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Registration of a Charge

Company name: R S WINES LIMITED
Company number: 03760158

XO4EO01YW

Received for Electronic Filing: 05/05/2020

Details of Charge

Date of creation:  27/04/2020
Charge code: 0376 0158 0004

Persons entitted: MORGAN LLOYD TRUSTEES LIMITED AS TRUSTEE OF THE R S WINES
LTD PENSION SCHEME
KRISHAN SONI AS TRUSTEE OF THE R S WINES LTD PENSION SCHEME
RAJAN SONI AS TRUSTEE OF THE R S WINES LTD PENSION SCHEME

Brief description: 1. CHARGES TO THE PENSION SCHEME, BY WAY OF FIRST LEGAL
MORTGAGE, ALL REAL PROPERTIES WHETHER REGISTERED OR
UNREGISTERED; 2. CHARGES TO THE PENSION SCHEME, BY WAY
OF FIRST FIXED CHARGE: A. ALL PROPERTIES ACQUIRED BY
THE BORROWER IN THE FUTURE; B. ALL PRESENT AND FUTURE
INTERESTS OF THE BORROWER NOT EFFECTIVELY MORTGAGED OR
CHANGED UNDER THE PRECEDING PROVISIONS OF THIS CLAUSE,
OR OVER, FREEHOLD OR LEASEHOLD PROPERTY; C. ALL PRESENT
AND FUTURE RIGHTS, LICENCES, GUARANTEES, RENTS, DEPOSITS,
CONTRACTS, COVENANTS AND WARRANTIES RELATING TO THE
PROPERTIES; D. ALL LICENCES, CONSENTS AND AUTHORISATIONS
(STATUTORY OR OTHERWISE) HELD OR REQUIRED IN CONNECTION
WITH THE BORROWER’S BUSINESS OR THE USE OF ANY CHARGED
PROPERTY, AND ALL RIGHTS IN CONNECTION WITH THEM; E. ALL
PRESENT AND FUTURE GOODWILL AND UNCALLED CAPITAL FOR
THE TIME BEING OF THE BORROWER; F. ALL OF THE EQUIPMENT
G. ALL OF THE INTELLECTUAL PROPERTY AND ALL FEES AND
ROYALTIES DELIVERED FROM, OR INCIDENTAL TO, THE INTELLECTUAL
PROPERTY; H. ALL THE BOOK DEBTS I. ALT THE INVESTMENTS; AND
J. ALL MONIES FROM TIME TO TIME STANDING TO THE CREDIT OF
ITS ACCOUNTS WITH ANY BANK, FINANCIAL INSTITUTION OR OTHER
PERSON. 3. ASSIGNS TO THE PENSION SCHEME, BY WAY OF FIRST
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FIXED CHARGE, ALL ITS RIGHTS IN ANY POLICIES OF INSURANCE

OR ASSURANCE PRESENT OR FUTURE (INCLUDING, WITHOUT
LIMITATION, ANY INSURANCES RELATING TO THE PROPERTIES OR THE
EQUIPMENT).

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: LEE CARWITHEN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3760158

Charge code: 0376 0158 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th April 2020 and created by R S WINES LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

oth May 2020 .

Given at Companies House, Cardiff on 6th May 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This deed is deted 21 2020

Parties

{1 R & WINES LIMITED with company number 037801358 whoss registered office is st
Woodiands Grangs, Woodends Lens, Bradiey Sloke, Brialol, BS32 41Y (Bomowsr).

{23 KRISHAN S0OM of 25 Conferance Avenus, Portishesd, Briatol, BRISTOL, BE20 7LF and
RAJAN BON! of Avonlelgh, Parkiands Rosd, Bower Ashion, BRISTOL, B3 24W and
MORGAN LLOYD TRUSTEES LIMIED incorporated and regialered in England with
company number Q4887458 whose reglatered offics is &t The Paviions, Edan Park, $8-71
Mucrag Foad, Ham Green, Bristol, B520 00D as irusiess for the | 8 WINES LYD PENSION
SCHEME (the Ponsion Bchema).

Background

{A% Tha Pansion Scheme has agreed pursuant 10 the Loan Agresrment to provide ihe Borrower
wiith fean faclliies on 8 secured basis,

{31) This debenture provides seourity which the Borrowsr has agreed 1o give the Pension Scheme
for ihe loan faciliies under the Loan Agreement, but not imited 1o and includes all future
liabiities.

1 Definltions and interpratation
1.1 Definitions

The definitiors and nues of Interprelation In this clause apply ins this debeniure.

Adminlstraior: an sdminisirator appoinied to manage the affairs, business and proparty of
the Borrower pursuant to paragraph 15 of Schedule 5.

Book Debis: all present and fulure book and other debls and monstary claims due or owing
to the Borrowser, and the benefit of sl security, gusrantses and oiher rights of any naluns

enjoyed or hedd by the Borrower i relation to any of them.

Business Day: o day {other than a Satunday or Sunday) on which banks are open for gensral
business i Londen,

Lhergen Property: all the aseels, properly and undertakdng for the tlime being subles! io the
sacurity interasts created by this debenture (ard references 1o the Charged Propurty shall
include refarancas o any part of i)
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. Costa: all costs, chvarges, expenses and liabilitles of any kind incluting, without imBation,
- coote and dameges In connection with liigetion, professional fees, disbursaments and any
-~ value edded tax charged on Costs. :

- Encumbranes: any moripags
lien, assignment by way of mnly or oihar securlly inlarest securing any obligation of any
person, oF any other agresment or arrangement having a similar effect.

. Eswlronment: all of the s, water and tand, Including {without limilation) the alir within
" buildings and other natural or man-mads structures above or below ground, ground and
- swfsce waler and surface and sub-surfaca soll,

- Environmantal Law: ali applicabla stalules, uaahés. régulétmns; dhfacim or mimilar _
. - measures relating to the poflution or protection of the Environment thal affects the Chargad
Prapeariy. :

 Equipment: ail present and fiture équipment; plant, machinery, fools, vahictes, furmiture, _

- fitings, Inelaliations and apparatus and other iangible movesble property for the time being
cwned by the Borower, inciuding any part of i and all spare paris, repiacemanis,
modifications and additions,

" nsurance Policies: the insurance policies referred to in dause 3.1.3.

. inteliectual Propesty: the Borrower's present and filure patents, rights 1o Inventions, _
copyright end related rights, moral rights, trade marks and service marks, rade names and -

. domain names, ights in get-up, righis o goodwill or to sua Tor passing off or unfair _
~ compstition, rights in designs, tepographical and similer sights, rights in computer safiware,
database rights, rights In confidential information (including know-how and rada sacreia) and
any other IP righis, In each case whether registerad or unregisiersd and Including 2 .

- applications (ar rights to apply) for, and renewsls or extensiona of, such rights and 24l similar
- of aguivalent rights or forms of protection which subsist or will subsist now or in the fulure In
- any part of the world. *IP rights” includies any inferest in any of the rights referved to sbove. -

- Investmenis: sl present and fulure stocks, shares, ban capitsl, seouritiss, bonds and _
 kwastments (whather or not marketable) for the time being owned {at law or in squity) by the
' - Borowaer, inciuding all rights accruing or incldental to those Invesiments from time 1o tme.

- Losn Agresmant: the loan agreemsnt dated  77wn Qupaj batwean the Borrower
~ and the Pension Scheme for the provision of the loan facilities secured by this debenturs.

. Properties: all freshoid and leasehold propertiss (whether registered or unregistersd) and al
- commonhcld properiles, now of In the future (and from time to time) owned by the Bomrower, ]
o In which tha Borrower holds an Intersst (including (but not Bimited to) the proparties which
- are brisfly described in Schedule 1) and Property means any of them,
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Recalver: a racehm andior mas
paragrach 8 of Bchedule 5,

ner of any o 2k of the Chargad Properly appointed under

Securad Lisbilties: @i present end fulure monles, obligations and lisbilitiss owed by the
Bosrower 10 the Pengion Schems, whather aciual or contingent and whether owed jolnlly or
savarally, as principal or surely endior in sny other capacily, together with all intersal
{induﬂiné, without lImliation, defaull interest) acoruing In reepsct of such monias or liabilities.

Sscurity Paslod: the period sterting on the dats of this debanlure and ending on the dals on
which il tha Secured Lisbiilins heve been unconditionslly and revocably pald and
discharged in full and no further Secured Lisblilles are capable of being eubsanding.

bk Inlarpradation
Unless the contexl olhwrwize redquires, in this dabanhers:;

111  areference 1o 2 sielute of statlutory provision includes B reference 1o any subordinate
legisiation made under the! sletle or sieluiory provigion, In any modification, re-
enactnant or sxiansion of Thal siztubs or stalutory provision and (o any Tarmer slalie
or platitory provigion which i consolidatad or re-anacied hefore the dale of this
chabandire;

142  aveference to one gender inchales a ralerance to the other gendar,;
113  words in the gingular inchuds the plural and in the plural inciude the singular;

114 arelsrence 10 3 dause or Scheduie is to 2 dauss of, or Schedule (o, this debaniure
and referances to paragraphs are to paragraphs of the relevant Schedule;

115 areference to thies debanture (or any speciiiad provision of £} or any other documeant
shall be conastrued as a referance 1o this debenture, that provision o thet document
g4 In force for the time being and ss amerdied or novated from time to ime;

118 areference 1o 8 peraon chall ciude a relerencs io an individua)l, Trm, corporation,
unincarporaied body of persons, or any alales or a0y sgency of 9 peraan;

1.4.7 arelsrence io ar amsrdment inchudes a supplament, variation, novation or ree
snaciment (and emended shall be consinsd accordingly);

14.8  arehence I saeate lnciudes prmam s future properties, undertakings, revenues,

118 areference io an authoresation ncludes an euthorisetion, consent, licercs, sporoval,
resoliion, sxemption, filing, regisiration and notersetion;

1.1.9¢ areference (o 2 reguiation inciudes any reguistion, rule, officlsl directive, request or
guidsiing {whather or not having the force of law} of any governmenial, inter.
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1.2

13

14

1.8

1.6

1.7

govemmeantal or suprenstional body, agency, depariment or reguintory, self-
regpaiatory of odhiw authority &F arganisation; and

1111 clause, schedule and paragraph haadings shall not affect the interpretstion of this
dabarbira,

Clawbach

H ihe Pansion Scheme considers that an amourd pald by the Bomower In respect of the
Secwred Liabillties is capable of being avolded of otheswise set aside on the liguidation or
aiministration of the Borrower or otherwise, then that amount shal! not be considiered to have
basn irevorably paid foe the purpozes of this debaniurs.

Hoturs of seourity ower resl property

4, reference in this debenlurs o 8 charge or maor
eommrnonhold roperly includes:

inegs of any freshold, leasshold or

131 el buildings and fixiures (Incuding trade and lonant's fixtures) which are silusted on
that properly 21 any dme

132  the proceeds of the sale of any parl of that property; and

1.33  the benalli of any covenants for tille given, or erlered into, by any predecessor in tile
of the Borrowsr in respect of that propesty, snd any monies pedd or pevebls in respect
of thoza covenands, '

Law of Property (Miscallaneous Provisions) Act 1809

For the purposes of section 2 of the Law of Properly (Miscelianecus Provisions) Act 1080, the
tarma of the Loan Agreament and of any side iatters batwaan any partias in relation to the

Loan Agreement ere Incorporaied into this debeniurs,

Third poarty rights

A third parly has no right under the Contracts (Rights of Third Parties) Act 1088 to anforca, or
tor anjay the banefit of, any tesm of this debanture.

Parpatulty pesiod
The perpaiuity pasiod appliceble 1o all trusis dedarsd by this debenturs shell be B0 vesrs,
Inzolvancy Act 1988

Paragraph 14 of Scheduls B1 of the Insolvency Act 1988 applies to the floaling change
created by this debenture.
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18 Schedules

The schedules form part of this debenture ard shall have offect o8 if sst out in Rdl in the body
of s deberhme, Any refarence o this debeniure inciudes the schedulss,

2 Covenant to pay

2.4 Tha Borrowar shall, on demand, pay o the Penslon Scheme and discharge the Seoured
Lisbilitizs when they becomp dus.

3 Grant of security
34 Chargleg clauss

Ag & continuing securlly for the pavment end discharps of the Secwed Liabiities, the
Borrower with full title guarantes:

3.1.1  chargss o the Pension Schame, by way of first legal morigags, all the Properiies as
listed In Bchedule 1;

3.1.2 chargss to the Pension Schems, by way of first fixed charge:
(&) 2l Properties acquired by the Bomower In the fubye;

()] 2l prazent and fudw interests of the Borower not effectively morigaged or
charged under the preceding provisions of this dausa 3 In, or over, freahold
w ieasahold propary;

{c} 2l presen! and fulura rights, licances, gusrantses, renls, daposiis, oondracts,
sovenants and warrantiss relading {0 the Propanies;

(d} 2l liconcos, consants and suthorisations (statulory or otherwise) heid or
reguirgd in connaction with the Borrower's business or the use of any
Charged Property, and all rights in connaction with them;

{m) ai presant and future goodwill and uncalled caplial for the time being of the
Bomower,

i & the Eoulpment;

{a) ol the Intallectual Property ard all fees and royaitiey dertved from, or
incidental to, the intellactual Property;

{(h} sl the Book Debis;

{i} afl the invesiments; and
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32

33

34

{]] all monies fram time @ tme standing o the credit of &s accounts with any
bank, financisl ingiiution or other peraon.

4.1.3 assigns o the Pension Scheme, by way of lirst fixed charge, oll its sights In any
palicies of iNsurances or assursnss prasant or fulure {ncuding, without Emitatlon, any
insurances relating o the Properies o the Eguipment}; and

3.1.4 charges to the Pension Schems, by way of first fioating charge, all the underiaking,
property, sssels and righis of ihe Borrowst at any time et effectively
charged or assigned pursuant 1o dauss 3.1.1 1o dauss 3.1.3 ndusive,

Automatic sonversion of flpating chamge

The floating charge created by clavee 3.1.4 shell aulomatically and immadiatsly {without
notice} e corverlaed into a fixed charge over the relevant Charged Properily i

321  the Borrower:

(8}  creates, or attempts to craate, on ail or any part of the Charged Property an
Encumbrance withoul the prior writtan consent of the Pension Scheme or any
Fuat in feevour of another person; oF

) dispozes, or allempls to dispose of, all of any pert of the Chargedd Property
{other than property that is only sublect to the floating charge while i remalng
uncrystaliived which property may be disposed of in the ordinary cowree of
buslnass); oF

322 oreceiver is appointed over all or any of the Charged Proparty thet is subjest to the
floating charge; or

323 any paraon lovias (or attempls 10 levy) any disbress, aitachment, axeculion or other
process againet aif or any part of the Charged Proparty; or

3.24  the Persion Schame receives notice of the appainiment of, or a proposal or an
intertion o appoled, an administealor of the Bomower,

Converslon of flosth

g chargs by notics

The Penslon Scheme may, in i sole discretion, st any tme and by wiilten notics lo the
Borrower, convert the floating cherge crested under this debeniure into & fixed chamgs a8
regards any part of the Charged Properly specified by the Pansion Scheme in thet notics.

Anpats acoulred after any floating charge crysteliisation

Ay assst acquired by the Borrower after any crystallissiion of the floaling charge reated
urilar this debenbure which, but for such crystallisstion, would be subject o a floating chargs

o porgan Liovd Adropirosse Led B30



4.1

4.3

5.1

8.1

1

8.4

shall {uniese the Panslon Schame confirms in willing 1o the condrary! be charged to the
Pengion Scheme by way of firsl fixed chams.

Lishility of the Bomowar
Liabiiity not discharged

The Borrowsr's liabiity under this debanture in respect of any of the Secured Liabiities shall
o by discharged, prejudiced or affactad by:

411  any saourfly, guerantes, Indemnily, remedy or other right held by, o available o, the
Pension Scheme thal ks or becomes wholly ar partially dlegal, vold or urenforceable
o any ground: ar

412 the Pension Schema renewing, determining, varying o Increasing any facity or
other frangaction In any manner or concuwring in, sccapting or varying ary
compromise, arrangement or seflfernent, or omBling o clalin o enfores peayvment from
@ny other persan; or

4.1.3  any other act or omission, which but for this deuse 4.1 might have discharged, or
olharwise prejudicad or affecied, the lnbility of the Bormower,

tmmedinie ecourse

The Borrowey wales any righl It may have (o require the Penslon Schame to enfores any
sacurlly or oiher right, or clalm any peyment from, or otherwise proceed sgainst, any other
person before enforcing thie deberdure againet the Borrowsr,

Repressntaiions and warranties

The Borrowsr represents and warants o thes Pansion Schorna in the terms sat out in
Schedute 2. The representations and waranties sel oul in Schedule 2 are made on the date
of this debaniisra.

Covenants

The Besrower covenants with the Penglon Scheme in the ferms set out in Schedule 3.
Powers of the Pension Scheme

The Penslon Scheme shall have the powers set out in Schadule 4.

Enforcoment

Enfarcement avents The securily consliluled by this dabenturs shall ba Immediately
enforceable in any of the droumstances ast oul in paragraph 1 of Schedule 5. The parties to

Ly Ach Lad 30




a2

2.1

9.2

10

101

ihis debanture agres that the provisions of Schedule & shall apply 1o this debenture and shall
be binding batwean them.

Recelver's powers

A Fleceiver ghall hava, In addiilon o the powers conferred on receivars by statute, the further
powers el out In Schedule 8.

Costs sl indemnity
Cosis

The Borrower shall pay 10, or relinburse, the Pension Scheme and any Raceiver on demand,
an & full indemnity basis, all Costs incurred by the Pension Schame andfor any Recebver in
raiation o

919 his debenture or the Charged Property;

1.2  protecting, perieciing, preserving of enforcing (or atltempting 1o do so) any of the
Pension Scheme's or Recelvars rights undesr this debaniurs;

813  suing for, or recovering. any of the Sscured Liabiities,

{inciuding, without imitation, the Costs of any procesdings in miation io this debanture or the
Secured Liabilities}, together with interast on any amount dus under clauss 8.1.2 and cause
£.1.3 at the defaull rate of interest specified In the Losn Agresment.

indemnity

Tha Pension Scheme and any Recelver, and their respsective employees and agents, shall be
indemnified on o full indemnity basls eut of the Cherged Property in regperct of o actions,
fiabilites and Cosls inourred oF suffered & oF 88 & regult of

9.2.1 the sxercise, or purporied exercise, of any of the powers, authorities or discretions
vested In them under this debenlurs;

822 any matler or thing done, or omitted to be done, In relation to the Chargad Property
unler thase powers; of

22.3 any default or deley by the Borrower In performing any of Be obligations under this
debantura.

Relozsn

Subject fo clause 12.3, on the expiry of tha Secuity Period (but not otherwisa), ihe Pension
Scheme shall, at the request and cost of the Borrower, take whalever action i necessary to
ralease the Charged Properly from the security constituted by this debenturs,
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L)

1t.4

1t.2

12

121

12.2

12.3

Asslgnenant snd transfer
Aasigrment by Penslon Schame

At any time, withoul the consend of the Borowsr, the Panslon Schame may assign or lransfer
the whole or any part of the Pension Schema’s righls andfor obligations under this debanture
o GRy perean,

Agsigrment by Bowowar

resr iy ot @ssign any of e rightis, or trensfer any of its obligations, under ths

dabaniurs or erler into any renssction which would result In any of those righls or obligstions
nassing to another parson.

Further provisions
budapandent seourity

12,41 This debenture shall be in sddition to, and independent of, every olhar security or
guarantes which the Pangion Scheme may hold for any of the Secured Lisblitiss at
any tima. Mo prior gecurily held by the Pension Scheme over the whola or any part of
the Charged Properly shall merge in the sacurity created by this debanture.

Continuing saousity

1221 This deberture shall remain in full foros amd effect a3 2 continuing security for the
Securgd Liabillties, despile any saliiement of account, of Intermadiste payment, or
other matter or thing, unless and until the Pension Scheme discharges this debeniure
in warlling.

Bischange condiionsl

12.3.1 Any release, discharge or selffemant batwesn the Borrower and the Pension Scheme
shall be dewmed condilional on ne payment or security recaived by the Pansion
Scherms in respect of the Securad Lisbillties being avolded, reduced or ordored o be
refunded pursuant to eny law relating 1o insolvancy, bankrupicy, winding-up,
administration, recelvership or otharwise. Despite any such releass, discharge or
gatilement:

(=} the Panslon Scheme or ils nomines may retein this debenture and the
security crented by or pursuant to i, including ali certifioates end documeants
raiating 1o the whols Or any part of the Charged Properly, for such period as
the Pansion Scheme deams necsssary 1o provids the Pemsion Schama with
seCurily agalnst any such evoidance, reduction or order for refund; and
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12.4

125

128

127

12.8

12.8

(b the Pansion Scheme may recover the value or amount of such setwtly oF
paymen for e Borrower subsaquantly aa if such rolease, dlscharngs or
sathemant had nof coourred.

Ceniificates

12.4.1 A ceriliicate or determination by the Perslon Scheme 2% 1o any smount Tor the ines
being due o it from the Bomrower shall {in the absenca of any manifesl eror) be
canchusive ovidenoe of the amount dus,

Right= cumulstive

1251 The rights and powers of the Pension Schema conferred by this debenlure afa
cumulaiiva, may ba exarcised a8 often as the Parslon Bcheme conalders
approoiats, and are In addition 1o i righis and powers uider the general law,

Winlvers

12.6.1 Ary waiver or variation of any right by the Pension Scheme (whether asising undsr
thie edebendurs or under the general law) shall only be effactive if it is In wiiling and
sigred by the Parslon Scheme and applies anly in he circumsiances for which 3 was
given, and aball not prevent the Pension Schame from subseguenty relying onthe
relevard provision,

Further estercies of rdghts

1271 No act o courss of conduet or negatiation by or on behalf of thw Penslon Scheme
ghall, in any way, preciudes the Pension Scheme from exsroising any right or powsr
under this debentune or conatiiute o suapansion or varistion of any such right or

DOAWET.

Calgy

12.8.%7 Mo delay or fellure o exercles any right or powser under this debenture shall opemie
a5 8 walver.

Slngle or partial exarcles

12.8.1 Mo single or parlial exercise of any right ursler this debeniure shall prevent any other
o Rurther exerciss of that o any ather dght,

1290 Consolidation

12181 Thee resdriction on the right of consdiidation conteingd in seciion B3 of the Law of
Property Act 1925 shall not apply to this debanture.

£ orgm Lowl fdmmpmmpts Lad 2002,
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{241

12.12

i3

13.1

13.2

14

4.1

Partial invalidity

§2.11.4 The invalidity, unsrforceablity of flagality of any provision {or part of & provislon) of
this debaniure under the faws of any jurisdiction shall not affact the validy,
anforcaablity or legalily of the other provisions.

Counberpas

42 42 4 This debaniure may be execuled and defiverat in any number of couniararts, aach
of which i an original and which together have ihe same effect a¢ if sach party had
signed the sama dotument.

Motices
Burvics

13.1.1 Any notics or demand fo be given by the Pangion Schame under this debenturs, vl
s I writing Bnd may be sipnad by any authorised signatory on behell of the Pension
Sehema, and may be made or given 1o the Morigagor aft the addmss or fax numbar,
and for the stertion, of the ralevant party as ast oot 1 Schedule 7, or such other
adciress of Tex number as may be notified in writing from tima to time by the relevant
party to the other party.-

4312 by delhvering it to any auch place; o

13.1.3 by sending i by first class post io any suich place,; o
13.1.4 by sending it by fax to any fax number of the Morlgagor.
Neemed Becelpt and Proof of Service

13.2.1 Any notice or demand sent by pest in accordance with the preceding cause 13.1
shall be deemed to have bean served on the Morgagor 8l noen on the business day
next follewing the date of posting. In groving such service by post i shall ba sufficient
to show ihal the notice or demand was property addrassed to the address of the
relevant party as ast out in Schedule 7 {or 85 oiherwise notifled by that party under
glauss 13.1) and defivered sither to that address and posted and such proof of
gervice shah be effective notwithetanding that the letisr was in fact not delivered or
was rahurned urdaliversd.

Governing lew and jurisdiction

Govarning low

i Siborgts bl Addemamastpuinat, B 208
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144.1 This debenture and any dispule or claim arising out of or in conneclion wih korils
sublect matter o formation {induding non-CoNTEGH l disputes or claima) shall be
govarnet by and construed In accordance with the faw of England and Wales.

14.2  Jurisdiction

14.2.1 The parties to this debentwre wrevocably agree that, subject a8 provided below, the
courls of England and Walss shall have exclusive jurisdiction o setife any dispute of
eigim that arises oul of or In connection with this debenturs of its sublect matier of
formation {inciuding nor-contractual disputas o claims). Nothing in Hie clause shall
limit e right of the Penision Scheme 0 take procaedings against the Borrower ins Ay
ather court of competent jJurisdiction, nof ahall the taking of proceedings In any one of
mora jursdictions prechude the: talking of proveadings in any ofwr jurisdichions,
whathar congurently o not, to the axdent parmitted by the iaw of such odher
jurisdicon.

143  Okher serdee

1431 The Bomowsr imevocsbly consents 10 any prucass in any procesdings haing sarved
o 1t in accordance with the provisions of this debeniure relating to sarvice of nofices.
Mothing contained in this debeniure shall affact the right to serva process in any Ol
mannar parmitted by law.

This dped has been enered into on the dalke stated ai the beginning of .

Scheduls 1 Property

Part 1 Registered Properly
ALL REAL PROPERTY

Poxt 2 Unrepgishers

gl pwﬂ?

schedisls 2 Representations and warcandies

] Ownarship of Charged Property
1.1 The Borrowsr 18 the legal and beneficial owner of the Charged Fropey.
2 Ho Encumbrimces

2.4 The Charged Properly & free from any Encumbrance other than the Encumbrances craasted
by this debanturg.

¥ Mg Uid Adeioiirsion L8 HIY
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4.1

6.1

81

7.3

5.1

8.1

1014

@ clalme

The Bomower has not recelved or acknowladged notios of any adverse dlalm by any person in
raegect of he Charged Property o any inlerest in .

Asdverss covenans

There am no covenants, agmemants, reservations, conditlons, interasts, rights or ather
matiars whatever, which materially adversaly affect e Charged Froperty.

Mo breach of laws

There is no breach of any isw of regulation which meterially adverssly affects the Charged
Property.

Mo interforence in onjoymant

Mo facility necessary ior e eidoyiment and use of the Charged Properly 15 subjeat 1o terms
srdiding any person te terminals or cutsl s use.

Ho overriding inlareats

MNathing has arisen, has been crealed or is subsisting which would be an ovaniding inlerest in
any Properly.

Sunidancs of seaunily

Ko Encumbrance expressed o be created under this debeniure b Hable to be avoided, or
olhenyise set aside, on the liguidetion or adminisirstion of the Borrower or stherwise.

Ho probiblilons or bresches

Trare Is no prohlbilion on sesignment In any Insurance Policies, or the relevant dauses of
are of tham, and the endry inlo this debaniure by the Borrowsr doss not and will not conslilule

& breach of any Insurance Policies or any other agreemeant or inslrument binding on the
Borrower or s aussls.

Environmertsl complizncs

The Borrower hes. 2l alf tmes, complisd In ail material resnects with 2l applicable
Emvironmental Law.

Sehedida 3 Cevenants

& blsagam Lhayd A donsnpeuien Led 3008
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Part 1

1.1

21

31

4.4

Negative plaidge and disposal restrictions

The Borrowar shall not &t any fime, except with the grior written consant of the Pension
Scheme:

{=) craste, purport 1o craste or permit to subsist any Encumbrance on, of inrelation to,
the Charged Progerty other than this debenture; or

)] sall, sssign, transfer, part with possession of or otheredee dispose of in any manner

for purpost 1o do 8o} &l or any pant of, or any inierest in, the Charged Proparty, except
i the ordinary course of business in the caze of Charged Properly which is only

subject to an uncrysiglitsed floating chargs; or

©l craate or grent {or purpon o create or grant) any nterest in the Cherged Property in
{avour of & third parly.

Praservation of Charged Proparty

The Borvowar shall not do, or permit b ba done, any act or thing which would o might
deprecials, jpopardise or olherwise prejudice he sacurity hald by the Fansion Scheme or
materiatly diminish the value of any of the Charged Property or the sflecivenass of the
sacunty crealsd by this debaniure.

Enforcament of rdghts
Tha Borrower shall use e besl endesvours 1o

{@) procuns the prompt obesrvance and performance of the covenants and other
ghligations imposad on the Borrower's counterpariies; and

() enforca any rights and institule, continue or dafend any proceedings ralating 1o eny of
the Charged Property which the Pension Scheme may regquire from time 1o time.

Hotice of breaches

The Borowsr shall prompily on becoming awars of sny of the same give the Penslon
Hohama nolics in writing of any brageh of

fa) ary repragantation or waranty sof oul In Schedule 2; and

s} any covenant st cut in this Schedule 3

#; hEsegan Ripyd Admmonyeoms 130 201G
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5.1

8.1

a8.2

74

8.1

Thie documends

The Borrower shall, on the execudion of this debenture (o1, If latar, the dale of apquisition of
the ralevent Charged Froperty), deposit wikh the Pension Schema and the Pension Scheme
ghail, Tor the duration of this debenture be enditied ko hold:

{a} all deeds and documants of tile redsting to the Charged Properiy which are inthe
possession of control of the Borrower (i these are not within the possession andlor
contiod of the Borrower, the Barrower undariskes 1o oblain possession of all such
deads and documents of tiis),

b} all Insurance Policies; and

e af desds and documsnds of BBs I any) relaling o the Book Dabls as the Pension
Schame may spaclly Fom time b tims,

ireg to be ﬂMﬂ b’y ihe Borrower

The Borrower shall within immediately on the sxscution of this debanturs give notics to the
refevant insurars of the assignment of the Borower's rights and interest in and under specify
inserarce policles pursuant 1o clause 3.1.3 and procurs that each addresses of such nolice
prompliy provides an acknowledgemen of the Pension Schams's inierest io the Pension
Scheme.

The Borrowar shall obtain e Peansion Scheme's prior approval of the form of any notice or
peknowdedgement 1o bae used urder this paragraph 6.

Erurihor smeurancs

Tha Borrowear, 8t s own coBl, shall prepars and execite such fudther fegal of other
mongeaes, charges of fransfers (contsining @ power of sale and such oiher provisions as the
Parslon Soheme may reasonably remquire) in favour of the Pension Bohere 23 the Pansion
Scharna, In iis abeokile decrsiion, requires from tve 1o me over all or any part of the
Charged Prooerty sl gve 2 nolices, orders erd direciipng which ke Pension Scheme may
require in its absclule distrétion for parfecting, protecting or faciltating the reslisation of iis

security over the Charged Propery.

Appointment of accountants

The Borowser shall;

{a) &l its own cost, § ot any tims 50 requinsd by the Pension Schame following e
coorencs of an Enforcement Bvent {as set ot In Schedule 5) or if the Pansion
Schame reasonably balleves such Enforeernant Event Is likely to ocour, appoint an
accountant or firm of aceountants nominated by the Penslon Scheme to Investigaie
the Grancel sfairs of the Boprower and report (o the Pangion Schems; and

- hiady s harpd Fodiomitatesh Lo 3G
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Pagst 2

L]

0.1

11

114

12

124

(&} co-operate Rilly with any accountants so appointed and immediately provide such
gooouniants with all infermation reguesied.

The Borrower sutholises ihe Pension Scheme 1o male such appointment a8 ¥ shall think it af
arvy Gmd, withoul further sullorily from the Borrower, In evary such Sass, the fees and
axpenass of those accountents shall bo pald by the Borrdwsr but, i pald by the Panslon
Schama on the Borrowers bahall, thoee Tess and expanaas shall be fully relimbursed io the
Parsion Schema under dausa B,

Bomrower's walver of ast.aff

The Borrowsr walves any present o future right of set-off it mey heve In respect of the
Securad Lsabililias {inciuding surms payabig by the Borrower under this debaniure),

Book Delits and insurence covanenis

vation of Book Debis

The Borrower shall not {except 28 provided by Fart 2 of Schedde 3 or with the prior wrilten
eongent of the Penaion Schema) releass, sxchangs, compound, sst-off, grand thme o
induigence in respact of, or in any other manner deal with, sl or any of the Book Debts,

Inasgrance covenant

The Borrerme

{@} shall {if ihe Pension Schame 20 requires) producs to, or deposh wilh, the Pension
Scheme all Insurance Policies and the receipts for &l premiums and olher payments
recessary for effecting and keeping up such policiss; and

i} ] has not done or omitiad ic do, and shal not do or omit to do, Ry =0t o thing St
gy Invailddate or othervizs prajudics the Insurencs Policiss,

insurances Policies” proceads

Al sums payable under any of the Insurance Policles at any time {whether or nol the security
constituled by this debanture has becoms enforceable) shall:

{8} immaedistely be paid io the Pension Schema {uniass the Pension Schame otherwise
agraes in writing pror to the date of payment of such oroceeds),

(I} if they are nol pald directly to the Pansion Scheme by the insurers, De hald by the
Borrowssr a8 trustes of the same for the bonefit of the Pension Schame (and the
Borrower shall apcount for tham to the Penslon Scheme); and

ol at the option of the Penslan Scheme, be spplied In making good or recouping
sxpendibare in respet of the loss or demags for which such monies are recsivad or in

% Bleegen Ulswl Admiassmeton Lud 2gie
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of towards dischargs or reduction of the Secured Ligbillies (but subled to paraipaph
12 of Scheduie §).

Part3  Property covenants

13

13.4

14

14.1

15

151

Balrtenanss snd Insurancs

Tha Borrower shall

{a]

i)

i«

keap all bulldings and 2l hdures on aach Propeny In good and substantisl repalr and
condiiion;

insure, and keep insured, those bullkings and fbiures with such ingurer and against
auch rske and in such amounis and otherwiss on such tenme as ihe Pension Bchame
fray caquies Jand, Talling such raquiremant, n atcordencs wilh the practize in respact
of ibani of the same type cunent amongst prudent businessman from e 1 el
and

procurs fhat the Interest of the Persion Scheme & noted on all thoss nsurance
policies or, @ the option of the Pension Schams, thet those insuranos policies are
issusd in the joirt namas of the Pension Scheme and the Bommower,

Broagrvation of Proporty, Huheres and eqgulipment

The Borrowsr shall not, withowt the prior wriitten consent of the Pension Schems:

(2}

(B

(=}

&

puli down or remove the whols or any part of any bullding forming part of any
Proparty; or

ke any matadsl aierations B any Properly or sever or removs any of s ieheres;
[+

remngve or make any mgleris! elilerations to any of the Eguiprment belonging to, o In

them with new or improved modsls of substitutes): or

whenaver any Equipment i3 destroyed, damaged or detsriorates, immedistely repalr,
replace and meake good the sams.

Conduct of business on Proparties

The Borrower shall carry on iis rasde and business In acoordance with the standards of good
manggerant irom ine to lime curent in such rede or business on thoge parls 7 any) of the
Properties as as or muay be used for the purposes of ada or bugsiness.

F: il Lisyd Admnoumemnes Lod 3080

19



18 Planning informatlon
8.1  The Borrower shall;

£a] give Rl particulars o the Perslon Schame of any notice, orler, direction,
gasignalion, resclution or nropossl given oF made by eny planning aulhorily or other
patblic hody or suthorlly (Plenning dodice) thet specifically applies 1o any Properly, or
o the lecally in which & & situated, whitin seven dayes after bacoming aware of fhe
refovant Planning Nolics; and

g {if tha Pangion Sohame so reguires) Immediately, and ot the oost of the Borowar,
toks &1 reasonable and necessary steps (o comply with any Plenning Nolies, and
i@k, or goin walh the Pension Schame n mskang, such ohjechons or represeniabions
in respect of any such Plapning Notice as the Persion Scheme may desire.

17 Compliance with aovenants and paymant of rant
171 The Borowsr shall:

{al ohserve and perform all covenants, stipidations and corditins o whith each
Praperly, or the use af it, is or may be subjatied and {if the Pansion Schamse 30
requires) produce (o the Pension Scheme evidence sufficient to satisly the Pension
Scheme thal those covenants, stivulstions and condiions have been obesrvad and
performed; and

(k3 {withoul prejudica 1o the generalily of the foregoing) whare a Property, or parl of it, is
Feedd undler 3 Bass, duly and puncluslly pay &l rants due from Sme to me and
perform and observe 3l the lsnanf's covenanis and conditions.

18 Bzintanance of Intarests In Propaties

181  Ths Borrower shall not, withoul the prior wiilen consent of the Pansion Scheme:

{a} grant, or agpes o grani, any licence or lenoncy affecting the whois or any parl of any
Properly, or exerciae the stalulory powers of leasing {or agreeing to leasa) or of
accepling {or agrasing 1o acoept) surenders under zachtions 98 or 100 of the Law of
Proparty Act 1076, or

{h) in any other way dispose of, o agres o dispose of, surrerdler or create any legel or
equiilable aslats or interest in the whole or any par of 2ry Properte,

1% Regletration restrictions

181 The Borowsr shall procurs that no person shall be registered under the Land Regisbration
Agls 1925 0 2002 s8 proptister of any Property withowt the grior wiiten consent of the
Fension Schame. The Borrower aball be liabls for the Costs of the Penslon Schama in

& Woompemn Limpd Admeemtviven L B8
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indging cautions against the reglstration of the title io the whole or any part of any Propary
from time o lime,

0 Developmant restictions
201 The Bomower shall nol, without the prier written consent of the Pansion Scheme, canry ot of
permit or suffer o be cawled oul on any Properly any development as defined in the Town
ared Country Plarming Act 1980 or change o parmii or suffer to be changed the use of any
Property.
21 Environment
211 The Borpwer chall
{=) properly discharge 9l duties of cam and responsibiity placed upon i by
Environmenial Law:
{b} oheerve and perform ali the reguiremenis of Environmendal Lew both in the conduct
of s general business and In the management, possesslon or sooupetion of aach
Property; and
{o} apply for and obtain all authorisations, necesesry (o anaure thal I doss not braach
Environmenial Law.
22 Ho restrictive obligations
221 The Bomrower shall not, without the prior wirittsn consent of the Persion Schems, enber inlo
any onorous o resiiciive obligations affecting the whole or any part of any Proparty o creals
or parmit to griss gny ovarriding interest, easemernt or right whatever In or over the whole or
any part of any Froparty.
23 Proprletsry dghtes
231 The Borrowser shall proours that no persen ghall havome eniiited [0 assert any proprletary or
other like right or interest over the whole or any part of any Properly without the prior written
consant of the Penslon Schema.
24 inspaction
24.1  Tha Borrower shell parmil the Pension Scheme and any Receiver and any pereon appointed
by elther of tham to ender un ard inspect amvy Property on reasonable prier notice,
2% rarty information
261  The Berrower shall inform the Pension Scheme promplly of any acguisition by the Borrower
of, or coniract made by the Borrowsr 1o soguine, sny freshold, leasehoid or other interest in
any propasty.
2 Billergsh Lioyd Admesiurmbon Lol 2005
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Part 4

8

8.1

27

271

26

28.1

invesiment covenants
Dividends and voling righis post enlorcement

After the seourily conalilided by this debenturs has becoms

grioreable;

{=) s} dividends amd other distribubions paid in respect of the Invesiments and moshied
by the Borrower shiall be hald on wust for the Pension Schemae and immediately paid
inde a designated sccount or, H recelved by the Pension Schams, shall be retsined by
tha Panalon Bchame; and

1] 2l voling and otiver righta and powers alteching 1o the invesimants shall be sxerdised
fwy, or at the dircolion of, tha Persion Scheme and the Borrower shall, and shall
procure that s nominees shall, comply with any directions the Persion Scheme may,
iy g ebsolide droralion, plve oncarning tha axercise of thoss righls and powaers,

Galis on investmenis

The Bomowsr shall duly and promplly ooy 20l celle, instebnerns snd olher monles which may
be payable from time fo time in respect of the Investiments. The Bomower acknowledges that
the Pensien Scheme shall nol be under sny liabity in re 1 of any such celiy, instalmants

or sthar monisa.

Mo giterstion of Investments

The Bonower shadl nol, without the prior written consent of the Pension Scheme, amand, or
agres 1o the amendment of, the menwranduen or articles of assooiation or any other
constiuiional documents of any issuer that is not 3 public compary, or the righis or lebilithes
aitaching to any of the Investments,

Freservation of Investmants

Tha Borrower shall ensure (insofar a5 H is able by the exercisa of all valing rights, powars of
condrol and olher meens aveiable to & to do 50} et ne issuer that is not a pubile company
ghail:

() consolidate or subdivide any of Hs lovestmenis, or reduss of re-organise its share
capdial In any way,

(i} Baue any new shares of stocks or

(4] refuse to regleler any transfor of any of s Investrments which may be lodged for
regisiraiion Dy, or on behall of, the Pansion Schema or the Bormower in sceordance
with this deberiurs.

T Bagan Lisyel Admbsbarsion Lol 3018
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Boreower shall, send o the Pansion Scheme coples of il notices, circulars, renorts,
accounis and other documents, which are sent to hoiders of any Investmants, promplly
folowing receipt .

PartB Egulpment covenanis
34 #eintenance of Equipmsent

3141 The Borowser shali:

{s) maintain the Equipmant in good and serviceabis condition [excent for expecied fak
wear and tas); and

o] not to permit any Equipment io be;
{i used ar handiad, other than by properly gualified and trained persons; or

{ih to be overoaded or used for any purpose for which i is not designed or
reaaonably suliable,

Poyment of Eguipment taxes

321  Tre Borrowsr shall promplly pay 2l txes, fees, licence duties, reglstralion charges,
insurence premiums snd other suigoings in respect of the Equipment and, or demang,
produce avidence of peymen io the Pansion Echams.

33 Eaulomeni information
331 The Bowower shal:

{a) give thi Pansion Scheme such information conceming fhe location, condition, use
and opecaion of Equipment as the Pension Scheme may nequire; and

{b) permit any pereons designated by the Pension Scheme 1o ingspect and axamins
Equipmant and the reconde relating to Equipment at all reasonabie times.

et insurance

4.9 The Borrowes shall

{8} ai ks own expense, procure tat the Equipment iz covered and kept covered by
insurancs of a kind satisfaciory to the Pansion Schame with insurers approved by the
Pension Schema (such approval not 0 be unressonably withheld) for
comprahensive insurance covar, which shall iIncluds [but not be Emited to) firs, theft

£ Margan Liswd Adrdnimvenien Lig 1010
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and accident, for an amount which is not less than the aggrepate cost of reinstaling or
raptachky such Equipenent;

{2} i the Pansion Schems so requires, procure thet the inderest of the Penslon Scheme
s noded on &t such nsurance policles or, gt the oplion of the Pension Schame, that
such imsurance policies are Bsued in the joint names of tha Pension Scheme and the
Borrower, and

{c) maithsdns insurence for hing posly lisbilities in such amount, and on such tarme, as is
ususl for ugers of eguipment of the same iype ae the Equipment.

38 Motios of charge

354 The Borower shak, § 30 requesied by the Pension Schems, place and maintain on each tem
of Equipment, in a conspleucus place, a dearly legitls idertification piate containing the
Rllowring waording:

{a) "NOTICE OF CHARGE

This [DESCRIPTION OF [TEM] and ancilery equipment is subject to & fixed charge
dated [DATE | in favour of PENSION SCHEMET.

Pert B Intellectusl Properly covenants
a8 Prazervation of rigils

38.1  The Borrowar shall take all necessary achion o safaguard and maintain present and Situne
rights in, or relating 1o, the Intellectusl Properly including {without limitation), observing &l
covanants and stipufations relating to such rights and paying all applicable renewsl fogs,
licancs fess and other outgoinps,

1) Registration of Intellectysi Froparty

371 The Borrower shell use ali reasonabie efforts Lo effect regisiration of applications for
registration of any Indelleciual Property and keep the Pension Schams informed of 2l matters
refsting to such regisiralion.

KMaintenanoe of intelisctusl Propesrty

381 Tha Borrower shall not permit any Intellectual Property fo be shandoned, cancellad or to
apse.

Scheduls 4 Powers of the Pension Schame
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1.1

21

3.1

41

4.2

8.1

Power fo remmvedy

The Pansion Scheme shall e entifed {but shall not be bound) fo remedy = breach st any
tiree by e Borrower of ary of s obligations conlained in this debeniure and the Bormowe
rrevonably suthorisas tha Penalon Schame and Hs agents to 4o all such things ab sre
naceasany o degirable for thal purmpose,

Exercise of rights

The rights of the Pension Scheme under paragraph 1 of this Schedule 4 are without prajudices
o &y odher rigivie of the Pension Scheme under this dehenture. The axercise of those righis
shal not make the Pension Scheme lialde % acoount a5 2 morigeges In possession.

Power {0 diaposs of chatlels

AL arw times slter the sacurity constituted by this dabanture has becoms enforceabls, e
Peonsion Scheme or any Recaiver:

{a} may dispose of any chalisls or produce found on any Property 28 apent for the
Borrowar; and

{b} without prajudics o any obligalion to account for the proceeds of any sale of such
chattels or praducs, shall be indemnified by the Borrower against any liabliity arising
from such disposd.

Prior Cnocumbrancas

Al ary fane after the secwily constiuted by this debeniuns has bacome enforceable, or sller

any powers confarrad by any Encumbrance having priority to this debsniure shail have
hacome axercisable, the Pension Schems may:

fa) redern suth or e other prioy Enpumdwance; and
{b} satile any account of the holder of any prior Encuimbrancs.

Tha setilement of any such account shall be contlusive and binding on the Borrower, All
monies paid by the Penslon Scheme 1o 8h ancumbrancer In selifement of such an sccount
shall, as from &s payment by the Pansion Schems, be dua from the Borower to the Pension
Scheme on cument aceount and shall bear interest at the defaull rate of intersst spacilisd in
the Loan Agreement end be securad a3 part of the Securad Lighilities,

indhslgencs

The Pension Scheme may, &t its discretion, grant time or other Indulgence or make any other
arangemant, varlation or relsasa with any person or persons not beinp a parly to this
dabentura {whether or not such persan or persons s joinlly liable with the Borrower) in

% ilege, Uinpd Aodmimmreine Lad 2008
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8.1

raspact of any of the Secured Linbililes, or of any other securily for them without prejudice
aither to this debanhse or {0 the liablily of the Borowar for the Secured Liabilides.

investments: dividends and voting rights prior to end

Lintd the securlly congtituled by this debenture begomes enforcealis;

{a)

(b}

the Pengion Soheme shell, on reguest by the Borrower, relesse snd pay to the
Barrowar any cash dividends paid In respect of any of the invesimenis and recalved
by the Pension Scheme or fis nomines; and

the Panslon Schema shall, In exarcizing 2l voling and other fights and powers of the
Pannion Scheme or is nomines attaching to the lnvestmants, 8ot in accordance with
the directions of Borrowar from time to time ¥ acting In accordancs with thoss
directions would not, I the Pension Scheme's opinion. prejudive the Pension
Schema's serurity under this debaniure or the valus of the lrwestmaents, o
ooniravene any agresment batween the Pension Sthems and the Borower,

7.1

{b)

i}

ture shall be anforceable if:

any of the Setured Lisbiilies are nol paid or discharged when the same oughtlo be
pa(d or gischergad by the Borrower (whather on demand, at schedulad maturity, or by
costaration or oiherwise, as the case may be}, or

he Borrowar i In breach of any of s obligwilons undar this debenbsre or under any
other agresment bebween the Borrower and the Penslon Schemes and that breach {#f
oapeble of remady] has nol been remeadied to the satisfaction of the Pension Scheme
wiithin 14 days of redics by the Pansion Schame 1o the Borrower

breach; of

the Borrowar:

'] hecomas unalie 10 pay its dabls as they fall due {andior the value of the
Borrower's sssels ls less than the amount of its liabilitkes, taking Mo account
ihe Borrower’s contingent and prospectve liebifitles) or

{1 commances nagotistions with any one or more of i craditons with 8 view o
ihe general readivatment or reschaduling of s indsbiednass; or

5 Rebargam Ldoed Adbebsimammion Lod 309
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1.2

2.1

31

giil} makes 8 general assignmant for the benehit of, or a composition with, iis
eradions: of

Li}] iha Borrowar Dassss any resoiution or akas any corporate action, or a peiilion is
prasended or procesdings ars commenced, or any scthon is taken by eny person for
fis winding-up, dissalution, adminkatration or re-organisalion or for the appointment of
8 recebrer, sdministralive recsiver, administraltor, rustss or similar officer of it or of
any or ab} of lis reveruss or assais; or

{a) & distrang, exacution, altachment or other lege! process Is levied, or enforced anor
suedd sgaingt all or anw part of the assels of the Bomower and remains undischarged
for seven Jdaye; oF

i any avent oturs in relation lo the Bormower that is snalogous to those sat out in
paragraph 1.1{c), paragraph 1.1(d} or paragraph 1.1{p} of this Scheduls 5; or

{g) any representation, warranty or stalement meads or desmed {0 be made by the
Borower under this debenture is or proves 1o have been incorract of misleading [in
gny maderlal respent] when made or deemed io b msds;

and in any such event {whather or not the event is connedng), without prajudics to any other
rights of the Perwion Scheme, the powers of sale under the Low of Property Act 1928 shall
Immediately bs maercisable and the Persion Scheme misy, In s absolute discretion, enforce
el or any parl of the secirily srealed by this debenhre as it 35es L

Statutery power of asla

The statulory powers of sale conferred by the Law of Property Act 1825 shall, as batween the
Fension Scheme and 2 purchaser from the Pension Schems, arise on and be exaroizable gt
any Ume altes the execution of this debanture, bul the Pansion Scheme shall not exerciss
such power of sale untl the security constituted by this debanture has becoms enforceabis
urder paregraph 1 of this Schedule 5.

Extonglon of stehstory powers

The stalutory powers of sale, leasing and accepling surenders confarred rigagess
under the Law of Propeny Act 1025 andfor by any other siatute shall be exercleable hy ﬁw
Pension Schoms under this debenlure and are extended 20 as to authoriss the Pansion
Schema, whether in its own name or in that of the Borower, to grant 2 leass o sgreament o
lease, accapt surrenders of leass or grant any oplion of the whole o any part of the freshnid
sl ieasahold propaty of the Bormmwer with whatever righls retating to other pars of i,
centaining whalawer covenants on the part of the Borrower, generally on such tarms ond

conditions (intluding the payment of money to o lessee or tenant on & surrender) and whether
oF ot 81 2 pramium as the Pansdon Scheme thinks it

i htargee Tl Adminiarsion (ad 2919
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4.1

5.4

8.1

a2

8.3

7.4

Pridection of third parliss

Mo puirghs

_ rigages or other paracn dealing with the Pensjon Scheme of any Recelver

fa) to engquire whether any of ths Becured Liabilides hove become due or pavable
ramain unpadd or undischarged, or whether the power the Penslon Schemes or s
Recaiver ia purporting %0 exercize has become sysrciasble; or

{h) to zes to the application of any money paid 1 the Pension Schems or any Receiver.

do llablilty ae mor 3¢ In pogseseion

Nellhar the Fenalon Schame, nor any Recelver nor any Admintatrator shall be labls i

In possession in reapect of al or any of the Clarged Praperty, nor
ghall any of them be lable for any loss on realisstion of, of for any neglact or default of any
rafurs in connection with, all or any of the Charged Property for which 8 morlgeges in
possession might be kable a3 such.

account a5 morigagee

Appointment of Recalver

Al any time afler the security constituted by this debeniuse has becoms endorces
raquaet of the Boyrower, the Pension Schame may, without further aolics:

hbe, or &l the

{a) appoint under saal or by writing under hand of a duly guthorised offfcer of the Pansion
Schema, any ohe or mora parson or porsons 12 be g recalver, or & recskver
manager, of all or any parl of the Charged Properiy; and

(3] {sublect v section 45 of s Insclvency Act 1986} from me to ime, under seal o by
wiiting under hand of a duly suthorized afficer of the Pension Schems, ramove any
peraon appointed lo be Recsiver and may, In 2 similar menngy, sppoint another in his
plate.

Where more than one peron is appointed Recelwer, they shall have powsr 1o ac separstaly
{unlese the appointment by the Penslan Schame specifias to the contrary).

The Penslon Scheme may fix the remuneration of any Recelver appointed by & without the
restrictions contgined in section 108 of the Law of Property Act 1826 and the remuneraiion of
the Recelver shall be o debi secured by this debenture which ghall be dus and payable
immediately upon its being pald by the Pension Schems,

Powsar of sale sddilionsl

Tha powers of sale arvd appointing = Recaivar conferred by this debeniure shall be In addition
to alf aialutory and other powers of the Penslon Scheme under the Insolvency Act 1988, the

& Sibagam Lhapd Aol wlivtrion Led 2
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7.2

8.1

2.1

1@

10.9

¥

1.1

Lawe of Properiy Act 1025 or othenwiss, and shell be exercihabls withoant the restrictions
cortairgd in Seclons 103 and 108 of the Law of Properly Act 1825 or otherwiae.

The pows? 10 appoint & Receiver {(whethar conferred by this debenbure or by slatule) shall be,
and remain, axerclsable by the Panalon Scheme despite sny prior appoiniment in respect of
& or any psirt of the Charged Propesty.

Agent of i Borrower

Any Recelvar appointed by the Pansion Scheme under this debenture shall be the agant of
the Borrower and the Borrower shell be solely resporsible for his ects and remuneration, as
will s Tor any defaults compvitted by him,

Ary Recelver appoirded by the Penslon Scheme under thiz debenture shal, in sddiion o the
powers conferad on him by the Law of Property Act 1925 and the Insolvency Act 1988, have
the power {0 40 all such acis and things a3 an absplute owner could do in the management of
such of the Charged Property over which the Recsiver 15 sppointed] and, in parlicular, the
powers et oul In Schedule 8.

Grdwr of applicetion of procasd

- Al monies recelvad by the Panston Scheme or 8 Fecslver In the exercise of any enforcemant

wars conferred by this debenture shell be applled:

{a) first in paying all unpeid fess, costs and other Bability incurred by or on behalf of the
Pension Scheme (and any Recelvar, atiotey o agent appointad by i)

{b} saoond in peying the remuneralion of any Recelver (a3 agreed betwesn the Rocsiver
and the Pansion Scheme);

{ch third In o towards discharge of the Ssowred Linhlitles In such order and e  as
the Pangion Bcheme delermines; and

{d) finally In paving any surplus to the Borrower or any other pereon enliiled io it
Appropriation

Meither the Pansion Scheme nor any Recelver shall be beund (whather by virtlus of seciion
108(8) of the Law of Proparly Aci 1825, which is varled accordingly, or ofherwise) to pay or
appropriale any recalpl or paymant frst towerds Interest rather than principal or otherwizse in
any particuler order betwesn any of the Secursd Lisbilities.

€ eferpet Lerd Al sisratiom L 2000
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12

2.1

13

131

14

44.1

15

8.1

6.2

18.3

Buspenss aocaint

A monies vecatvid by the Penslon Scheme or e Flacehar under this debenbrs may, sithe
discretion of the Pansion Scheme or Recalver, be crediisd to sny suspense or seciiiiiss
readiond socount and shell boar interest ot such rale, ¥ any, 26 mey be agreed In witing
ketween the Penszlon Scheme and the Borrower, and may be hald In such account Tor 50 long
83 the Penslon Scheme or Reoaber thinks it

Posess of aliormey

By way of securily, the Borrower revocably appolnis the Pansion Schame and avery
Receiver saparalely 10 be the attomey of the Borower and, in Be name, on Hs behelf and as
its @t and doed, lo execule any dotuments and do any B80S and things which:

=) e Borrowser i3 reguired o sxecule and do under this debaniure, inghading sxecule
any documant required by the Penslon Scheme under paragraph @ of Part 1 of
Sochedule 3 andior

{b) any attormey may deam proper or deskable in sxarcising any of the powera,
authoritles and discrefions confered by thie debenture or by law on the Perglion
Bohame or anw Racsiver,

tification of acte of altomey

The Borrower ratifies and confirma, and agrees o valify and confirm, anything which any of its
amnay& may do in the proper and lawlul exerciss or purporied exerciss of afl or any of tha
powars, authorities and discretions referred 1o in paragraph 13 of this Schedule 5.

Appointmant of an Admintstrator

Tha Penalon Scheme may, without nolics io the Borrawer, sppoint any one or more Dersons
io bo an adminlstrator of the Borower pursuant to Paregraph 14 Schedule B1 of the
inscivency Act 1988 i this debenture becomes enforcesbls,

Any appointenent urder this paragranh 15 shall;
{2} ba in writing signed by a duly authorlsed signabory of the Pension Scheme; and

fia} inke effact, in accordance with paragraph 18 of Schedule B1 of the Insalvency Act
1588, when ihe requirements of peragraoh 18 of thet Scheduls BY are salishied,

The Parglon Schame may {subled to sny nacessary a;mmfmm the mm‘t}and tha
appuintment of an Adminiatrator by notice In weiting in sccomdaroes PSR
appoint a repiacemend for any Adminisbrator whoes ap@ain’mam ends for any reason under
that paragranh.
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Schedule 8 Purther powers of 2 Recalver

1.1

24

34

4.1

7.4

8.9

Power 1o repalr snd develep Propesties

A Recelver may undertake or complste any works of repair, bullding or developrment o B
Fropertias.

Power o surtendsr insses

A Recelver may grant, or acoept surrenders of, any lessss or lenancies efecling the
Propariies on such larns and subject o such conditions a3 he thinks i,

Power to employ personns! and advisers

A Recelver may provide services and employ, or engege, such managers, contractors and
other personnel and professional advisors on such terms as he desme sxpadiant.

Power o mnaka VAT aisciions
A Receiver may meke such elactions for value added lax purposes as he thinks 1,
Perwar 1o charge for resnuneration

A Recalver sy chargs and receive such sum by way of remuneration {in eddition to sl costs,

charges end expersss incumed by him) as the Pension Scheme may prescribe
him. '

Fowaer 1o resilae Charged Propesiy

A Recelver may colfact and get in the Charped Propasty or any part of it in reapect of which
he is appointad and makes such demands and take such proceedings as may seesm expediant
for theat purpose, and o take posaession of the Charged Property with like rights.

Power to manage or moonsiruct the Borrower's business

A Racalver may cairy on, mansge, develop, reconairuct, ameigemate o diversify or coneur In

carrying on, managing, developing, reconstructing, amalgamaling or divarsifying the business
of the Bormpwer,

Power to disposa of Charged Property

A Recalver may grard options and fioences over all or any pert of the Charged Property, sell
oF cuncur in selling, sseign or conour In assigning, Isase or conour in leasing and acospt or
concur in accapling suranders of leases of, all or any of the property of the Borrower in
raspect of which he is appointed in auch manner and generally on such terme and condilfons
as he thinks i {fxtures and plant and machinery may be severed and sold separately from

£ g Liogd Asbmmishasine £24 3015
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8.1

1%

a1

13

11.1

12

12.1

i3

3.1

14

144

16

368.4

the premizes in which they 2re conlained without the consent of the Borrower), and io cany
any such sale, assigrmerd, leasing or surender Into effect, Any such sals may be for such
sonmsideration as the Recslver thinks fit and he may promate, or concur In prometing, &
company 1o purchass the proparty lo be sald.

Powey ko ool Book Dabis

4 Recelvar may pell and asslgn all or any of the Book Dabis inrespect of which ha s
appointed in such menner, and generally on such terms and conditions, s he thinks fit.

Power o makie seftlemants

A Recelver may make any arrangement, setlemont of compromise between the Borrower
and any other parsan which be may think expadient.

Poawer i Improve the Equlpmient

A Racelver may make substhutions of, or improvemants to, the Equipment as be may think
empediant.

Powsr to maks calis on Borrower members

& Facalvar may make calls conditionelly or uncondiflonslly on the members of the Bomower
in respect of the uncalled caplts! with such and the same powers Tor that purmoss, and for tha
puirpose of enlorcing paymenis of any calls 50 meds, 88 are confered by the Aricles of
Asaociation of the Borrower on iis directors inv respect of calls authorised o be made by them.

Power 12 appoint

A Receiver may appoinl menagers, officors, servanks, workmen and agants for the prpoass
of this Schedule § ai such salarles, for such periods and on such lerms as he may determine.

Powar to inslrs

A Racehar may, if he thinks Tit, but without prejudics 1o the Indemnity In clause 9, effect with
any insurer any policy of instrancs aither In ey or satlsfaciion of, or In addition 1o, such
INSUraNTS,

Fowers undar Law of Property Act 18048

A Recelver may ousrcise il powers provided for in the Law of Properly Aot 1025 in the same
wary as if be had boen duly appointed under that act, and exercise all powers provided for an
sdmindsirative recehier in Schedule 1 of the inscivancy Aci 1088,

& Mg Lhapd Advmteisesacion Lad 2810
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8

181

17

7.4

18

181

Power 10 redssm prior Encumibances

A Recover may rotdesn any prior Encumbrance end ssfiie and pass the accounts o which
{he Encumbrancs relales. Any sccounis so setiled and passed shall be conglusive and
binding on the Bomower, and the monies so pald shall be deamed to bs an expenge proparly
Ineurradd by Bim.

incidentsl powers

A Recelver may 9o all such olher acls and things as he may consider Incdidenta or conducive
o any of the matlers or powers in this Scheduls 6, or which ke lawhlly may or can oo as
asgent for the Bomower,

Boope of poware

Any axarciss of any of the powers piven by this Schedule & may be on behall of the Barovesr,
the direclors of the Borrower {in the cese of the power contained in paragraph 12 of this
Schedule 8) or himself.

Schedule 7 Notles detalls

E 5 Winas Ltd
Weoodlands Grange, Woodianda Lane,
Bradiey Sioks, Brisisl, B332 4JY

For the altention of Krishan Soni

Tha Pension Schame: Morgan Lioyd Trustees Limited a5 trustess

fisr e H & Wines Lid Penslon Scheme

The Pavilions,

Edan Park,

88-71 Maoras Roed,
kiarn Grean,

Brisiol, 8520 00D

For ihe attention of: SSAS DEPARTMENT

Fax number: B1275 813703
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~ Signed as a deed by R § WINES LIMITED

: astingbyad!mmramagmw.. . : 

of two directors

Member Trusises

Witness By

~ Morgan Lioyd Trustees Limitsd s

o two directors

o34



