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Registration of a Charge

Company name: COMMERCIAL VENTURES UK LIMITED
Company number: 05649621

XOKHNEJV

Received for Electronic Filing: 23/12/2020

Details of Charge

Date of creation:  22/12/2020
Charge code: 0564 9621 0004

Persons entitted: MORGAN LLOYD TRUSTEES LIMITED AS TRUSTEE OF THE
BOURNEFORD PENSION SCHEME
CLIVE WIESBAUER AS TRUSTEE OF THE BOURNEFORD 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: 5649621

Charge code: 0564 9621 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd December 2020 and created by COMMERCIAL
VENTURES UK LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 23rd December 2020 .

Given at Companies House, Cardiff on 30th December 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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" Debenture
_ between
~ COMMERCIAL VENTURES UK LIMITED

. and

' BOURNEFORD PENSION SCHEME
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| Thgsdeedigdag@d . | wz z ..... O E< . | L zéw ............
Parties - - . R _____
1) . COMMERCIAL VENTURES UK LIMITED with company number 05649621 whose registered
. office is at 19 Church Avenue, Sidcup, Kent, DA14 6BU (Charges).
{2} . CLWE WIESBAUER of 19 Church Avenue, Sidcup, Kent, DA14 68&3 aﬂd MORGAN LLQYQ o |
. TRUSTEES LIMITED incorporated and registerad in England with company number
" 04B67456 whose registered office is at The Pavilions, Eden Park, 3-71 Macrae Read, Ham
Green, Bristol, BS20 00D as trusiees for the BOURNEFORD PENSION BCHEME (ihe
Pension Schame).

- Background

- (A} The Pension Scheme has agreed pursuant to the Loan Agreement 1o provide BOURNEFORD
- LIMITED (registered number 88724173 with loan facilities on & secured basis,

o (8} - This debenture provides security which the Chargee has agreed o give the Pension Scheme o
 for the lvan faciliies undar the Loan Agreement, but not limited to and includes all future
liabilities.

| Ag?ééd ferms
' :.'1 ~ Definitions az.'s.ti ién&éterg!présaﬁeﬂ”. |
: :'M . Dafinitions
The definitions and rules of inter.pr;e'%.fatian in this clause aﬁpgﬁiy in this debenture.

~ Administrator: an administrator appointed o manage the affairs, business and property of
- the Chargee pursuvant to paragraph 18 of Schedule 5. '

" Book Debts: all present and future book and other debts and maﬁeza'ry claims due or owing -
to the Chargee, and the benefit of all securily, guaranises and other rights of any nalure
enjovad or held by the Chargee in relation to any of them.

- Business Day: a day {other than a Saturday or Sunday) on which banks are open for généra! :
“business in London.
‘Charged Property: all the asseis, property and undertaking for the time beirig subject to the
o security interests created by this debenture {and references 10 the Charged Property shell
" include references lo any part of i),

& Mm@n Lioyd Adesinisration Ld 2008 -



 costs and damages in connection with litigation, professional fees, disbursemanis and any
 value added tax charged on Costs.

Encumbrance: any morigage, charge {(whether ﬁged or'ﬂoatigng, iegal or equilable), p'ied{ge', L
 lien, assignment by way of security or other security interest securing any obligation of any -

person, o any other agreement or arrangement having a similar effect.

. Environment: all of the air, water and land, including {without limitation) the air within
buildings and other natural or man-made structures above or below ground, ground and

- gsurface water and surface and sub-surface soil.

. Enwvironmenta! Law: all applicable statules, treaties, reguiations, directives or similar
- measures refating to the pollution or protection of the Environment that gffects the Charged
Property.

- Equipment: all present and fulure equipmem, ‘plant, machinary, tools, véhic!ss. furniture,
- fitings, instaliations and apparatus and other tangible moveable property for the time being
cwned Dy the Chargee, including any past of it and all spare parls, replacements,

. modifications and additions.
insurance Policies: the insurance policies referred fo in clause 3.1.3.

- Inteliectual Property: the Chargee's present and fiture patents, rights to inventions, B
- copyright and related rights, moral rights, frade marks and service marks, trade names and )
- domain names, rights In get-up, rights to goodwill or to sue for passing off or unfair
N " competition, rights in designs, topographical and similar rights, rights in computer software, _
database rights, rights in confidential information (including know-how and trade secrels) and |
any other IP rights, in @ach case whether registered or unregistered and including all
B - applications {or rights to apply) for, and renewals or axlensions of, such rights and all simllar
. or equivalent rights or forms of protection which subsist or will subsist now or in the future in
any part of the world, “IP righis” includes any inferest in any of the rights referred to above.

© - Investments: all present and future stocks, shares, loan capital, securities, bonds and
investments (whether or not marketable) for the time being owned {at law or in equity) by the
Chargee, including all rights accruing or incidental to those investments from time o time.

- Loan Agreement: the loan agreement dated 22 1\l 12D | betwesn BOURNEFORD
L LIMITED and the Pansion Scheme for the provision of the loan faciiities secured by this
"debenture.

" Properties: all freehold and leasehold properties (whether registered or unregistered) and al
commonhold propertias, now or in the future {and from fime to time) owned by the Chargee, N
* or in which the Chargee holds an interest {including (but not limited to) the properties which
are briefly described in Schadule 1) and Property means any of them.
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Recalver: a raceiver and/or manager of any or ail of the Charged Property appointed under
. paragraph 6 of Schedule §.

Secured LiabHitles: ali present and future monies, obligations and liabilities owed by the -

Charges to the Pension Scheme, whather actual or contingent and whether owed jointlvor

severally, as principal or surety andfor in any other capachly, togsather with all interest

" {including, without imitation, defaull interest) accrulng in respect of such monles or Rabilities.

- Becurity Perlod: the period starting on the date of this debenture and ending on the date on -

_ which ail the Secured Liabiliies have been unconditionally and irrevocably paid and

- dischargad in full and no further Secured Liabilities are capable of being cutsianding. N '

’!2 interpretation

Unless the context olherwise requires, in this debénture:

124

a reference o a stalule or stalulory provision includes a reference to any subordinate

legislation mads under that statule or statuiory provision, {0 any modification, re-

gnactment or extension of that statute or statulory provigion and to any former statute :

- - or statutory provision which it consolidated or re-enacted before the date of this

1.2.2
123

124

125

debenture;

a referance 10 one génde’r includes a referenca to the other gender;

words in the singular include the plural and in the plural include the singuiar; o

a referencs to a clause or Schaduls is 1o 3 clause of, or Schedule to, this &ebéniuré

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

a refersnce to this dabanture {or any specified provision of it} or any other document
shall be construed as a reference o this debenture, that provision or that document

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

1286
1.27

128

‘a refarence {o a person shall include a reference o an individual, firm, corporstion,

unincorporated body of persons, or any stale or any agency of & person;

. & referencs {0 an amendment inciudes 2 supplement, variation, novation or rg-

enactmeni (and amended shall be consirued accordingly);

_a reference lo assets includes present and future properties, undertakings, revenues,

_rights and benefits of avery description;

1249

a reference to an authorisation includes an authorisation, consent, licence, approval,
rasolution, exemption, filing, registration and notarisation,

1.2.10 ‘a reference to a reguiation includes any reguiation, rule, official directive, requestor

© o # horgan Llovd Adminiseas
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1.2.11 clause, schedule and paragraph headings shafl not affect the interpretation of this

daebeniure.
13- Clawback
If the Pension Scheme considers that an amount paid by the Ch'argee' in respém of the
- Becured Liabilities is capable of being avoided or otherwise set aside on the liquidation or -

administration of the Chargee or otherwise, then that amount shall not be considered to have
" been irrevocably paid for the purposes of this debenturs.

1.4 - Mature of security over real property

A reference in this debenture to a charge or meﬁgagé of any'fr{eeﬁe!ﬁ.' isaschold or

- commonhold property includes:

1.4.1  all buildings and fixtures (including irade and tenant's ﬁxmres} which are situated on
. that property at any time; '

1.4.2 the proceeds of the sale of any' part of that ;jroperty; and

143 the benshi of any covenants for title given, or entered into, by.any' prede{:esTsor.éﬁ title
~of the Chargee in respect of that propertly, and any monies paid or payable in respect

of those covenants.
15 .La'w of Properly éMisceHaneauévaésiam) Act 1988

. For the purposes of seclion 2 of the Law of Properly {Miscéiiéne&ﬂs Prﬁvés&em) Act 1989, the o
- tarms of the Loan Agreement and of any side letlers belween any parlies in relation 1o the '
Loan Agreement arg incorporated into this debenture.

16 . Third party rights

A third party has no right under the Contracts (Rights of Third Pariies) Act 1999 to enforce, or
to enjoy the benefit of, any term of this debenture,

1.7 Perpetuity period
" The perpetuity period applicable to all trusts deciared by this debenture shall be 80 years.
1.8 insclvency Act 1986

‘Paragragh 14 of Schedule B1 of the Insolvency Act 1986 applies to the fioating charge -
created by this debenture.

S Liiryd Adshiniswation Lid 2819




1.8

31

2.1

“of this debenture. Any reference to this debenture includes the schedules,

- Covenant to pay

The Chargee shall, on demand, pay to the Pension Scheme and discharge the Secured

Liabilities when they become due.
. Grant of security
- Charging clause |

- As & continuing security for the ?ayr?sen% and dischafge.of the Secured Lié&iimes; the .
- Chargsee with full title guarantee:

311 charges to the Pension Schame, b§€ way of first legal mortgage. all the Properiies as

listed in Schedide 1;

B 312 charges to the Pension Schéme, by way of first fixed charge:

(a) . ali Properties acquired by the Chargee in the fulure;

(b}~ all present and future interssts of the Chargee not eﬁectivesgmﬁrtgaged'm._ _
- - charged under the preceding provisions of this clause 3 in, or over, freshold
 or ieasehold property;

~{e) - sl present and future rights, licances, guarantees, rents, deposits, contracts, -
- covenants and warranties relating to the Properties;

- {'d}' o all licances, consenis and authorisations (slalulory or e%héMise} heldor .
o required in connaction with the Chargee's business or the use of any
Charged Properly, and all rights in connection with themy;

{8} all present and future goodwill and uncalied capital for the time being of the
 Charges; '

| (f}. - pltthe Equipment; -

“{g) =il the Intellectual Property and all fees and fayaitéas derived from, or
_incidental to, the Intellectual Froperty;

(ny il the Book Debts;

{iy . all the Investments; and

¢ Murgan Lioyd Admistarstion Lid 3018 -



bank, financial institution or other person.

3.1.3 . assigns to the Pension Scheme, by way of first fixed charge, all its rights in any
poiicies of insurances or assurance praesent or fulure {inciuding, without imitation, any o
insurances relaling 1o the Properiies or the Equipment); and

~3.1.4 charges to the Pension Scheme, by way of first floating charge, afl the undertaking, -
' property, assats and rights of the Chargee at any lime not effeclively morigaged,
charged or assigned pursuant to clause 3.1.1 o clause 3.1.3 inclusive.

32 ~ Automatic conversion of fioating charge

The floaling charge created by clause 3.1.4 shall autbm'aﬁcaiiy and immediately {Wéthauﬁ N
- nofice} be converted inlo 8 fixed charge over the relevant Charged Property it

3.2 the Chargee:

ta)  creates, or attempls 16 créate, on all or any pért of the Charged Property an -
) Encumbrance without the prior written consent of the Pension Scheme or any
trust in favour of another person; of

_ {b) ' '_ ' disposas, or attempts to dispose of, 3 or any part of the Chafged Property -
{other than property that is only subject to the floating charge while it remains
- uncrysialiised which property may be disposed of in the ordinary courss of

business); or

3.2.2  areceiver is appointed over all or any of the Charged Property that is sub}ééi to'the
 floating charge; or

3.2.3 - any person levies (or attemnpls to levy) any distress, aﬁéchment execution or other -

process against all or any part of the Charged Property; or

3.24 . the Pension Scheme receives notice of the appointment of, ora pr’a#%aﬁ or an
-~ intention to appoint, an administrator of the Charges,

- 3.3 Conversion of floating charge by notice
“The Pension Scheme may, in its sole discretion, at any time and by written notice fo the _
 Chargee, convert the floating charge created under this debenture into a fixed charge as .
- regards any part of the Charged Property specified by the Pension Scheme in that notice.

34 - Assets acgulred afler any floating charge crystallisation

B Any asset acquired by the Chargee after any crysiallisation of the floating charge created -
under this debenlure which, but for such crystallisation, would be subject to a floaling charge

S Mg Lboyd Adminiswation L8 2000
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- Pension Scheme by way of first fixed charge.
4 Lisbility ofthe Chargee . oo '
41 Liablility not discharged

The Chargee's liability under mﬁﬁ'd&banmm'in';raspe'si of any of the Secured Liabilities shall
- not be discharged, prejudiced or affected by: '

444 any security, guarantee, indemnily, remedy or other right held by, or avaiia;bée to, the .
- Pension Scheme that is or becomes wholly or partially illegal, void or unenforceable
- on any ground; or

4.1.2 ' the Pension Schems renewing, determining, varying ef increasing faﬁy fa}:;iiity or
other transaction in any manner or concurming in, accepting or varying any
- compromise, arrangement or setlement, or omitting to claim or enforce payment from
B " any other person; or |

4.1.3  any other act or omission, which but for this clause 4.1 might have discharged, or L
otherwise prejudicad or aflected, the Hability of the Charges.

4.2 . bmmedlale recourse
The Charges waives a'ny righé it may have {6 require the Pension Scheme to enforce aniy' '
* - security or other right, or claim any payment from, or otherwise proceed against, any other '
parson before enforcing this debanture against the Changsae.
5 Representations and warranties
5.1 - The Charges represents and warrants to the Penéibn Scheme in the terms sat cﬁt o
- 'Bchedule 2. The representations and warranties set out in Schedule 2 are made on the dafe
of this debenture.
6 Covenants
8.1 The Chargee covenants with the Pension Scheme in the terms set out in Schedule 3.
7 . Powers of the Penslon Scheme
7.1 * The Pension Scheme shall have the powers set out In Schedule 4. .

8 .'ﬁnmmemém_

81 Enforcement events
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- circurnstances sel out in paragraph 1 of Schedule 5. The parties to this debenture agree that
the provisions of Schedule 5 shall apply fo this debenture and shall be binding between them.

8.2 - Recelvers powers

A Recaiver shall have, in addition to the powers conferred on receivers by statute, the further
- powers set out In Schedule 6,

'8 - Cosis and indemnity
| 91 Costs

The Chargee shall pay to, or reimburse, the Pension Scheme and any Receiver on demand,
on g full indemnity basis, ali Costs incurred by the Pansion Scheme andfor any Receiverin
- refation to:

' _'9.1.1 this debenture or the Chérged Ps‘cpé&y;

2.1.2 '.preteming, perfecting, preserving or enforging (or atterpting to do so) any ofthe - |
Pension Scheme's or Receiver's rights under this debeniure;

'9.4.3  suing for, or recovering, any of the Secured Liabilities,

{including, without limitation, the Cosls of any proceedings in reiéﬁan' {o this debenture o the
" Secured Liabilities), together with interest on any amount due under clause 8.1.2 and clause
"9.1.3 at the defaull rale of interest specified in the Loan Agresmaent.

8.2 Indemnity
The Pension Schems and any Receiver, and their respective employees and agents, shalt be
indemnified on a full iIndemnity basis out of the Charged Property in respect of all aclions,
habilities and Costs incurred or suffered in or s a result of:

8.2 the exercise, or purported exercise, of any of the powers, auihbrii'ieﬁ or discretions

vested in them under this debenture;

9.22  any matter or thing done, or omitted to be done, in relation to the Chargéed Propeﬁy o
undar those powers, of
923 any default or delay by the Chargee En'paﬁerming any' éf its @biig&ﬁcns under this L
debenture. '
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101

. Scheme shall, at the request and cost of the Chargee, take whatever action is necessary to

g

1M1

11.2

12

124

122

12.3

£ Mg
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ralease the Charged Properly from the sscurfly constituted by this debenture,
. Assignment and transfer

Assignment by Pension Scheme

At any time, without the consent of the Chargee, the Pension Scheme may assign or transfer

the whole or any part of the Pension Scheme's rights and/or obligations under this debenture
to any persen.

Assignment by Chargée L

- The Charges may not assi'gh any of its rights, or transfer any of lts obligations, under this

 debenture or enter into any transaction which would result in any of those rights or chligations
- passing o another person.

‘Further provisions

- Independent security

42.1.1 This debenture shall be in addition to, and inde;ﬁendeﬁt éf.' every other semrizy or
~ guaraniee which the Pension Scheme may hold for any of the Secured Liabilities at

o any time. No prior security hald by the Pension Schema over the whole or any pariof .

the Charged Property shall merge in the securily created by this debeniure.

Canﬁau%ng securily

" 12.2.1 This debenture shall remain in full force and effect as a continuing security for the

Secured Liabilities, despite any sellemant of account, or intermeadiate payment, or
gther maltier or thing, unless and uniil the Pensgion Scheme discharges this debenture
in writing. '

Discharge conditional -

12.3.1 Any release, discharge or *seﬁ!emeﬁt beiweﬁh the Chargee and the Pension Scheme
shall be deemed conditional on no payment or securily received by the Pension
Schems in respact of the Secured Liabilities belng avolded, reduced or ordered (o be
refunded pursuant to any law relating to insolvancy, bankrupicy, winding-up,
administration, receivership or otherwise. Despite any such release, discharge or’

N setilermnent '

i



security created by or pursuant to i, including all centificates and documents
: refating to the whole or any part of the Charged Property, for such perlod as
' the Pension Scheme deems necessary 10 provide the Pansion Scheme with-

security against any such avoidance, reduction or order for refund; and

)} the Pension Scheme may recover the value or amount of such security or
- payment from the Chargee subsequently as if such release, discharge or
- seftiernent had not ocourred.

124" Cortificates
12.4.1 A certificate or determination by the Pension Scheme as to a'ny'amo'u'ni for the time

 being due to it from the Chargee shall {in the absence of any manifest error) be
T conciusive evidence of the amount due.

12,5 Rights cumulative

12.5.1 The rights and powers of the Pension Scheme conferred by this debenture are
cumuiative, may be exercised as often as the Pension Scheme considers
appropriate, and are in addition to its rights and powers under the general law.

426 Waivers

1261 Any walver or variation of any right by the Pension Scheme (whether arising under -
this debenture or under the general law) shall only be effeclive # it is in wriling and
signed by the Pension Scheme and appliss only In the circumstances for which it was.
' given, and shall not prevent the Pension Scheme from subsequently relying on the

relevant provision,
127 Further exercise of rights

12.7.1 No act or course of canduct or naget?ia%ian by or on behalf of the Pension Scheme
shall, in any way, preclude the Pansion Scheme from exercising any right or power
.. ynder this debeniure or consiitule g suspension or variation of any such right or

B DOWET.
| Y 'méesag |
1281 No delay or failure to exereise any right or power under this debenture shall operate
a5 a walver,
12.8 _ Sing!el or partial exercise _

12.5.1 Mo single or partial exefcise of any right under this debenture shall prevent any other . -
_or further exercise of that or any other right.

© 6 Morgaw Liove) Adminiaration L1 2016
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Properiy Act 1825 shall not apply to this debenture.

1211 ‘Partial invalidity

| 12.11.1 The invalidity, unenforceability or ilegality of any provision (or part of & provision) of
this debenture under the laws of any jurisdiction shall not affect the validity,
enforceability or legality of the other provisions,

1212 Counterparts

' .12.12.1 This debenture may be executed and deliversd in aﬁy'numbér of counterparts, each .
of which iz an originai and which together have the same effect as if each party had
signed the same document.

13 Notices -
431 Service

1311 Any hdﬁce a% demand {o be gi\;eﬁ by the Pension Scheme under this debenturs, shall o
' be in writing and may be signed by any authorised signatory on behalf of the Pension
Scheme, and may be made or given o the Mortgagor at the address or fax number,
and for the allention, of the relevant parly as set out in Schedula 7, or such cther
 address or fax number as may be notified in writing from tima to time by the relevant - .
-. party to the other party:- '

- -@3,’.1 2 by delivering it to any such .piacé; or
13.1.3 by sending # by first class post o an? su'{';h pias‘e;: or -
1314 by sending it by fax to any fax number of the Mo&ga@ah | | -
132 'De@meé Receint and Proof of Service

13.2.1 Any notice or demand sent by post in accordance with the precadéné clause 131

. shall be deemed to have been served on the Morlgagor at noon on the business day .
next following the date of posting. In proving such service by post it shall be sufficient -
o show that the notice or demand was properly addressed 1o the address of the

“relevant party as sei out in Schaduie 7 {or as otherwise notified by that party under

- clause 13.1) and delivered sither to that address and posted and such proof of

_ service shall be effective notwithstanding that the letter was in fact not detiverad or

- was returned undelivered,
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141 Governing law

-14.1.1 This debenture and an'y' dis;ﬁute or claim arising out of or in connection with it or its
_ subject matter or formation (including non-contractual disputes or claims) shall be
' governgd by and construed in accordance with the law of England and Wales.

142  Jurisdiction

1421 The ;ﬁaﬁées to this debeniure irrevocably agree that, subject as provided beisw', the _
courls of England and Wales shall have exclusive jurisdiction to sefile any dispute or- -

" claim that arises cut of or in connection with this debenture or its subject matter or

- formation (including non-contractual disputes or claims). Nothing in this clause shall '
" Bmit the right of the Pension Scheme {o take proceedings against the Chargee In any

other court of compelent jurisdiction, nor shali the taking of proceedings in any one or

- more jurisdictions preciude the taking of procsedings in any other jurisdictions,

~ whether concurrently or not, to the extent permitted by the law of such other

o Jjurisdiction.

143 Other service _
'14.3.1 The Chargee irrevocably consents to any process in any proceedings being served
on it in accordance with the provisions of this debenture relating to service of nolices.

- Nothing contained in this debenture shall affect the right o serve process in any other -
manner permitied by law.

_ This deed has been entered into on the date stated at the bégénhing of it.

¥ Borgan Livyd Admindmatien Lad 2000
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~Schedule 1 Property

- Part1 _ Registered ?fage ------------ R e
.. .ALL'REALPRGQERW_ I o | T : ..................

- Part2 Unrsgistered Property

CALL REAL PROPERTY .
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4. Ownership of Charged Property

R " The Chargee is the legal and beneficial owner of thelcharged Property.

2 -~ NoEncumbrances _ U . R

"21  The Charged Prcpeﬁ:y is free from any Encumbrance other than the Encumbrances created
by this debeniure.

3 Adverss claims

3.1 ~ Tha Chargee has not received or 'acknowseﬁge‘d notice of any advefs‘e claim by any person in -
' respect of the Charged Property or any inferestin it

4 .- Adverss covenanis

44 " There are no covenants, agreemenis, reservations, conditions, interests, rights or other -~
" matters whatever, which malerially adversely affect the Charged Property.

_' 5' Mo breach of laws

51 - Thereis no breach of any law or regulation which materially adversely affects the'Chargéd -
~ Property. '

6 _'__'Ne interference in enjoym@nt'

6.1 Nofacility necessary for the enjoyment and use of the Charged Property is subject to terms
" enfiifing any person to terminate or curiail its use.

7 . No overriding interests

7.1 Nothing has arisen, has been created or is subsisting which wouid be an oéierﬁding interast in

any Properly.
8 . Avoidance of security
81 NoEncumbrance expressed o be created under this debenture is liable to be avoided, or”

- plherwise sel aside, on the liouidation or administration of the Chargee or otherwise.
9 No prohibitions or breaches

9.1 - There is no prohibition on assignment in any Insurance Palicies, of the relevant clauses of
- any of them, and the entry into this debenture by the Chargee does not and will not constitute
 abreach of any insurance Policies or any other agresment or instrument binding on the

- Chargee or iis assels.

¥ Mornan Liovd Admimisuation Lud 2618
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: R Schedule 3 Cavenanis

~‘Part1 Genera! covenants

1 Negative pladge and disposal restrictions

11 The Charges shall not at any time, except with the prior writien consenti of the Pension .- o |
. Becheme:

(@)  create, purportio create or permit to subsist ény Encumbrance on, of in relation to,
.- thae Charged Property other than this debenturs; or

(b} - - sel, assign, transfer, part with possession of or otherwise dispose of in any manner
- {or purport to do so) all or any part of, or any interest in, the Charged Properly, except
in the ordinary course of business in the case of Charged Property which is only A
subiect to an uncrvelaliised floating charge; or

{c) | create or grant {or purport to create or grant) any interest in the Charged Properly in
favour of a third party.

2 Preservation of Charged Property

| 2.1 ‘The Chargee shali not do, or permit fo be dané, any act or thing which wuﬁ!é or might
depreciate, jeopardise or otherwise prejudice the security held by the Pension Scheme or
" materially diminish the value of any of the Charged Property or the effectiveness of the
security created by this debenturs,

.3 Enforcement of rights
34 The Chargee shall use ils best endeavours to: -

(@) . procure the prompt observance and performance of the covenants and other
. obligations impoased on the Chargee’s counierparties; and

(b ' . enforce any rights and institute, continue or defend any proceedings 're!atéhg'éo any of
 the Charged Property which the Pension Scheme may require from time to time,

4 Notice of breaches

4.1 The Chargee shall ptmméﬂy on becoming aware of any of the same give the Pension Scheme.

- nofice in writing of any breach of:
(@) any representation or warranty set out in Schedule 2; and

() any covenant set out in this Schedule 3.
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8.1

6.2

74

81

- the relevant Charged Property), deposit with the Pansion Scheme and the Pension Scheme
- shall, for the duration of this debeniure be entitled to hold:

(@) - ali deeds and documents of title relating fo the Ghargeé Property which arg in the - L

- possession or control of the Chargee (if these are nol within the possession and/or -': '
. conirol of the Chargase, the Chargee undariakes to obiain posseasion of all such
. deeds and documents of title);

{2} . all insurance Policies; and

e . all deeds and documents of title (if any) relating to the Bock Debts as the Pension

Scheme may specify from lime o time.

Notices to be glven by the Chargee

The Chargee shall within immediately on the axacution of this debenture give notice to the
relevand insurers of the aesipnment of the Chargee’s rghts and interest in and under specify

insurance poficies pursuant to clause 3.1.3 and procure that each addresses of such nolice

- promptly provides an acknowledgement of the Pension Scheme’s interest (o the Pension

Scheme.

- The Charges shall oblain the Penéi?an Scheme's prior approval of the form of any notice or

acknowiedgament to be used under this paragraph €.

- Further gassurance

" The Charges, at its own cost, shall prepare and execute such further lngal of other
| morigages, charges or transfers (containing a power of sale and such other provisions as the

Pension Scheme may reasonably require) in favour of the Pension Schame as the Pension
' Scheme, in its absoluie discretion, requires from time to fime over all or any part of the

Charged Property and give all notices, orders and directions which the Pension Scheme may
require in its absolute discretion for perfecting, protecting or facilitating the realisation of its

~sacurity over the Charged Property.
B App@iﬁiment of accountanis
. - The Chargee shall:

{a) i its own cost, if at ahy fime so ré»cgu%rad hy the Pension Scheme following the

accurrence of an Enforcement Event (as set out in Schedule 5) or if the Pen&%orﬁ '
Scheme reasonably believes such Enforcement Event is fikely to occur, appoint an
| acoountant or firm of accountants nominaled by the Pension Schems to invesligale
the financial affairs of the Chargee and report to the Pension Scheme; and

¥ Morgass Linyd Admioistsation Lid 2010
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EER (b} -+ co-operate fully with any accountants so appointed and immaediately provide such .

- accountants with all information requested.

- 8.2 ' The Chargee authorises the Pension Scheme 1o make such éppcintment as it shall think fit at
_ any time, without further authority from the Chargee. In every such case, the fees and
axpenses of those accountants shall be paid by the Chargee bul, if paid by the Pension
Scheme on the Chargee's behalf, those fees and expenses shall be fully relmbursed to the
- Pension Scheme under clause 8,

8 - Chargee's waiver of set-off

9.4 The Chargee waives any present or future right of set-off R may have in respectof the -
" Secured Ligbiliies (including sums payable by the Chargee under this debenture). '
- Part2  Book Debts and insurance covenants
10 Preservation of Book Debts
~10.1 The Chargee shall not {except as nrovided by Part 2 of Schedule 3 or with the prior written
“consent of the Pension Scheme) release, exchange, compound, set-off, grant time or '
" indulgence in respect of, or in any other manner deal with, all or any of the Book Debts. .
‘11 g _: Insurance covanant
111 The Chargee:
(a)  shell (if the Pension Scheme 50 requirés}'preduce i, or deposit with, the Pension _
" Scheme all Insurance Policies and the recsipts for all premiums and other pavments -

-necessary for effecting and keeping up such policies; and

by - 'has not done or omitied to do, and shall not do or omit to do, any act or thing that
- - may Invalidate or otherwise prejudice the insurance Policies.

12 Insurance Policies’ proceeds

12.1 . All sums payable under any of the insurance Policies at any time (whether or not the security

constituted by this debenture has become enforceable) shall:

{a} immediately be paid to the Pension Scheme {uniess the Pension Scheme otherwise
agrees in writing prior to the date of payment of such proceeds),

R (1) B they are not paid direcily to the Pension Scheme by the insurers, be held by the -
' - Chargee as trustee of the same for the benefit of the Pension Scheme (and the '
Chargee shall account for them to the Pension Scheme); and

(c}._ . at the option of the Pension Scheme, be appiled in making gcéd oF FECOURING '

- - expendiiure in respect of the loss or damage for which such monies are recelved orin -
Semgm Lyeh Adudimistrasion Lad 2610
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or towards discharge or reduction of the Secured Liabllities (bul subject to paragraph

12 of Schedule 5).

"Part 3 Property covenants

13

TR

©

14

144

15

151
B managament from time o time current in such frade or business on those pars {ifanviofthe .
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- condition;

o)

o policies or, at the option of the Pension Scheme, that those insurance policies are

.'.{a} .
()

e}

- Maintenance and ingurance

- The Chargee shall:

kesp all bulldings aﬁa'aii ﬁkiures'm each Property in gﬁod and subsiént%ai repéi'r and

insure, and keep Insured, those buildings and fixtures with such insurer and agaihm

such risks and in such amounis and otherwise on such farms as the Pension Scheme

~ may require {and, failing such requiremsnt, in accordance with the practice in respect
o of temns of the same type current amongst prudent businessmen from time o time)
and

- procure that tha inferest of the Pension Scheme is noted on all those insurance
~issued in the joint names of the Pension Scheme and the Charges.

Fraservation of Properly, fixtures and eguipment

_The Chargee shall not, without the prior written consent of the Pension Scheme:

pull down or remove the whole or any part of any building forming part of any
Property; or

make any material alterations to any Property o sever or remove any of its fidures;
oo

remove or make any material alterations to any of the Equipment belonging to, or in

tham with new or improved models or substitutes); or

. use by, the Chargee on any Property (except fo affect necessary repairs or replace - o

whenever any Equipment is deshroved, damaged or deterﬁaratés, Emmediate!y repair,

replace and make good the same.

Conduct of business on Propertios

The Charges shall carry on its trade and busingss in accordance with the siahdards of g@od

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



16.1 - The Chargee shalk

(@) give full paﬁicmém to the Pension Scheme of any notice, order, direction,
 designation, resolution or proposal given or made by any planning authority or other ~~~
nublic body or authority (Planning Notice) that specifically applies to any Properly, or |
 to the locality in which it is situated, within seven days after becoming aware ofthe
_relevant Planning Nolice; and

: . (b}' _ {if the Pension Scheme so requires) Emmediateiy, énd at the cost ef.'ihe Chargéeg'_-'- o
' " take all reasonable and necessary steps to comply with any Planning Nolice, and L
- make, or join with the Pension Scheme in making, such objections or representations
. in respect of any such Planning Notice as the Pension Scheme may desire.

) 17 _ ) Compliance with covenants and payment of rent
471 . The Chargee shall

{a) ohserve and 'perfﬁrrﬁ all cﬁvenams,'%‘;tiauiations and condétiené to which each R

~ Property, or the use of it, is or may be subjected and (if the Pension Scheme so . ..
requires) produce to the Pension Scheme evidence sufficient to satisfy the Pension _ '

Scheme that those covenants, stipulations and conditions have been observed and -

. performed; and

{h ' ~{without prejudice to the generazit? of the foregoing) whare a Property, or pari of i, is
' . held under a iease, duly and punciually pay all rents due from time to ime and
" perform and observe alf the tenant’s covenanis and conditions.

18 Maintenance of interests in Properties
" 484  The Chargee shail not, without the prior written consent of the Pension Scheme:

(3} grant, or agree to grant, any licence or tenancy affecting the whole or any part of any . .
Property, or exercise the statutory powers of leasing (or agreeing fo lease) or of
. accepting {or agreeing to accept) surrenders under sections 99 or 100 of the Law of o
. Property Act 1925; or

() in any other way dispose of, or agree to dispose of, surrender or create any legal or
- equitable esiale or interast in the whole or any part of any Properly,

19 " Registration restrictions

. 19.1 .. The Chargee shall procure that no person shall be ragistered under the Land Registratién :
- Acts 1925 to 2002 as proprietor of any Property without the prior written consent of the
- Pension Scheme. The Chargaee shall be liable for the Costs of the Pension Scheme in lodg?ng '
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23.1

cautions against the registration of the title 1o the whole or any part of any Propariy from time

. fo time.

Development restrictions

The Chargee shall not, without the prior written consent of the Pension Schem, carry outor

' parmit or suffer to be carred out on any Property any development as defined in the Town

and Couniry Planning Act 1580 or change or permit or suffer to be changed the use of any

| Property.

- The Chargee shall:

' {a}y = propetly discha?ge alt duties éf care and re’épan'sibézii’ty' placed upon it by

. Erwironmental Law,

of its genersal business and in the managament, possession of occupation of each
- Property; and
{c}' - apply for and obtain afl autherisations, necessary io ensure that it does not breach
Environmeantal Law.

No restrictive obligations =~

- The Chargee shall not, without the prior writlen consent of the Pension Scheme, enter info -

or parnit 1o arise any overriding interest, sasement or right whatever in or over the whole or

| - any part of any Property,

Proprietary rights

2 other fike right or interest over the whole or any part of any Properiy without the prior written

consent of the Pension Schame,

| inspection

The Chargee shall permit the Pension Scheme and an;@? Recsiver and any person appointed -
by either of them to enter on and inspect any Property on reasonable prior notice.

Property information

- The Chargee shall inform the Pansion Schame promptly 'af'ény acquisition by the C'hafgee' of,
" or contract made by the Chargees to acguirs, any freshold, leasehold or other intarest in any

property.

£ Mosgan Lhord Adisinbastion Ll 2010

' {b) . observe and perform all the requirements of Envirenmental Law both in the coriduct

" any onarous or restrictive obligations affecting the whole or any part of any Property or create - '

" The Chargee shall pgécure that no ;}éfsen shall become entitfed to assert any propriatary or -



28 Dividends and voling rights post enforcement

| 26,.1 ‘After the security constituled by this debenture has hecome enforceable:

{a) alt dividends and other distributions paid in respect of the Investmenis and raceived o |
* by the Chargee shall be held on trust for the Pension Scheme and immediately paid
into a designated account or, if received by the Pension Scheme, shall be retained by

the Pension Schame; and

i {b) - all voling and other righis and powers atiaching ta.tlhe Investments shall be exercised
. by, or at the direction of, the Pension Scheme and the Chargee shall, and shall
* procurs that its nominees shall, comply with any directions the Pension Scheme may,
in its absolute discretion, give concerning the axercise of those rights and powers.

27 Calls on Investments

271 The Chargee shall duly and promptly pay all calls, instalments and other monies Which'méy
he payable from time lo time in respect of the Investments. The Chargee acknowledges that - .
the Pension Scheme shall not be under any liability in respect of any such calls, instalments
or other monies.

28 Mo alteration of Investments
281 The Chargea shall nol, without the prior written consent of the Pension Scheme, amend, or
- agree io the amendment of, the memorandum or articles of association or any other

- ponsiiiulional documents of any issuer thal is not a public company, or the righls or fiabilities
- aitaching to any of the Investments,

29 . Preservation of investments

28.1 - The Chargee shall ensurs {insofar as it is able by the exercise of all véiing rights,'pﬂwars of
' .- control and other means availabla to it 10 do so) thal no issuer that is not a public company
~ shail:
{ay mns;diidate or subdivide any of its Investments, or réeduce or re-organise its share
capital in any way, '
(b)  issue any new shares or stock; or

(c) refuse to register any transfer of any of its investments which may be lodged for -
registration by, or on behalf of, the Pension Scheme or the Chargee in accordance
with this debenture.
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30 investments information

301 The Chargee shall, send o the Pension Schgme coples of all notices, c%?cular& reports,
accounis and other documenis, which are sent to halders of any invesiments, promptly

following recaipt .
Part 5 . Equipment cm;rér:la.ﬁis o
3t éﬁ&inzeﬂsnce of Equipment :
311 . The Chargse shali:

~{a) maintain the Equipment in gmdsnd serviceabls condition {eﬁé@p& for aﬁépected falr
. wear and tear); and

o (b} - notto permit any Egu%pﬂéeni tobe: |
{i) used or handied, other than by properly qualified and trained pars#sns; or -

i) to be overloaded or used for any purpose for which it Is not designed or
reasonably suilable,

32 ?aymeng of Equipment taxes

321 The Chargee shall promptly pay ail taxes, 'fees;; licence duties, registration charges, insurance
“premiums and other oulgoings in respect of the Equipment and, on demand, produce
" . svidence of payment (o the Pension Scheme.

33 Equlpment iInformation
33.1 * The Charges shall:

{a) . givethe Pension Scheme such information conceming the location, condition, use
" and operation of Equipment as the Pension Scheme may require; and

(o) permit any persons designated by the Pension Scheme to inspect and examine -
- Equipment and the records relaling to Equipment at all reasonable times,

Equipment Insurance
) - 341 The Chargee shall:
{a) - atils own expense, procure that the Equipment Is covered and kept covered by -
~insurance of a kind satisfactory to the Pension Scheme with insurers approved by the

Pengion Scheme {such approval not 1o be unreasonably withheld) for fuil
~comprehensive insurance cover, which shall include (but not be limited o} fire, theft
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replacing such Equipment;

) i the Pension Scheme so requiires, pm'cure that the interest of {he Pension Scheme

s noted on all such insurance policies or, al the oplion of the Pansion Scheme, that ..

- such insurance policies are issued in the joint names of the Pension Scheme and the
 Chargee; and

- {c) - - maintain insurance. for third party iiéﬁﬁé!ies in such amount, and oh such terms, asis '
-~ usual for users of equipment of the same type as the Equipment.
'35 Notice of charge
‘351 The Chargee shaiﬁ.’ if so rea;ués%ed by the Pension Scheme, place and maintain on each itemf -
. of Equipmenit, in a conspicuous place, a clearly legible identification plate containing the
- following wording:

“fa)  "NOTICE OF CHARGE -

" This IDESCRIPTION OF [TEM] and ancillary equipment is subject to a fixed charge -
- dated [DATE ] in favour of [PENSION SCHEME]".
C Part6  Intefiectual Property covenanis
.36  Preservation of rights
381 The Chargee shall take all necessary af:tﬁén ié Saféguard and maintain prése.m and futﬁra .
- rights in, or relating to, the intellectual Property including (without limitation), observing all .~

covenants and stipulations relating to such righis and paving all applicable renewal fees,
licence fees and other culgoings.

37 . Registration of Intellectual Property

. 37.1  The Chargee shail use all reasocnable efforis to affact ragistration of apg&ic&ﬁéhs for _
registration of any intelleciual Propery and keep the Pension Scheme informed of all matlers
© - relating to such registration.

38 Haintenance of Intellectual Property

38.1  The Chargee shall not permit any Intellectual Prﬁperty to be abéndéned. cancelled orto
" fapse.
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Scheduled4  Powers of the Pension Scheme

: }g 5 _Pawarmramedy S _ . P

SRR The Pension Schemé shaill be entitied {but siha.iﬁ hc‘i be bound) o rermedy a breach atany g
' ~ time by the Chargee of any of its obligations contained in this debeniure and the Charges
. irrevocably authorises the Pension Scheme and its agenis to do all such things as are

. necessary of desirable for that purpose.
2 Exercisa of righis

24 The rights of the Pansion Scheme under pafagraph 1 of this Schedule 4 are without pireju'dice
- to any other rights of the Pension Scheme under this debenture. The exercise of those rights
shall not maks the Pension Scheme liable 1o account as a mortgages in possession.

3 Powerto dispose of chatials

31 - Atany time after the security constituted by this debenture has become enforceable, the -~
' - - Pension Scheme or any Receiver:

)  may dispose of any chatiels or produce found onany Pxégarty as agent for the o '
- Charges; and '

_ (b} without prejudice to any obligation to account for the praceeds of any sale of such -
chattels or produce, shall be indemnified by the Chargee against any liability arising -~
from such disposal.

& . Prior Encumbrances

4.1 - Atany time after the security constituted by this debenture has become enforceable, or after
any powers conferred by any Encumbrance having prionty to this debenture shall have
 becoms exercisable, the Pension Scheme may:

{a} . redesm such or any other prior Encumbrance; and

{b} . seftle any account of the holder of any prior Encumbr?ance.' '

42 The setlement of any such account shall be conclusive and binding on the Chargee. All - _
manies paid by the Pension Scheme ¢ an encumbrancer in settlement of such an account
shall, as from its payment by the Pension Scheme, be due from the Chargee fo the Pension

~ Scheme on current account and shall bear interest ai the defaull rate of interest specifiad in
" the Loan Agreement and be secured as part of the Secured Liabilities.

5 indulgence

5.1 “The Pension Scheme may, at its discretion, grant time or other induigence or make any other
o arrangemant, variation or release with any parson or persons not being a party to this
L Morpan Liayd Adminissativn Led 2010
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of any of the Secured Liabilities, or of any other securily for them without prejudice either to
- this debenture or to the liability of the Chargee for the Secured Liabillties.

B Investments: dividends and voling rights prior to enforcement
8 ~ Until the security constituted by this debenture becomes enforcesble: -

{a)  the Pension Scheme shall, on request by the Chargee, release and pay fo the _
Chargee any cash dividends paid in respact of any of the Investments and received

by the Pension Scheme or lis nominee; and

(b}  the Pension Schemae shall, In exercising all vﬁting and o{har rights and poweé's 6f the
' * Pension Scheme or its nominee attaching to the Investments, actin accordance with
 the directions of Chargee from time to time if acling in accordance with those |
" directions would not, in the Pension Scheme’s opinion, prejudice the Pension
- Scheme's security under this debenture or the value of the invasiments, or
- contravene any agreement between the Pension Scheme and the Chargee.

"8 Marpsn Uil Administeaion L 3010
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Schoduls 5 Enforcement

4 Enforcement events e e

1 1 " This debenture shall be enforceable i . ' e :

. {a) any of the Secyured Liabilities are not paid or discharged wheﬂ the same oughtto ba
. paid or discharged by the Chargee (whether on demand, at scheduled maturity, or by
acceleration or otherwise, as the case may bel; or

(b} the Charges is in breach of any of its obligations under this deberiture oF underaﬂy :
other agreement betwaen the Chargee and the FPension Scheme and that breach (if '
capable of remady) has not been remedied o the satisfaction of the Pension Scheme

~ within 14 days of notice by the Pension Scheme io the Chargae o remeady the

breach; or
- {cy - the Chargsé:

(i) bacomes unable to pay its debls as they fall due (andlar the value of the
- Chargee's assets is less than the amount of its liabilities, taking into account '
the Charges’s contingent and prospective liabilitles); or

“{ii) - commences negotiations with any one or more of its creditors with a view fo
the general readjusiment or rescheduling of itls indebladness; or

(Y makes a general assignment for the benefit of, or a composition with, its
- creditors; or

(@) the Chargee passes any resolution of takes any corporate action, or & petition is '
presented or proceedings are commenced, or any action is taken by any person for
- lis winding-up, dissolution, administration or re-organisation or for the appointment of
a recsaivar, administrative receiver, adminisirator, frusiee or similar officer of it or of
' | any or ail of ils revenues or assets; or

{e) . a distress, execution, altachment or other legal process is levied, or enforced on or ' _
. sued against ail or any part of the assets of the Chargee and remains undischarged
" for seven days; or

(. any event ocours in relation to the Chargee that is analogous to those setoutin
© . paragraph 1.1{c), paragraph 1.1{d} or paragraph 1.1{e} of this Schedule 5; or
: (g}' o any representation, warranty or siatement made or deemed to be made by the

.- Charges under this debenture is or proves to have been incorrect or misleading fin -
* any malerial respect] when made or deemed to be made; '
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rights of the Pension Scheme, the powers of sale under the Law of Property Act 1825 shall
immediately be exercisable and the Pension Scheme may, in its absolute discretion, enforce '
© - gl or any part of the security created by this debenture as il sess it

2. o Statutory power of sale

: 2.1 - The statutory powers of sale conferred by the Law of Pr'aperty. Act 1925 shall, as between the
Pension Scheme and a purchaser from the Pension Scheme, arise on and be exercisabie at -
ary time after the exscution of this debenture, but the Penslon Scheme shall not exercise
| such power of sale untll the security constiluted by this debenture has become enforceabls o
under paragraph 1 of this Schedule 5. .

3 . Extension of statutory powers

‘3.1 - The statutory powers of sale, leasing and accepting surrenders conferred upon mortgagees .
 under the Law of Property Act 1925 andfor by any other stalute shall be exercisable by the
Pension Scheme under this debenture and are extended so as o authorise the Pension
- Scheme, whether in ils own name or in that of the Chargee, 1o grant 2 iease of agreement o .
 lease, accept surrenders of lease or grant any opticn of the whole or any part of the freehold
- ~and leasshold proparty of the Chargee with whatever rights relating to other paris of it, _
~ containing whatever covenants on the part of the Chargee, generally on suchtermsand . .~
- conditions (including the payment of money o a lessee or lenant on a surrender) and whather - o
ornotata premium as the Pension Scheme thinke fit.

-4 Protection of third parties

4.1 " No purchaser, mortgagee or other person dealing with the Pension Schems or any Receiver

- ghall be concemed:

g (a)  toenquire whether any of the Secured Liabilities have become due o péyable, or -
' remain unpaid or undischarged, or whather the powsr the Pension Scheme or a
Receiver is purporting {0 exercise hag become exercisable; or

(b) ~  tosee to the application of any money paid to the Pension Scheme or any Receiéer;
5 5 . Mo Hability as morigages In possassion

8.1 Neither the Pension Scheme, nor any Recaiver nor any Admihisiratei‘ shall be liable to _
- account as mortgagee in possession in respect of all or any of the Charged Property, nor
~ shall any of them be liable for any loss on realisation of, or for any neglect or defauit of any
" nature in connection with, ali or any of the Charged Property for which a morlgagse in
| possession might be Hiable as such,

o Shorgen Liowd Adwinisieation Ll 205
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63
A%
- to all statutory and other powers of the Pengion Scheme under the Insolvency Act 1888, the

. and remain, exercisable by the Pension Scheme despite any prior appointment in respect of

8.4

9.1

£ Motgan Lioyd Admimsnsion Lid 2010

request of the Charges, the Pangion Scheme may, without further notice:

| {a} appoint under seal or by writing under hand of a duly authorised officer of the Pension -

- Schems, any one or MOTe person or parsons to be a receiver, oF a recalver and
“manager, of all or any part of the Charged Property; and

(b) - (subject to section 45 of the Insolvency Act 1986) from time to time, under seal or by
. writing under hand of a duly authorised officer of the Pension Scheme, remove any
person appointed to be Recelver and may, in a similar manner, sppoint another in his k

place.

‘Where more than one ;Sersnn is appointed Receiver, they shall have power to act séparg'ie!y o
" {unless the appointment by the Pension Scheme specifies (o the contrary), '
- The Pension Schema may fix the remuneration of any Receiver appointad by it without the

‘restrictions contained in section 108 of the Law of Property Act 1925 and the remuneration of
- the Recelver shall be a debt secured by this debenture which shall ba due and payable

immeadiately upon its being pald by the Pension Scheme,

| Fower of sale additional

The powers of sale and appointing a Receiver conferred by this debenture shall be in addition

Law of Properly Act 1828 or otherwise, and shall be exercisable without the restrictions
contained in Seclions 103 and 109 of the Law of Property Act 1925 or otherwise.

~ The power to appoint a Receiver (whether conferred by this debenture or by staiute) shall be,

all or any part of the Charged Property.

- Agent of the Charges

Any Receiver appointed by the Pension Scheme under this dabenture shall be the agentof |
" the Charges and the Chargee shall be solely responsible for his acts and remuneration, as

wall as for any defaulls commitied by him.

... Powers of Haceiver

Any Recelver appointed by the Pension Séh'eme under this debenture shall, in addition to the

powers confarred on him by the Law of Property Act 1925 and the Insolvency Act 1988, have

 the power to do all such acts and things as an absolute owner could do in the management of
_' such of the Charged Property over which the Receiver is appointed and, in particular, the

powers sel out in Schedule 6.



101 | All monies recelved by the Pension Scheme or a Receiver in the exercise of any enforcement
powers conferred by this debenture shall be applied:

“{a)  firstin paying all unpaid fees, costs and other liability incm‘ed by or on behalf of the
Pension Scheme {and any Raceiver, aitorney or agent appointed by it);

(b}' . second in paying the remuneration of any Receiver (as agreed between the Receiver |
- and the Pension Schema); '

(o) B third in or towards discharge of the Secured Liabilities in such order and manner as
 the Pension Scheme determines, and

(Y finally in paying any surplus to the Chargee or ariy other person entitled to it.
11 Appropriation

191 Neither the Pension Scheme nor any Receiver shall be bound (whether by vifue of section .
10D{8) of the Law of Property Act 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise in |
any particular ordar between any of the Secured Liabilities.

42 - Buspense account

12,1 - Al monies received by the Pension Scheme o a Recaiver under this debenture may, at the .
| discretion of the Pension Scheme or Receiver, be credited to any suspense or securities
" realised account and shall bear interest at such rate, if any, as may be agreed in writing

o between the Pension Scheme and the Chargee, and may be heid In such account for so long

as the Pension Scheme or Receiver thinks fit,
13 Power of attorney

131 By way of security, the Chargse imevocably appoints the Pensicn Scheme and every
 Receiver separately to be the altorney of the Chargee and, in its name, on ils behalf and as =~
its act and deed, o execule any documents and do any acts and things which:

; {a) the Chargee is required 10 execute and do under this debeniure, including execute _
any decument required by the Pension Scheme under paragraph 6 of Part 1 of
- Bchedule 3; andfor

' {by = "any atiomey may deem proper of desirable in exercising aréy of the po'Wer's,'_
' * authorities and discretions conferred by this debenture or by law on the Pension

Scheme or any Receiver,
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41

- attorneys may do in the proper and lawiful exercise or purporied exercise of all or any of the S

15

4532

15.1

153
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powers, authorities and discretions referred to in paragraph 13 of this Schedule 5.
Appointment of an Administrator

The Pension Scheme may, without notice to the Cha!gée, appoint any one or more pesscns _ B _

to be an administrator of the Chargee pursuant to Paragraph 14 Schedule B1 of the

insolvency Act 1586 if this debentuse becomes enforcaable.

- Any appointment under this paragraph 15 shali:
(8} bein writing signed by a duly authorised signatory of the Penisimns.cheme;' and

i) ~take effect, in accordance with paragraph 18 of Schedule B1 of the Insolvency Act -

1986, when the reguirements of paragraph 18 of that Schedule B1 sre satisfied.

- The Pension Scheme may (subject t0 any necessary approval from the court) end the

appointment of an Administrator by notice in writing in accordance with this paragranh 15 and
appoint a replacament for any Administrator whose appointment ends for any reason under
that paragraph.



t = Powsr to repeir and develop Properties

11 A Receiver may undertake or complete any works of repair, building or development on the

Properties,
2 Powerto surrender leases

21 A Receiver may grant, or accept surrenders of, any leases o tenancies affecting the 3
Properties on such terms and subject to such conditions as he thinks fit. '

3 Power to employ personnel and advisors

31 A Receiver may provide services and employ, or engage, such managers, coniractors and
_other personnal and professional advisors an such terms as he deems expedient.

'_.4 .- o Power to make VAT elections
L 41 A Receiver may make such elections for value added tax 'purp:oées %s hé thé.nks fit. |
b -3 | . Power to charge for remuneration
| 5.'1." A Receiver may charge and receive such.saﬁ'by way éf.remuheratéﬁﬂ {in a'ddé.iion o afl cosis;.'

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

- him,
8 Power fo realise Charged p?iegxerty ) _
6.1 . AReceiver may coliect and gei i the Charged Pé’aperzy or'any pérﬁ of it in respecﬁ of which

he is appointed and make such demands and take such proceedings as may sesm axpeadient
. for that purpose, and to take possession of the Charged Properly with like rights.

7' - Power to manage or reconstruct the Chargee’s business

7.1 . AReceiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amaigarmating or diversifying the business

of the Charges.
B Power to dispose of Charged Property '
81 © A Recelver may grant options and licences aver allor any part of the Charged Property, sell

~or concur in seliing, assign or concur in assigning, lease or concur in leasing and acceptor
_concur in accepting surrenders of leases of, all or any of the property of the Chargee in _
| respect of which he is appointed in such manner and generally on such terms and conditions
" as he thinks fit (fixtures and piant and machinery may be severed and sold separalsly from
the premises in which they are contained without the consent of the Chargee), and to carry

8 Mumgan Lievd Adminisation Lk 2059
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any such salse, assignment, leasing or surrender into effect. Any such sale may be for such

“consideration as the Recelver thinks it and he may promote, or conour In promoting, a
. company to purchase the property o be sold.

-8 Power lo sell Book Debls

_ 9.1 A Recaiver may sell and assign all or any of the Book Debts in respect of which he is -
appointed in such manner, and generally on such terms end conditions, as he thinks fit,

16  Power to make settiements

1(}.'1 - A Receiver may make any amﬁgemem, gettiement or mmpa’o'mise between the Chargee and. -
any other person which he may think expedient.

11 Powerto improve the Eguipment

411 A Receiver may make substitutions of, or improvements 1o, the Equipment as he may think
' - expedient.
12 Power to make calls on Chargee members -

_ 12.1' " ARecsiver may make calls conditionally or uncmééiionfa%iy on the members of the Gh‘a;‘geé i
' raspect of the uncalled capiial with such and the same powers for that purposs, and for the
purpose of enforcing paymenis of any calls so made, as are conferred by the Articles of
Association of the Chargee on iis direclors In respect of calls authorised o be made by them.

13 Powertoappoint

43,1 . A Recsiver may appoint managers, officers, servants, workmen and agents for tha purposes
of this Schedule & at such salaries, for such periods and on such terms as he may determine,
14 Powsr 0 insure
141 A Receiver may, if he thinks fit, but without pé’e}udéce to the énd@rﬁhﬁy in clause 9, eflect with -
- any insurer any policy of insurance either in lisu or satisfaction of, or in addition to, such
Insurance,
18 Powers under Law of Fréparty Act 1825

15.1 . A Recelver may exercise gl powers provided for in the' Law'ef 'Propa-rty Act 1925 In the éame '
way as if he had been duly appointed under thal acl, and exercise all powers provided for an
-administrative receiver in Schedule 1 of the Insolvency Act 1086,

18  Powar to redesm prior Encumbrances

461 A Receiver may redeem any prior Encumbranice and settle and pass the accounts to which
" the Encumbrance relates. Any accounis so sellied and passad shall be conclusive and
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...........................................

incurred by him.
17 ingidental powers
474 ARecaiver may do all such other acts and things as he may consider incidental or conducive -
o any of the matters or powers in this Schedule 8, or which he lawfully may or can do as
. agent for the Chargee.
48 Scope of powers
8.1 | Any exercise of any of the ;}@Wers given by this Scheduls 6 may be on behalf of .ihe' Ch;argee,'
the directors of the Chargese (in the case of the power contained in paragraph 12 of this
~ Schedule 6) or himself.
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19 Church Avenue, Sidcup, Kent, DA14
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For the attention of CLIVE

. WIESBAUER

" Morgan Lioyd Trustees Limited as
trustees for BOURNEFORD PENSION
- SCHEME

The Pavilions,
Eden Parl,

. 68-71 Macrae Road,:'jf

- Ham Green, -
- Bristol, BS200DD

For the attention of SSAS
 DEPARTMENT

Fax number: 01275 813703
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Signed as a deed by
- COMMERCIAL VENTURES UK LIMITED

‘acting by adirector and its secretary | [ LT T T - - Director

“or two directors .-

 Signed as a deed by Trustess of the BOURNEFORD PENSION SCHEME

- Acting through ite Member Trustees and independent Trusﬁes A _

Signa

CCLIVE WIESBAUER

.Wiinés.sl 55’ - B IR Signatwe [CRJU /N0
Nere ereged S

M ondenon) Deeop
W ez geo0)
BLD LA

' MORGAN LLOYD TRUSTEES LIMITED | Sonaure

- acting by a direcior end its secretary

- or two direclors B Signature ::.-:;'
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