suspense or securities
realised account and shell bear interest at such rate. if any, as may be agreed In wiiling

belween the Pension Schama and the Borrower, and may be held in such account for so Iéng e

as the Panslon Scheme or Receiver thinks fil

. Power of atiorney
By way of securily, the Borower irravocably appoints the Pension Scheme and every _
_ Recelver separalely to be the altorney of the Borrower and, in s name, on its behalf and as :

- iis act and deed, to execule any documents and do any acls and things which:

: {a} _ the Boroweris reauired o exacule and do under this debantlurea, Enc&udihg execule

any document reguired by the Pension Scheme under paragraph 6 of Par 1 of
- Schedule 3; andfor

: {'b) " any altorney may deem proper or desirable in exércising.an'y of the boweré. _

suthoritles and discrelions conferred by this debentre or by law on the Pension
Scheme or any Recaivar.

Ratification of acts of altorney o

. The Borrower ratifles and confirms, and agress lo ra'lify'and confirm, 'anyehingf which any of s
~ atlerneys may do in the proper and lawful exercise or purported exercise of all or any of the
powers, authorllies and discrefions referred to in paragraph 13 of this Schedule 5.

Appointment of an Administrator

The Pension Scheme may, without notice 1o the Borrower, appoint any one or more parsens
fo be an adminisirator of the Borrower pursuant to Paragraph 14 Schedule B1 of the
- Insolvency Act 1988 If this debenture becomes enforcesble.

{a) be In writing signed by a duly authorised signatory of the Penslon Scheme; and-

'{b} 7 teke effect, in accordance with paragraph 19 of Schedule B1i of the insolvency Act
. 4886, when the raquiremenis of paragraph 18 of that Schedule B1 are salisfied.

appoiniment of an Administralor by notice in writing in accordance with this paragraph 15 and o

appoint a replacement for any Administrator whose appoiniment ends for any reason under

et paragraph.
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1.1 . A Recelver may undertaka o complete any works of repalr, bullding or development on the
Froperiies,

.2 Powerto surrender leases
‘24 AReceiver may grant, or accepl surienders of, any leases or lenancies affeciing the
 Properties on such terms and subject to such condilions as he thinks fil '

'3 - Powerte employ personnel and advisors

3.4 A Receiver may provide services and employ, or engage, such managers, conlraclors and .
- pther personnel and professional advisors on such lerms as he deems expedient.

4 Power to make VAT elections o
44 AReceiver may make such elections for value added tax .pu:pésles 25 he thinks fit, .
5 Power 6 charge for remuneration

B % I ‘A Receiver may charge and receive such lsﬁm’by way of remunerstion {in addition to all costs,
-+ charges and expenses incufred by him) as the Penslon Scheme may prescribe or agree with _

him.
8 Power to realise Charged Property
6.1 AReceiver may collect anid get in the Charged Property or any part of it in respact of which -
- he is sppolnted and make such demands and lake such procesdings 25 may seem sxpedient ) :
. for that purpose, and o take possession of the Charged Properly with like rights.

7 Power to manage or reconstruct the Borrower's business

7.4 A Recelver may carry on, manage, develop, reconsiruet, amalgamate or diversify or concurin
~ carrying on, managing, developing, reconsiructing, amalgamating or diversifving the business '

of ihe Borrowar.
8 Power to dispose of Charged Property - o
_ 8.4 A Receiver may grant oplions and licences over all or any parl of the Charged Property, sl -
' - or eoncur in salling, assign or concur In assigning, lease or concur in leasing and accept or
~concur in accepting surrenders of leases of, all or any of the properly of the Borrower in

raspect of which he is appointed in such manner and gensrally on such terms and conditions .
- as he thinks fit {fixtures and piani and machinery may be severed and sold separately from
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the premises in which they are contained withou! the consent of the Borrower), and lo carry ~

any such sale, assignment, leasing or surrender info effect. Any such sale may be for such
.- considerafion as the Recelver thinks fil and he may promole, or concur in promoling, a2
.. company to purchase the properly lo be sold.

9 - . Power to sell Book Debis

9.4 & Receiver may seil and assign all or any of %Ehe} Book mebts'ih respect of which hels -
' appointed in such manner, and generally on such lerms and conditlens, 85 he thinks fit. -

40 . Power to make seftlements

401 - A Recsiver mey make any arrangement, setiement or compromise between the Borower
and any othar person which he may think expedient.

49 Power to Improve the Equipment

414 . AReceiver may moke substitutions of, or improvements fo, the Equipment as he may think
expedient.

42 - Power to make calls on Borrower members

124 A Receiver may make calls conditionally or uncanditionaily on the members of the Borrower
. inrespect of the uncalied capilal with such and the same powers for that purpose, and for the
pumose of enforcing payments of any calls so made, as are conferred by the Arlicles of
- Association of the Borrower on s direclors in respect of calls authorised to be made by them.

13 Power to appoint

434 A Recaiver may appoint managers, officers, servanis, workmen and agents for ihe purposes
of this Schedule 5 at such salaries, for such paricds and on such lerms as he may delerming. .
14 . Power to insure
444 - ARecelver may, if he thinks fil, but without prejudicﬁe io the indemnity in clause 8, effect with
any insurer any policy of insurance eliher in lieu or salisfaction of, or in addition to, such
insurance.
.45 . Powars under Law of Property Act 1825

15.1 . A Recelver may exercise all powers pmvidéd for In tha Law of Pnépeﬂy Act 1825 inthe sémé
way as ¥ he had been duly appointed under that act, and exercise all powers provided for an
adminisirstive receiver in Schedule 1 of the Insolvency Act 1886,
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o C16.% A Receiver may redeem any prior Encumbrance and setile and pass the accounis lo which
the Encumbrance relales. Any accounts so settied and passed shall be conclisive and

binding on the Borrower, and the monies so paid shall be deemed to be an expense properly
- incurred by hHim.,

17 Incidental powers

17.1 . ARecelver may do 2l such other acis and things as he may consider incidental or conducive
to any of the mallers or powers in this Schedule 8§, or which he lawiully may or can do as
ageni for the Borrower,

-'18 i . Boope of powers

184 . Any exsrcise of any of the QGWers given 'by this Sehedu%éﬁ may be on .bahaff of the Barré?;e?,
- the directors of the Borrower {in the case of the power contained in paragraph 12 of ks
_ Schedule B) or himself,

- Schedule 7 Notice details -
- The Borrower; _ o . Julie Black Acc&'&n&aacy Ltd o
' ' - Suites 11+12 Tradmark House

" Hyssop Close _
.Caﬁﬂ[}ﬁk
WS117FA
.For ihe aliention éf: Jie Black

‘The Pension Seheme; - “Morgan Lioyd Trustees Limited a5 trusiees
- for the Julie Black Penslon Scheme

The Pavilions,
- Eden Park, .
| B8-T Macraeﬁcsﬁ,
| “Ham Green,
Bristol, BS20 0DD

For the aitention of: S5AS DEPARTMENT

" Fax number: 01275 813703
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Signed as & deed by Julle Black Accountancy Limiisd

o . acling by @ direcior

Wilness By

o Bhorgin Lboved Adeaimeion 128 ing

Signature

Direcior

Slonalure w4

i

Name

Mafres)

£ P id

Buddress

1'% poweAse s CoutT

CArpI0cl

SIAFFS

wnt2 3rS
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| Signed as & desd by Trusiees of the Julle Black Penslon Scheme . :

. - Acling through iis Member Trustees and Independent Trustees '

Signalure

T Sbeo

- Member Truslees -

 Wiiness By Signature

Mamae
LS VRN Mloerer

Address

V3 PR UseAnIBs  Cos T

e e g v

SrArfg
WIS 2 BYS

Morgan Liovd Trustees Limiled Signature

" acling by a direclor and iis sacrﬁiéw '

- Director

RS AN
L oriwo direclors Signawre' S o .
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