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Registration of a Charge

Company name: PILOT FILM AND TELEVISION PRODUCTIONS LIMITED

Company number: 02643675
XOWLFVC8

Received for Electronic Filing: 20/01/2021

Details of Charge

Date of creation: 18/01/2021
Charge code: 0264 3675 0018

Persons entitted: MORGAN LLOYD TRUSTEES LIMITED AS TRUSTEE OF THE PILOT FILM
PENSION SCHEME
IAN CROSS AS TRUSTEE OF THE PILOT FILM PENSION SCHEME

Brief description: 1. CHARGES TO THE PENSION SCHEME, BY WAY OF FIRST LEGAL
MORTGAGE, ALL REAL PROPERTIES WHETHER REGISTERED OR
UNREGISTERED; 2. CHARGES TO THE PENSION SCHEME, BY WAY
OF FIRST FIXED CHARGE: A. ALL PROPERTIES ACQUIRED BY
THE BORROWER IN THE FUTURE; B. ALL PRESENT AND FUTURE
INTERESTS OF THE BORROWER NOT EFFECTIVELY MORTGAGED OR
CHANGED UNDER THE PRECEDING PROVISIONS OF THIS CLAUSE,
OR OVER, FREEHOLD OR LEASEHOLD PROPERTY; C. ALL PRESENT
AND FUTURE RIGHTS, LICENCES, GUARANTEES, RENTS, DEPOSITS,
CONTRACTS, COVENANTS AND WARRANTIES RELATING TO THE
PROPERTIES; D. ALL LICENCES, CONSENTS AND AUTHORISATIONS
(STATUTORY OR OTHERWISE) HELD OR REQUIRED IN CONNECTION
WITH THE BORROWER’S BUSINESS OR THE USE OF ANY CHARGED
PROPERTY, AND ALL RIGHTS IN CONNECTION WITH THEM; E. ALL
PRESENT AND FUTURE GOODWILL AND UNCALLED CAPITAL FOR
THE TIME BEING OF THE BORROWER; F. ALL OF THE EQUIPMENT
G. ALL OF THE INTELLECTUAL PROPERTY AND ALL FEES AND
ROYALTIES DELIVERED FROM, OR INCIDENTAL TO, THE INTELLECTUAL
PROPERTY; H. ALL THE BOOK DEBTS I. ALT THE INVESTMENTS; AND
J. ALL MONIES FROM TIME TO TIME STANDING TO THE CREDIT OF
ITS ACCOUNTS WITH ANY BANK, FINANCIAL INSTITUTION OR OTHER
PERSON. 3. ASSIGNS TO THE PENSION SCHEME, BY WAY OF FIRST
FIXED CHARGE, ALL ITS RIGHTS IN ANY POLICIES OF INSURANCE
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OR ASSURANCE PRESENT OR FUTURE (INCLUDING, WITHOUT
LIMITATION, ANY INSURANCES RELATING TO THE PROPERTIES OR THE
EQUIPMENT).

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 2643675

Charge code: 0264 3675 0018

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 18th January 2021 and created by PILOT FILM AND
TELEVISION PRODUCTIONS LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 20th January 2021 .

Given at Companies House, Cardiff on 21st January 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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| Thiedeedisdated \8 DA B

- Partles

(1)  PILOY FILM & TELEVIBION PRODUCTIONS LTD with company numbsr 2643675 whase
ragistered office is &t The O3 Studio, 18 Middis Rew, London, W10 SAT (Borower).

{2) 1AM CROSS of 41 Quesnsdale Road, Londen, W11 48D and MORGAN LLOYD TRUSTEES

- LIMITED Weorporated and regislerad in England with company numbar 048567486 whose
_ registerad ofiice I 4t The Pavilions, Eden Park, 68-71 Macree Road, Ham Green, Brisiol,
8320 00D e trustess for the PILUT FILM PENSION SCHEME (ihe Pencion Schams). _

o Background

(A} The Pension Scheme has sgread pursuant to the Loan Agresment to provide the Borrower
- with loan faclilies on 8 seciurad basls.

By Tris dabenture provides sscurity which the Sorower has agresd to give the Penslon Scheme
 for the loan faclities under the Loen Agreement, bul not imited 1o and Includes efl futurs
 liabillites.

E Asmad terme
§  Definitions and intorprotation
ER) Dofinitlons _
 The defintions and rula of intsrpretation in this ciause apply in this debenturs,

Adminlstrator: an adminielrator eppointed to manegs the afairs, business and properiyof -
* the Borower pursuant (o paragraph 15 of Schedule 5. '

- Book Detts: all preasnt and future book and other debls and monslary cleims due or owing
o the Borrowar, end the benefil of all sacwily, guarentses and other rights of any naturs
" enjoyed or held by the Barower In refation 19 any of tham,

: Businaze Dry: a day (other then s Sawrday or Sunday) on which banks & open for ganeral
. businses In Londen.

- Gherged Property: el the sussats, proparty and undertaking for the tme belng subject tothe -

- socurity intecests created by this dabenture (and references (o the Chargad Property shall
include references to any partol ).

" Costs: sl costs, charges, expenses and labiitiss of any kind inchuding, without imbation,
- cosls end damages In conneciion with Migation, profasalons! fees, disbursaments and anhy’
valus addad tax charged on Costs,
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- Enoumbransca: any mortgage, charge (whather fixed or flosting, fege! or equitable), pladgs, o ' o
- lten, assignment by way of securlly or other securlty interesi sscuring sny obligetion ofany h
parson, of any other agreamaent or arrangemant having a similar effect. '

- Envirenment: af of the alr, water and iand, including {without imitation) the alf within
... bulidings snd olher naturel of man-made siructures ehove or balow ground, greund and
surface waler and surface and sub-surfacs soll.

Environmantal Low: all appliceiie siatulas, ireaties, reguintions, directives or similar .-
messures reiating to the pollution or prolection of the Environment that affects the Chargfud

Proparty.

Equipment: sl present and fdure equipment, plant, machinery, tools, vahicles, fumiiure, '
fiings, insialietions and apparatus and other tangible moveabis property for the tme balng '
cwned by the Borrowey, Including any part of it and aii spare paris, replacemants, ’

. modificstions and addilons.

- Insurance Policles: the insurance policias refarred to In clause 3.4.3.

Intsliscius! Property: the Borrower's present and fulure patents, righis to invenﬁans'.
. copyright and related rights, moral righte, trade marks and service marks, rade names gnd
 domain names, rghis in get-up, rights to goodwill or to sue Tor passing off or unfalr
competifon, rights in dasigne, lopographical and simifar rights, righte in compuler softwars,

" detabase righls, rights in confidentlal information (including know-how and trade secreis) and
any other IP rights, in sach cass whether reglstered or unragistered and including all
appilcations {or rights to apply) for, nd renswals or axtensions of, such Aghts and all similar
or equivalent righte or forms of protaction which subsist or will subalsi now or In the futurs in

- gy part of the world, “IP rights” includes any interast in any of the righta refarmed {o above. '

Investments: all present and fulure stocks, sheres, loan capilal, securilies, bonds and
] " iwastmenis (whather or not marketable) for the me being owned {at law of in aquity} by the _
" - Borrowar, Inciuding &l sights accruing or Incldental to those investments from ims 1o time.

Lean Agresment: the loan agreement dated |\ 3 I i l 2oL i batwsen the Bomower -
and the Pension Schems for the provision of the loan faciiities sacured by this debenture,

Proportiss: all freshold and leasehold properties {whether registersd or unregistersd) and all
commonhald propartias, now or in the future {and from time to time) owned by the Bomowar,

. o in which the Borrowar holds an intarest {Including (but not limitad i) the properties which
ars brisfly described In Schedule 1) and Proparty means any of them.

" Recelver: e recelver andior manager of any or all of the Charged Property appointed under _
paragraph 8 of Schedule 8.
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_ Bafmw io the Penslon Scheme, whether actual ormnﬂnmtmdwhehmom;omwyor' :
saverally, as prncipal or surely and/or in any other capachty, topsther with it interest
 (intluding, without fimitation, defeufl interest) sccring in reapect of such montes or ligblitles.

Sesurity Perlod: the pariad starting on the date of this debenture and ending on the date on _
: which all the Secured Liablites have bsen unconditionally and mevocably peld and

12 inters

Unlags the context otherwise requinss, in this debenture:
t.1.1 @ reference io a statuls or statiutory provision includes & referance to any subordinats
_ legislation meds under thet ststuls or etatutory provision, t¢ any modification, re-
. enaciment or extanzion of that statute or alatulory provislon and to any former statule

- or statutory provision which & consolidaied or re-enacisd befors the date of thls
- debenturs;

14 -2 & reference (o ane gender includee & refarence 10 the other gender; _' _
113 words in the singular inchude the plural and In the piuwsl include the singular;

144 s reference to e clause or Schadule Is i a clause of, or Scheduls o, this debenturs
~ and rafavences 1o paragraphs are to paragraphs of the relevand Schadids:

1145 & refersnce to this debenture {or any specifiad provision of ) or any other document
' ghall be conelued aa 2 referencs 10 this debenture, that pravision or that document
a8 In force for the tims being end a3 smandsd or novated from time 1o Sme:

118 - refersncs to & person shall include & referenoe 1o an individuel, firm, corporation,
. unincorporaled body of peracne, or any slale or any agency of a parson; :

o 1.4.7 . areference to an amendment includss a supplement, varistion, novation of 1o
' . engeimani (and amended shall be conslried acoordingly);

148 @ reference (o aesets includes present and future properties, undsriakings, revenuss,
righis and benefils of every degoription;

119 s reference to an authorlamtion includes an authorisation, conssnt, ficence, approvel,
raachilon, exemption, fifng, regisiration and notesisetion;

- ) 1.9:90 @ reference (o @ regulation Includos any reguletion, aule, official directive, requestor -

guidstine (whether or not having the force of law) of any govemmental, Inter-
. govemmental or supranetional body, agency, department or reguiatory, self-
- . reguislory or other authorily or crganisation; and
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- 1.4.11  clause, schedule end paragrenh headings shall not affect the Interpretation of this
dabaniure,

12 Clawback
i the Pension Scheme considers that an amount peld by the Borrower In respect of the
Secured Lisblities (s capable of being evoided or stherwiss sl aslde on the liquidation or

" sdministration of the Borrower or otherwise, then thal amount shalt not be considersd io ha've'.
bean irravecably paid for the purposes of this debsnture. '

.. 1.3 " Hature of securily ever rasl property

" A referancs In this debanture to a charge or Enoﬂge'ge of any freohold, lsasshold o
cormonhold property includes:

434 all bulldings end fixtures {including trede and tenant fixdurea) which ars elluatedon .
that proparty at any lime; '

'1.3.2  the procesds of the sale of any parl of that propsrty; and

1.3.3° the benefit of any covenants lor title givan, or entered info, by any predecessor In litle
_ of the Borrower in raspect of that property, and any monles pald or payable In respect
. of hose covenanis.

1.4 Law of Property {Miacellaneous Provislons) Act 1080

For the purpoese of section 2 of the Law of Property (Miscellanasous Provisions) Act 1288, the
terms of the Loan Agreement and of any lde lelters betwsen any parties in relation io the
Loan Agresment sre incorporaied Inte his debeniurs,

1.5 Third porty rights

 Athird party has no right under the Contracts (Rights of Thind Parties) Act 1898 to enforce, or
" o anjoy the benefit of, any iam of this debaniure,

1.6 . Parpatully period
The parpetuity period a;ﬁplicab!e to ak trusts dectsred by this debenture shall be 80 yesrs,
_ 1.? .- insolvency Aot 1888

. Paragraph 14 of Schadule B1 of the Insolvency Act 1988 applies % the Roating charge
. creeted by this debenturs.
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18 Behadules oo

of this debsniurs. Any refarence o this debanture includes the schadulse,
_' 2 Covenanite pay

o2 | ' The Borrower ahatl, on dsmand, pay to the Penslon Scheme and dlacherge the Secured
" Lisbittiez when $ey bacome dus,

3 Grant of securlly
31 Cherglng clause

* As & continulng sacurky for the payment and dischirge of the Secured Lisbilies, the
Borrowear with full tile guaranias:

341 charges to the Pension Schems, by way of first tegal morigags, alt the Properties a8
 lisiad in Schedule 1;

. 3.1.2 - charges to the Pension Schems, by way of first fixed charge: - _'
{a) &l Proparties scquired by the Borowar in the future;

' By - ali present and future intaresis of the Borrowsr not efflectively mortgaged of
charged under the preceding provisions of this clauss 3 in, or over, frashold -
or isgsahold properiy;

{6} ol present and fuure rights, llcancas, guaraniees, rents, deposis, contracts,
- tovanants end werenties relating to the Properties;

- {d) - slificences, consents and authorisations (statulery or otherwise) held or
' raguired in connaction with the Borower's business or theuse of any
- Gharged Property, and all rights in connaction with tham;

(8) ol presant and futurs goodwill and uncalied capital for the lime belng of the
 Borower,

@ sllthe Equipment

(@) slithe Intellsctusi Praparty and s feas and royalies derived from. of
incigendal to, the Intelleciusl Proparty;

() - R the Book Debts:

) slithe lvestments;and
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-------- §) - af monies from tima to tms standing 1o the cradit of lts accounts with any
bank, fnanclal instiulion or other person.

343 'a?ss!g}ns to the Penslon Schame, by way of first fixed charge, oil ita righis inany . o
- policles of insurances or sssurance present or luture (nciuding, without iimitation, any
insurancss relating io the Propertles or the Equipment}; and

EXT IR chargas to the Pension Scheme, by way of first floating cherge, sl the underiaking,
- properly, aseats end rights of the Borrower at any time not effactively morigaged,
 charged or assigned pursuent te clause 3.1.1 o clause 3.1.3 nclusive.

32 Automstic conversion of floating charge

The ficating chargs creatad by clausa 3.1.4 ehall automatically and immadiately (without
" nolize} be converted inlo & fxed charge over the relevent Charged Properly i

821 the Bormowern

{a) graales, of anéinbté io crasle, on el of ‘any part cf'mé Charged Property en -
Encumbrance without the prior written congent of the Penslon Schame o any
truat In favour of snother parson; or

B )] .. disposes, or attempts to dispose of, all or any part of the Charged Property -
' - {other than proparty tat ls only subjoct 10 the floating chargs whils it remaina
" uncrystaiiised which property may be disposed of in the ordinary course of
busingss), or

322  areceiver s appointed over il or ahy of tha Charged Properly that 13 subject to the -
fieaiing charge; or '

' 3.2.3  any parson lavies (or aitample to levy) any distress, atiachment, axecution or other '
process ggeinat all or any part of the Charged Froperly,; or

324 the Pansion Schema recalves nolice of tha appoiniment of, or @ proposal oran -
intentden to appaint, an adminlsrator of the Borrower,

33 Conversion of flosting charge by netlce

 The Pension Schems may, in iis sole discretion, &t any dme end by wnition notica to the
Bosrower, conven the Soating charge sreated under this debenture inip a fixed charge a3
. ragards any part of the Charged Property specifiad by the Penslon Schema In that nolica. )

34 Assete acquired stier any Noating chergs crystaitisation

" Any asset scquired by the Borrower after any crystallisation of @ flosting chargs crested
' under this debenturs which, but for such crystaliisation, would be subject 1o a floaling charge

& Mamen Loy Admisraimoten L 16



. Pansion Scheme by way of first fxed charge.

41

- The Borrower's lability under this dabenture In respect of any of the Securad Liakiitles shal

B 411 any sscurlly, guarantes, indemnity, remedy or other right held by, or avallabla fo, the -

© . Lisbillty of the Borrower

. Lishiilty not digchargesd

not ba discherged, prejudiced or effected by:

- Panslon Scheme that Is or bacomas wholly or pactinlly liegal, vold or unenforssshis
. ORk 80y ground; of

412 the Pension Schame ranewing, determining, varying or Incressing any fuclityor

42

- other transaction in any marnar or concurming In, accepling or varying any

. compromiss, arrengement oF ssitiement, or omiliing to cleim or enforce payment from

any other person; of

41,3 any cther act er omiasion, which but for this clause 4.1 might have discharged, or
_ otherwise prejudicad or affeciad, he Habillly of the Bomowsr,

- Thssomwm-anyugmnmayhmwquu&QMPm sdiémeéomfofwany
-~ sacurity of oiher right, or claim any payment from, or othersise proceed againel, any other

8.4

perecn bafore anforcing this debentuse against the Barrowar,

Reprssentations and warranties

The Barrower reprasents and warrents to the Penaion Scheme in the terme set out In L

Schadule 2. The representations snd warrantiss ost oul in Scheduls 2 are made on the dale o

" of this dehenfure,

e
N X1

81

. enforcanble in any of the clrcumstancas set out in paragraph | of Scheduls 6. The pariiss to -

 Covenants

The Bomowar covenants with the Pension Schema In thd tems st out In Scheduls 3. .

. Powars of the Pension Schame
. The Pension Scheme ahsll have the powsrs a6t out in Scheduls 4.

 Enforcement

Enforcoment events The securlty constiuted by this debenture shall be !?ﬁmeawy' -

- & Miengam Lo Adeleiosion 160 3819



thie debenture agree that the provisions of Schedule 5 shall apply to this debeniure and shall
" be binding betwaen them.

82 - Recalvars powers
- A Recaiver shall have, In addition to thé powers conferred on recalvers by statute, the further
" powers 581 out in Scheduls §.
& Cosis and indemnity
8.1 Costs

The Borrower shal pay to, or reimbisres, the Panalon Scheme and any Recelver on demand, -
an a full indemnity besis, ak Cosis incurred by the Pension Scheme and/or any Recelver in
reiation fo:

~8.14.  tis debenture or the Charged Property;

- 9.4.2 protecling, perfacting, presarving or enforcing {or attempling to do so) any of the
Pansicn Schame's or Recelvars rights under this debenture;

©.4.3  aulng for, or racovering, any of the Securad Liabilities,

- (inciuding, without imitation, the Costs of any procaedings In relation to this debenture orthe
" Secured Liabllitiss), logsther with intarast on any amount dus under clause 8.1.2 and clause
. 8.1.3 e the defaull rate of interest speciiled In the Loan Agreemaent,

92 Indemnity

" “The Penslon Scheme and any Raceiver, and thelr respective employess and sgents, shall be
" indemnified on & full Indemnlly basis out of the Charged Propsrly In respect of all actions,
tiabilites and Costs incurred or suffered in of a8 & result of:

9.2  the axerciss, of purporied exarcias, of any of the powers, authoriliss or digoretions
~ vested in them under ihis dabsniurs;

'9.2.2 . any malier or thing done, or oritted to be dons, in relation o the Charged Pmperty :
' under those powers; of '

| 9.23 any default or delay by the Botrower In performing any of its obilpations undsr this
debenture, '

4@ Ralease

10.1 . Subject to claues 12.3, on the expiry of the Security Psriod (bul not ctherwise), the Pension
Scheme shef, sl the requast and cost of the Bomowey, lake whataver action is necessaryto
ralease the Charged Proparty from the security constiiuted by his debenture.

;@%meammmt
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At any iime, without the consent of the Bomower, the Penslon Scheme may aselgn or ranafer
the whole or any pert of tha Panslon Scheme's righis andior obligetions under this debenture
io any pereoh.

112 Assignment by Borrower

_ The Borrowsr may not assign any of it ﬂgms. or transfer any of its obligations, under this _
debenture or enter info any raneaction which would rasult in any of those rights or obiigelions _
passing o enciher person. o

42 . Fusther provislons
121 Independent sscurity
12:1.1 This dsbenture shallbs in additon to, and Independent of, every other socurtyor
gueranies which the Pension Scheme may hold for any of the Securad Lisbilites at B

- any time. No prior securtly held by the Panslon Scheme over the whols or any partof
. the Charged Proparty shall merge In the security creatad by this debenture. '

122 Continuing seeurity

~12.2.1 This debenture shall remaln In full force and effect as & continuing securly for the
' Secured Liabilities, deaplie any settlerent of account, or intermediale paymant, or
other matier or thing, uniess and unill the Panslon Schame diacharges this debenture
In wrliing.

' 123 Dischaige condiilonal

1231 Any relsase, discharge or settisment batwaen the Borrowar and the Penelon Scheme
shall be desmed condilonal on no payment or secuily recelvad by the Panalon
Schame {n respect of the Secured Lisbiiites balng avoidad, reguced or orderad © be

- refunded pursuant o any iw relating fo inssivency, bankrupicy, winding-up,
- adminisiraion, recalvership or otherwles, Desplte any such releass, dischargs o
setflemant;

- {a)  the Penslon Scheme or fts nomines mey retaln this debanture and the = .
' sacurity created by or pursuant to [, Inoluding el certificatas and documents
 relating to the whole or any part of the Charged Property, for such periodse
the Pension Scheme deems nacessary lo provide the Pension Scheme with
ascurtly ageinst any such avoldance, reduction or arder Tor refund: and

émmw.emmmzeic .



------ (b)  the Pension Scheme may recover tha valua or amount of such security or
'  payment from the Borrower subsaqeenty as i such release, dischangs or
..... ' seittemant had not cocumed, '

12.4.4 A certficate or datermination by the Pansion Schema as to any amount for the time :
being dus 1o it from the Borewer shall (in the absence of any menifest amor) be
conciusive evidancs of the emount dus.

126 Righte cumulative
126.1 The rights and pnwém of the Penslon Scheme conferrad by this debenturs are
B cumulative, may ba exarcized as often as the Penaion Scheme considers
- appropriate, and are in addition 1o #s rights and powers under the ganeral law. -
126 Walvers
12.8.1 Any walver or variation of any right by the Pansion Scheme (whalher arising under '_ _
this debenture or under the general law) shall only be effsctive itla inwelting and .
signed by the Penslon Scheme and applies only In the circumstances for which R was - .

~ given, and shall not pravent the Pension Scheme from subsaquently relyving on the
- rglavant provision.

127  Further exsrelas of rights
4271 Mo act or course of conduct or negotiation by or on behalf of the Pension Scheme
shall, in any way, praciude ihe Pension Scheme from exerciaing any right of power
" under this debanture or constiiute & suspansion or variation of any such right or

pover,
28  Delay

12.8.1 No delay or fallure to exercise any right of pewer under this debenture shall operate .
25 2 walvar,

128 %gﬂewwﬂ!«l grarcias .

42.8.9 Nosingls or partial exercise of any right undar this debenlure shall pravent any other
or further exercise of that or eny oiher right.
1210 Consolidation
12.10.1 The sastriction on the right of consclidation contained in saction 93 of the Law of

Propanty Act 1825 shall not apply 1o this debeniurs.
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12.12.

12.92.1 This dsbenmm'w ba exacuted and deliverad In any number of mtefpértis. each

i3

1341

1341 Any notice or demand to be given by the Penglon Schems under this debenture, shai} '

this debenture under the laws of any jutsdicion shal! not aHact the vallsity,
anforcaabliity or legality of the other provisions.

éeunmrpmﬁa

of which i an originel and which togather have the same effect 85 f each party hed

signed the same dotument.

Service

ba In wrliing and may ba signed by sny suthorized signatory on buhalf of the Pension
: Schame, and may be meds or given lo the Morigagor at the sddress of fax number,
. and for the attention, of ihe relevant pariy as sst out In Scheduls 7, or such other

~ address or fax mimber as may be notified In writing from tims 10 tims by the relevant

party o the other pary:-

113.1.2 by defivering it to any such place; or

13.1.3 by sending R by firat ciass post to any such pleoe; or

1304 by sending & by fax Io any fax number of the Morigagor.

13.2

_' Deumed Recslpt and Proef of Bervige

- 13.2.1 Any notice or demsnd sant by post In accordance with the praceding clause 13.4

£ Msages Lioys Admin nin 108 2038

shall bs deamad 4o have been served on the Mon

@gof al noon on the business dey

. naxt following the date of posting. I proving such service by post it shali be sufficlent e

" o show that the notice or demand was properly eddresasd to the address of the
 velsvani paity ae set out in Schaduls 7 (or a8 otharwiss notified by that party under
~ clauee 13.1) and delivered slther o that address and posted and such proof of
 service shall be effeclive notwithetanding thet the lstter was In fact not defiverad or
was rafimed undathresmd.

14 Govening law end jurisdiction

4.9 Governing lew

R



------ 14.1.4 - This debentuse and any dispute or clalm srising out of or in connection with R or s
' subject matter or formalion (Including non-coniraciual disputes or claims) shallbs
~ govamned by and consirusd in scoordance with the law of England and Wales.

142 - Jurisdiction
1621 The parlies to this debenture Irrevocably agree that, subject as provided below, the.
' couris of England and Wales shall have exclusiva jurisdicion to settie any dispute or
claim that arises out of or In connection with this debantuze or its subject matier or
- formation {incuding non-contractual dispules or clalme). MNothing in this clause shell .

* lirnit the right of the Pansion Scheme io teks procsedings against e Borrowar In any
other court of compatent Judsdiction, nor shall the taking of proceadings in any ong or

- mors jurisdictions praciuds the ialing of procaedings in any oiher juriadistions,

" whather concurmenily o not, 1o the exient permitied by the law of such olher
- hrisdlction.

143 Othor service
. 14.3.4 The Borower irrevocably consents to any procsas In any procesdings being served
an i In acoordance with the provielons of this debeniure relaling lo eervice of notives.

Mothing containad i this Jebaniura shall affect the right to serve prosess in any other
mannael parmitted by law,

This de.ad hae haen enierad into on the date stated ai the beginning of &

| Schadula 1  Proparmy

Part 1 Raeglstersd Propary
ALL REAL PROPERTY
Pari 2 Unregistered Propesty

- ‘Schedule 2 Representations and mmhaes o

E ewnwéhsp of Chaeged Property
1.'1.' " The Borrowaer I3 the lsgal and bamﬁda!.d\hh.a;r ofthe charqéd Property. .
-2 . Ho Encumbrances .
_ 2.1. | The Cherged Pmpeny 8 fre.a .fr;ﬁa aniy. Enwmﬁrancé bthar tr.mn.tim' 'Enwmbmﬁces craaled o
' by this debeniura.

& idengan Rlapd Motiaieomion Lt 1910 :
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reapect of the Charged Property or any Interestin i

RS covenanis

| 44 Ther are no covenanis, Agresments, resarvaiions, mnd!ﬂcns.'m&ei‘em. righis of gther
- matters whataver, which melerlally edveresly aect the Charged Proparty.

8 " $lo breash of laws

‘B4 There Is no breach of any law or regulation which materially adversaly affects lhie Cherged =
' Proparty.

8 No Interference in sajoyment

6.4 Nofaciity necessary for the enjoyment and use of the Chergsd Property ks subject Io terms.
eniltiing any pareon io terminste or curial s use.

. ) " Heo overriding Interosts

. 74 Mothing has arisen, has been created of is subsisting which would be an overiding Interestin’

any Fropaity.

]  Bvpidence of sagusity

8.1 . NoEncumbrance exprassad to be created under this debenture is liable 1o be avoided, or

- olharwisn saf aside, on the Tquideion or adminlsiration of the Bomower or othenvisa.

# - Mo probibilione o7 breaches

84  Therelsno prohibilion on assignment In any insursnce Policles, or the relevant claugosof -
any of tham, and the entry Into this debenturs by the Borrower does not end will nol conslitute - _

. - abresch of any Insurance Policles or any olher agresment of Instrument binding on the
- Borrower ar He assels.

T Environmontal compliance

10.1 - The Bomower has, at all tmes, complied In ail matsrial respeots with afl applicabls
Ervirenmental Law,

- 83 Bdorpen Lyl Sdwebmimilon Lid BHG

15



- Part?  GenersiCovememte . 00
9 Negative pledge and disposal reatrictions

1.4 Tha Boerower shall not at any time, excapt with the prior writien consani of the Pénsbon
Bchame:

 {a) create, purporl to creals or permit to subsist any Encumbrance on, or In reiation lo, '
the Charged Proparly olher then this debenbure; or '

(b} - sefl, aesign, tranefer, part with poasession of or olharwles dispode of in any manne? _
K ) {or purport 1o do a0) all or any part of, or any interest in, the Charged Property, except '
. in the ondinary course of business In the case of Charged Property which Is only
= subjsct to an uncrystaiiised fioating chargs; or

{c)  create or grant {or purport to creste or grant) any Interes! in tha Charged Proparty In
- favour of 8 third parly,

S 2 Prosarvation of Charged Property

24 . The Bomower shall not do, or permit to be done; any act of thing Which would or might
- dapreciale, jsoperdizg of otherwize prejudics the security hald by the Pension Schema or _
" matsrigly diminish the value of any of the Charged Properly or the effectiveness of the
sacurily creaisd by this debaniurs,

3 " Enforcemant of rights
3.1.  The Bomower shall use its best endeavours 1o:

(8)  procure the prompt observance and performence of the covenantz and other
ahligations Imposad on the Bormower's counterpariies; and

[}  enforce eny rights and institule, continue or defend any proceedings relaling to ény o
_the Charged Property which the Pension Schems may require from tima lo tims. '

| 4. Motice of breaches

44 The Borrower 2hali promptly on' Becdming awére of any of the same give tha Panslon o
_ Schame notice In writing of eny breach of:

" g Matgan Usyd Admmrssstion Lid 1080
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61 -

) .'.mywwmnts@!mﬁmvﬁss&ad&s, ...........

Title documentis

The Barowar shal, on the axecition of this debeniure fo¢, If later, the dste of acqulsiton of
. the relevant Charged Properly), deposit with the Penslon Schame and the FPengion Schems

shadl, for the durstien of this daebenture be eniitled i hold:

(a) @il deods and documents of liie relating to the Charged Property which are in the
- possasalon or contro! of the Borrowsr (i these are not within the possession andior
controd of the Borrowaer, the Bomower undertskes to obisin poseasslon of all such
daeds end documsnls of tils);

) sl inaurance Policles; and

© _ﬁidasdssndmmofﬂﬂeiﬁanyfré!aﬁngtmmmeémaaaahspansion '

- Scheme may spacily from time to tGme.

' ~ Notlces o be given by the Borrower

The Borrowsr shall within immediately or the execition of this dsbanture give noticato the
relevant insurers of the sesignment of ihe Borawer's rights and intsrest In end undar apeclly o

irsurance policies prsuent t claves 3.1.3 end procurs that esch addresses of such nolice
promptlly provides an eclmowlsdgemant of the Pension Bcheme's interast to the Pansion

- Scheme,

82

S X

. morigages, charges of ransfers {conaining s power of eale end such other provisions as the n

The Berrowar shall btaln the Penglon Scheme's prior approval of the form of any netive or

stinovdadgement to be used under ths paragrash 8.

' Further csaurance

The Borrower, at its own cost, ehal prepare and execuls such further lagal or other .

Panglon Bcheme may reascnably require) in favour of the Pension Scheme ag the Pension
Scheme, in its absolule discretion, requires from Ums 1o Ume over el or any part of the
Charged Property and give all notices, orders and dirsctions which the Pension Scheme may
raquire in lis absohds discretion for perfecting, proleciing or Tacitsting the realisalion of it

. sscurlly over the Charged Proparty.

e

. Appolntment of accouniants

- The Borower shall:

{8)  atiis own cost, i st any time so requirad by the Pension Scheme foliowing the .

 occurrence of an Enforcemant Event (as set out in Schedule 5) or If the Pension

. T Mg Dl A drminssimelon Lag J006
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 Gcheme reasonably believes such Enforcement Event Is tikaly to ootur, gppointan
- gecountant or firm of accountants nomineted by the Pension Scheme to investigate
- the financiat ffalrs of the Bomowsr and repart to the Panaion Scheme; and

(0)  co-operats fully with any accountants so appointed and immediately provide such
" scommiznts with il information requestsd.

82  Tha Bowowsr suthorisas the Penslon Scheme fo malke such appointment gs it shall think fit ai -
any dms, withot futher authosity from the Bomower. in evary such cees, the fess end '
" exnanzes of those sccountanis shail be pald by the Bowower but, if pald by the Pension
Bchame on the Borrows:'s behalf, (hose fzes and axpenses shall be fully relmbursed lo the
Pension Schems under ofauss 9.

8 Berrower's walver of ast-off

.84 - The Borrower walves any present of iture right of set-off It may have In respectof the
'_ Secured Lisbities (ncluding sums pavable by the Borrowser under this debenturs),

: _ Part2 Book Debis and insurance covenants

19 Praseyvation of Book Dehis

404 The Borower shall not {except as provided by Part 2 of Scheduls 3 or with the priar written
' congent of the Penslon Schems) release, exchangs, compound, set-off, grant tme o
- Indulgencs in respect of, or in any other manner deal with, sll or any of the Book Dabls.

41 Insurance covenant
4911 The Borowern:
(8)  shali ( the Pension Scheme o requires) produce Io, or deposit with, the Pension _
Scheme gl Insurance Pollcies and the recelpts for il pramiums end other payments

necassary for effecting and keeping up such policles; and

R  has not done of omitied to do, and shall not 4o of omit to do, any act o thing that
" . may Invalidete or otherwise prajudice the Insurance Folicles.

12 insurance Pollcles’ procseds

. 121 All sums paysbls under any of the insurance Policies at any time {whether or not the wcurﬂy
- constituted by this gebenture has becoma enforceabls) shall:

(a)  Immediately be pald to the Pension Scheme (unless the Pension Scheme otherwise
~ agress In wriling prior to the dats of payment of such procesds),

" Mergen Lind AMdarilon L IO
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 Bomower as trusies of the same for the benelt of the Pansion Scheme {end the
Eorrowsr shall aceount for tham to the Pension Schema); and

&t the option of the Penslon Schame, be appliad in making good of recouping:

. axpendiiure In respact of the loss or demags for which uch monies are received or in
- of towands distharge of reduction of the Secured Lisbliides {but subject to paragraph

12 of Schadule §),

Part 3 Proporly covenants

$3 . Melntenance snd insurgnes

431 The Bomower shall

{a)

R

 ig) il down or remove the whole or eny pari of any bullding forming pert of aﬁy L
' Propesty; or
{b)  make any malerial alterstions 1o sny Property or sever or remave sny of its fixtures;
o
{e) vemove of make any materisl siterations to any of the Equipment beionging to, of In |
© use by, the Borrowar on any Property {except io affact nacessary repalrs or replace
. them with new or improved madels or substistes); or '
o ~ whanever any Equipment is destroyed, demegad or deteriorates, Immedietsly repalr,
. replace and make good the sama.
'e,:mm&gs aaait i e

kesp afl bulldings and sl fixtures on each Property n good and substential repalr end
. cordition: '
insure, and kesp Insured, thosa bulldings and fidures with such Insurer and againal -
. such rigks and In such amounts and otherwlee on such terms as the Pension Schome

~ may require {and, falling such requiraman, in accordance with te practics In raspect
. of kems of the same type curent amangst prudent busineasman from time 1o tme)

and

- procurs hiat the Interest of the Penslon Schems ia roted on gl those Insurancs

policlss or, at the option of the Penslon Bchame, that those ineursnce policles are _
issued in the joint names of the Penalon Schems end the Borrower,

14 Presesvetion of Property, fixtures and equipment

BETRE  The Borrower shall not, without the pricr written consent of the Pansion Scheme: o

TS



48 = CondustofbusineseonPropesties . .. . . ...

181 The Borrower shall carry on ite trade and business in accordance with the stendarda of good
manegement from tims to ime curant in such irede or business an those parts (i any) of the
. Properiies as are or may be used for the purposes of rade or businsss.

16 - Planning information
" 16.1.. The Borrower shall:

8  give full paniculare to the Pension Schame of any nolice, ordar, direction,
dasignation, resoluion or proposs! given or made by eny planning euthority or othar
' public body or awthorlty (Pianning Motize) thet spacificelly applles to any Property, or
fo the tocallly In which 1 is slualed, within seven days afier becoming awere of the
relevant Planning Notice; and

)  {if the Pension Scheme 8o requires) Immediatsly, and al the cost of the Bomower,
taka al ressonsbls and necessary sleps o comply with any Planning Notice, and
" make, o join with the Pension Scheme in malking, such objectione or represeniations
in respect of any such Planning Notice as the Pension Bcheme may deelre.

17  Comphance with covenants and payment of remt
17.9  The Bomowar shall;

‘(a)  observe and parforrn all covanants, stipulations and condiions 1o which each
Proparty, or the use of I2, is oF may be subjected and (if the Pension Scheme 80
'_ roquires) produce o the Pansion Schemea evidence sufficient to satisly the Panslon
' Schema that (hose covanants, sipulations and condltions have been ohaerved and
performed,; and '

() {without prajudice to the genarafity of the foragoing) whare s Proparty, or part of it, i8
held undar & fease, duly and punciually pay ali rents due from tims to tme and
perform end observe all tha tenant’s covenants and conditions.

18 Meintonznce of Interssts In Proporiies
184 The Bomowar shalt not, without the pelor writien consent of the Penslon Scheme:

{8y grant, or =gree 1o grant, any licence of tenancy affecting the whols or any par of ahy' . )
Properly, or sxercise the alatutory powers of lessing {or agreaing to lsass) or of '_
accepling {or agreeing 1o accept) surrenders under sections 88 or 100 of the Law ol .

 Property Act 1825; or

_ by in any other way dispose of, or agree 10 dispose of, surrender o cieale any legel of '
squitable estete or intarest In the whole or any part of any Property.

& Maegs Linyd Adrmbsirzusn 144 3010
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The Borrowar shall procurs that no person shall be registerad undar the Land Reg&s!mﬂcn
Asls 1825 to 2002 as proprisior of any Property without the prior writien consent of the
Penalon Scheme. The Borrowar shall be lable for the Costs of the Pension Scheme In

 lodging cautions against the reglsiration of the s to the whole or any part of any Proparty

YR

C 2049

Y

21.4

~ from time 1 tne.
. Developmeant rastrietions

" The Borrower shall nol, without the prior written consant af the Pemion Schams, carry outor -
. . parmit or suffer 1o be carisd out on any Properly any developmant as defined in the Town _ _
- -and Ceuntry Planning Azt 1986 or change or penmil or suffer to be changed the use of sny -
 Property.

Environment
The Bowower shall,

(&)  properly discharge afl duliea of care and resganslbilfty plscsd upon I by
Environmental Law;

(éb)' . ¢bsarve and perform all the requiréments of Environmanis) Lawbcm in the conduct

- of s geners! business and In the management, possession or accupation of each
Property; and

{c} . epply for and oblaln all authorisations, necessary (o enaure that il does not breac«h.

" Enviroraments! Lew.

) réatrislive obilgations

' The Bomower ahall nat, witholt the pricr written consent of the Penalon Schems, enter inte
any anerous o restricliva obiigations affecting the whole or any parn of any Property or create N

. of pamli to arles any averiding interest, eaaement or dght whatever in or over the whols o

249

any par of any Fropardy,

Propristary righte

- The Borrower ahall pracura thet no parscn shall become entiiled t sasert any proprielary or

othar ke right or Intersst over the whaole or any part of any Property without the prior written

- gonsent of the Panslon Scheme,
 inspection

 The Borrower shall parmlt the Pension Schame and eny Recsiver end any person appoiniad

by sither of them to enter on and inepect any Properly on ressonable prior notice,

" Mivegmm vy seilebation 148 919
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286 Property Information

254 The Bomower shall inform tha Panslon Schame promptly of any scquisition by the Borrower
of, or contract made by the Borower to gcquire, any freehold, leasehold or other interestin

BNy property.
Part4  Ilnvestment covenants .
o 26 . Dividends and voting rights pooi snféréeﬁien§
. 284 Aferths security constituted by this debenture has become snforceatle: -

{8)  f dividends and other distributions paid in respect of the lnvestments snd recelved
by ths Bowowar shali be held on trust Tor the Pension Scheme and Immediataly pald _
into @ designatad account or, If recelved by the Pension Schema, shall be relatned by R
the Panslon Scheme; and h

o (b) - all voling and other rights and powers attaching to the Investmanis shail be exercised
by, or gl the diracilon of, the Pension Scheme and the Borrower shall, and shall
procuse that Its nominees shalt, comply with any directions the Pension Scheme may, '
in its sbsoiule discration, give conceming the exercize of thoes rights and powers.

: 27' Caila on Investmsnis

271 The Bomowar shall duly and promplly pay sl calis, instaiments and other monies whish may
. be payabie from tims to ime In respect of the Investmenis. The Bormywar acknowledges that
 the Pension Scheme shall not be under any liablity In respedt of any such calls, insialments
or other monles,

28 No alteretion of Investments -

289 * The Borrower shall not, without the prior wiitten congent of the Pension Schems, amend, or
agres lo the amendmant of, the memorandum o ariicles of association or any other )
consliiutional documents of any lasuer thet is not a public company, or the rights or liabilities -
alisching to any of the Invesimenis.

-~ Preservation of investments

20.1  The Bomower ahall ensure (nsofar 88 It Is able by the sxerclse of all Mng ﬂghts, powars of
control and other means svaliable to It to do so) thet no lssuver that iz not & public company
shall: '

(8)  consolidate or subdivide eny of s Investmants, or reduce of re-organise its share
capital in any way,; ’

{b) - issue any new sheres or stock; of

5 Margzn Liopd Aduiserios Lad 2000 -
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* meglstretion by, or on behalf of, the Pansien Scheme or the Borrower In gccordance |

_ - with this debanture.
30 investments information
304  The Borrower shall, send to the Panalon Schems copiss of ail notices, elraulare, reperts,
_ - sooounts end other documante, which sre sant o holders of any Invasiments, promptiy
 foliowing recaipt .
"Pert3  Equipment covensnts
'3t Malntenance of Bquipment
314 - The Borrower shell:
f)  maintein the Equipment In good and servicaable condition (except for expacted fair
' veaar and tear); and
) nol o permit any Equipment to be:
) vsed or hendled, other than by properly qualified and trained personis: or
{)  tobe overivaded or used for any purposa for which It Is not designsd or
reGaonably sulinble,
32 Payment of Equipment taxee
321 The Boower shall promplly pay of taxes, fses, licence dulles, registration charges,
_insurence premiums and other culgoings in respect of the Equipment snd, on damsnd
_ produce evidence of paymant to the Pansion Schema.
'33  Eguipment infermation
_ 3.1 . The Borrowsr ghall:
(8} give the Pension Scheme such Information concaming the locatlon; condiion, use
- and oparaiion of Equipmant as the Pansion Schams may require: and
{8 - permit any parsons designated by the Pansion Scheme 1o Ingpect and exemine .
. Equipmani and the records relating to Egulpmen ai ol ressonsbis tmes.
YR Equipment Insurance
34.1 - The Borrowsr ahall:
(8 atite own sxpsnss, procure that the Equipment I8 covared and kept covered by
L insurance of a kind astisfasiory to the Penslon Scheme with insurers approved hy the
Tl argan Liogd Ao 144 3916

23



........ Pension Schems (such appioval not (0 he unreasonably withhald) Tor full
comprehansive insurance cover, which shall includs (bat not be Hmiied to) fire, theRt
- and acckdent, for 2n amount which Is not less than the agpregate cost of relnstating or
" replacing guch Equipmant;

' (b} . . the Pensicn Scheme 20 requires, procure thet the Interest of the Penelen Scheme -
is noted on afl such insurance policiss or, at the option of the Pension Scheme, that
guch Insurance policies are lssuad in the joini namas of the Pension Schams and the
Borrowaer, and

(c)  malntain Insurance for thifd party liabilities in such amount, and on such ferms, as s
. ususl for users of squipmant of the sams iyps s the Equipment.

'35 totice of charge
351 Tho Borrower shell, If 50 requested by the Panislon Schama, place gnd maintaln o gach tem
of Equipment, in & consplousue place, e clesrly legible identifiontion plate conlsining the
.- following wording:

{a) "NOTICE OF CHARGE -

Tiis [DESCRIPTION OF ITEM) and ancillary equipment s subject to 8 fixed cherge
i dated [DATE | in favowr of [PENSION STHEME].
Part @ fntellactual Properiy covenants
36  Praservation of righis
384  The Burrowsr shall take sl necessary action to safeguard and mainiain present and fulure
. rights in, or relating 10, the Inteliactual Propenty Including (withoul limitation), cbeerving all

 covenants and stipulations relating to such sights and paying all applicable renawal foas,
_ licence fees and other oulgolngs.

a7 Registestion of intellectuat Property

 37.1 . The Somower shall use all reasonatis afforis to effect reglstration of applications for
registration of any Intellectunl Properly and keep the Pansion Schems informad of ell matiers
releting io such reglatration,

Maintenance of intelioctus! Properly -

. 381 . The Borrower shall not parmit any intaliectual Psépény i be abandoned, cancelied o1 to
 lapee,

cwmmmmmb
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1.4 The Pension Scheme shalt be enitied (but shall sict be bound) t remedy a breach sl any
. time by the Borrower of any of its obiigations contalnad in this debanture and the Bormower
 imevacably authorises the Pension Sohems and s agents o do el such things &8 are

necessary of desirable for thal puposs.

2 Exsrcies of rights

21 The rights of the Penslon Schems under paragraph 1 of this Schedule 4 are withou! prejudice
~ to any other righta of the Pension Schame under this debenturs. The exercise of thess rights
ehall not meke the Pansion Scheme lable 1o scoount as & morigegse in posseseion.

3 Powerto diapose of chatiele

3.1 Atany time after iha sacurity constituted by this dsbanture haa bacoms onforeable, the
Peangion Scheme or eny Recelver:

(e}  may dispose of any chaiiels or produce found on any Property a8 mmmrmé-' S
- Bomowsr, and B

{b) - - without prejudice to any obligation to account for the procseds of any sale of such -
- chalisls or producs, shall be indemnified by the Borrower againat any Bablity arlslng
. from such disposal.

4 Prior Encumbrances

41 Atany time aher the security constituted by iils debenture has becoms anforceabls, or after
~ any powers confemed by any Encumbrance having priority to this debenture shall have
becoms exervisable, the Panslon Schems may:

(2)  vedeam such or any other prior Encumbrence; snd
(6} setile eny account of the holder of any prior Encumbrence.

42 The sefilsment of any such sccount shell be conclusive and binding on the Bomower. All
manles pald by the Pension Schema 1o an encumbeancer It setlamant of such an acoount
~ ghall, @s from Hs payment by the Pension Schams, be due from the Bomower [ the Pansion
Schama on current account and shell bear Interest et the defaull rate of Interest spacified In
 the Loan Agreement and bs secured as part of the Secured Lisbifties, '

©orges Linyd Admisimsuisn Ll 3910



B indulgence B

'§.1. . The Pension Schame may, at its discration, grant ime of other induigence o make any other

' ' arrangemant, variation os relassa with any person or parsons not being a parly 1o thiz
dabanture {whether or not such pereon o persons ls jointly ilable with the Borrower) in _
respect of any of the Sacured Liabililles, or of any other securlly for them without prejudice
sither 0 this debenture or to the labllity of the Borower for the Secured Liabifities.

"8 investmente: dividende and voting righis prior to enforcement
84 . Untiithe sacurity consfituted by this dabenture becomes enforpeabls:

{a) the Pansion Schame shall, on requeat by the Borowes, relesse and pay to the .
Bomowar any cash dividends peld In respect of any of the investments and recaived
by the Panslon Schame or s nomines; end

(5)  the Pension Schame shal, in axercising all voting and othar righis and powers of the
" Pension Schems or its nominee attaching to the Invesiments, acl In accordancs with
the dirsciions of Borrower from time 1o #ime F scting In accondance with those
dirgctions would not, In the Penslon Scheme's epinlon, prejudice the Penslon
 Schema's security undar this debsnture or the value of tha invesimaenis, or
contravens any agreemsni between the Pension Scheme and the Borrowsr.

. Schedule 5 Enforcement

-t Enforcementevents
14 This debenture shall be anforceabls i

. E any of (he Secured Liabilities are rm pald or d!schatgad when the same ought toba
pald or discherged by the Bosrower {whether on demand, at scheduled maturily, or by
seeelaration or otharwiss, as the ¢case may bej; of

o) . tha Borrower I8 In breach of any of iis obligations under this debenture or undar any
" oiher agreemsnt between tha Bomower and the Pension Scheime and that breach (f
" capable of remedy) has not baen remacdied to the salisfaction of the Pension Scheme
- within 14 days of notice by the Panglen Schemae to the Bomowar (o remedy the
braach; o

"{é) " the Bomowsr: .
B ()] becomss unabila to pay is debts as 'zhay'!ale dua {andfor the veius of he '
Borrowss aessis is iese than the amount of is lishilities, teking into account
" the Borower's contingent and prospactive abliitas); or

" Mg iy Adbbrision 34 5008
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 the general readjustment or rescheduling of s Indebiedness; o

N (ﬂij makes a gonsral assignment for the benafit of, or a compositian with, e g '

craditors:; or

{d) the Borrowsr panses any resolution of lakes any corporate action, or a patition I

seanted of proceedings ame commenced, or any action is taken by any person for

. s winding-up, dissolution, sdminlsiraticn of re-ongenisation or for the appointment of

& recalver, administrative renelver, edministrator, rustee or similer offiosr of It or of
. any or olif of e revenuss or sasets; or

{a) a distress, sxecution, atiachmant or other laga! process is levied, or enforced on or
sued egainst all or any part of the esaets of the Boower and remains undischarged

 for saven days; or

" any event oocurs in relstion to the Bomower that is enslogous o Boss ssl ol in

- paragraph 1.1{c}, peragraph 1.1{d) o paragraph 1.1(e) of tils Scheduis §; or

) any representation, warranty or siatement made or deemed to be made by the

2.1

Bomower urvier this debenturs I8 oF proves i have been Incomedct or misleading {!n
 any material respect) when made or desmad to bs made;

rights of ths Pension Schems, the powers of sals under the Law of Propesty Act 1925 shall

~endin 26y such evant (whether or not the event s continulng), without prejudics to any offier

- immediately be exerclsable and the Pension Schems may, In He absclide diacretion, enforce
- sl or any part of the security creatad by this debenture as | sees B,

= Btatulory power of sale

The statutory powars of sae conferred by the Law of Property Act 1926 shall, g8 betwesn the -

Fanslon Scheme and @ purchesar from the Pangion Scheme, arise on and be sxarcisables gt
any time aftar the execution of this debenture, but the Pansion Schema shall not exerciss
euch power of sale untll the sscurlly constituted by this debsnture has become anforceshis

 under parsgranh 1 of this Scheduls 5,

31

- Bxtension of etetulory powers

The statulory powars of sale, leasing and accapting surenders conferred upon Morpagees

under the Law of Property Act 1625 and/or by any other statute shall be exercisably by the
. Pansion 8cheme under this debaniure and are sxiendes 20 83 1o authoriss the Penslon
- Schame, whether In Ra own name or in that of the Borowsr, (o grent 8 lsase or agresment lo
- lsass, acospt surrenders of loase of grant any option of the whels or any part of the freehold
- ard leanshold proparty of the Borowsr with whatever rights relating to other parts of it,
- contalning whatever covenanis on the part of the Bomowe, ganerally on such terms and

" horgen Loyl Adsdialnrsion L4 36
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conditiens {including the peyment of monsy o a lagsees or tenaniona surrander) and whether
or not &t & premium as ihe Pension Schems thinka L '

4. Protestion of third parties

41 Ne purchaser, morigegae or olher peraon dealing with me Panslon Sehsms or any Recalver —
- shall be concamed: '

“{a) to enquine whether any of the Secured Liabliilles have become dus or payable, or - ' R
' remaln unpald of undischarged, of whether the power the Pension Scheme or g
Racsiver Is purporiing to exercise has become exsrclasbls; of

® ipseetothe application of any money pald lo tha Pension Schems or any Recaiver. '
's © ' Ho Hablity as morigages in possession

5.1 - Neither the Pansion Schema, nor any Receivsr nor BRYy Adm!n&uaior ghell be ilsble to
' gecount 38 mortgagee in possesslon in respect of all or sny of the Charged Property, aor
 shsil any of them be liable for sny Joss on reslisation of, or for any neglect or defeult of any
nature In connaction with, &l or any of the Changed Property for which & marigagea In
.- possession might be liable a8 such.

A . Appsinimant of Recslver

8.1 - At any ime after the security cénsﬂ!i.dad'by this dsbentura has bacome enforceable, of at the
" sequest of the Bomowsr, the Pension Scheme may, without further notice:

(a)  appoint under sesl or by writing under hand of a duly authorised officer of the Pension '
.. Bchame, any oha of More persoen or persons 10 be a receiver, or & receiver and
- manages, of all or any parl of the Charged Property; and

) (sublect to section 45 of the Insolvancy Act 1888) from time to ms, under seal of by
writing under hand of a duly authorised officer of the Pension Scheme, remove any
. person appolniad to bs Receivar and may, In 8 eimiier manner, appoint enother In his B
_ plgce.

8.2 ' Wheramre than one person is Bppointed Recelver, they shall have power to act separately
{uniass the appoiniment by the Pension Schoms specifias to the contrary).

€.3 . The Pension Schema may fix the remuneration of any Recelver appointed by it without the -
- rastrcticns contained In section 108 of ihe Law of Property Act 1925 end the remuneration of ' _
the Racelver shall be a debt sacured by this dabsnture which shall ba due and paysbie
immediately upon its being pald by the Penslon Bcheme,

i Morgwn ad pdmermretion L3618
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7.4

 The powars of sale and appointing a Receiver conferred by this debanture shall be In addition
© . to ol siatutory and olher powsrs of the Pension Scheme under the Insolvency Adt 1988, the B

Law of Properly Act 1825 or otherwise, end shall be axercisable without the restriclions

containad In Sections 103 and 108 of the Law of Propssty Act 1825 or atharwise.

81

81

1%

T

%%

' The powar to appoint 8 Recelver (whether confarred by this debenture or by siatuls) shall bs,
- and remsin, axarcisable by the Penslon Schems desplie eny prior appainiment in respect of
- all or any par of the Charged Property,

- Agent of ths Rorower

Any Recelver appointed by the Penaion Scheme undar ihia debenture shafl be e sgent of
-the Borower and the Borowar ehail be aslely reeponsible for his acte snd remunersiion, as

wall as for any defaulis commitiad by him.

Powsrs of Reselver

Any Recelver appeinted by the Pension Schems Undar this debenture shal, in addlion o the

powers conferred on Rim by the Law of Property Act 1925 and the Insolvency Azt 1988, have

ihe power to do &l such acis and things as an sbsolute owner cauld do in the menagement of
. such of the Charged Property over which the Recslver I8 appointed and, in partioular, the

powers 88t ol In Schedule 8.

' Cirder of spplication of procesds

All moniee received by the Penslon Schema or & Recelver In the exercise of any enforcament
© powars eonfarved by ks debenture shall be applied:

{a)  first in paying el unpaid fees, cosls and other Habillly Incwrad by of on behalf of the
- - Pension Scheme (and any Receiver, altomey or agent appointed by i);

(b)Y . sacond in paying the remunaeration of any Recelver (s agreed between the Receiver _ -

and the Panslon Schame);

{c} . third in or towards discharge of the Securad Liabiitian in such order and manner 86

- the Penglon Scheme delarmines; ang

(8)  finally in paying any surpius to the Bomower or any other person satied to i, o

. Appropiation

Nalther the Pension Schems nior any Recsiver shall b bound {whather by virtus of saction

-+ 108(8) of the Law of Property Act 1925, which is varled accordingly, of otherwise) o payer .
. sppropriate any receipt or paymant first towards intorest eaiher than principal or olherwiss In _

any particuiar order befween sny of the Sscyred Lishililes,
pi
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%2 Suapense sescunt _

424 Afimonles received by the Pension Scheme or a Recaivar under this debenture may, at the
B - discretion of the Pansion Schems or Recelvar, be creditad (6 any suspense or sacuritisa
regtised account and shall bear inlerest ot such rate, if any, as may bo agreed in wiiiing
" hatwesn the Pansion Schame and the Borrower, and may bs held In such sscount for g0 long
a8 the Pension Scheme or Recsiver thinks 0it.

43 Powsr of altormey

134 By way of sacurity, the Bomower [mevocably appolhza thé Pansion Scheme éh‘d'aww
- Racaiver saparately 10 be the attomey of the Borrowar and, In iis nams, on its bgha!f and as
Its act and dead, io exscute any documents and do any acts end thinges which:

{a} the Borrower I required to sxacute snd do under this debenture, including executs
any decument reguired by the Pension Scheme under paragraph @ of Pad 1 of
- Schedule 3 andfor

' (b} " any sttomey may deem proper or desirable in exercising any of the powers,
- authorities and discrations confarred by this debsniure or by law on the Pansion
Schama or any Recalver.

T Ratification of acts of attomay
. 44,4 - The Bomower ratifies and confirms, end agress lo rallly and confirm, anything which any of ts
atlomeya may do in the propsr and lawhil exerclee o purportad exercize of ail or any of the
. powars, sulhorities and discrations referred fo in paragraph 13 of thia Schaduie §.

1] _Appointment of an Administrator

154  The Pension Scheme may, withoul nétk:o to the Bonnwar, appoint any ORe of MOra persons
1o be an adminisirator of the Borrower pursuant to Paragruph 14 Scheduls BY of the '
tnsolvancy Act 1986 I this debenture becomes enforcaable.

. 15.2 " Any eppoiniment under this paragraph 18 shall:
{a)  belinwriting signed by e duly suthorised s&gnaiory of the Penaion Scheme: and

(b) - lake effach, in accordance with paragraph 19 of Schedule BY of the insovency Adt ~
1888, when tha requirements of paragraph 18 of that Schedule B1 are satisfisd.

463 The Pension Scheme may (subjsct io any necessary spproval from the coust) end the
appointment of an Administretor by notice In wriling In sccerdance with this paragraph 15 ang
 sppoint a replacement for any Administrator whosee appolnimnent ends for any reason under

_ that paragraph.

3 Bhengtn Loy Afomoarotion b4d 3540 _
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4 Pawerhmpa!randdmbpmm' . .................. E

1.4 A Recalver may undsriake or complate any works of repair, buliding or devaiopment on the
. Proparties.

2 Pavwer to sumrender loasee

2% ARscalvar may grani, or accepd sumenders of, any leases o lenancles eflecting the .
Propariies on such terma and sublest 1o such conditions a3 he thinks 9t

3 Powsrto amploy porsonnel and sdvisors

. _ 31 . AReceiver may provile services end employ, or sngaga, sush manageré. contraciors and -+
other parsannel and profesaionet advissrs on such terms a3 he desms expadient,

4 Powurto make VAT elestions
- 4% ARscalvar mey make such elections for valus addad tax purposes as he hinks f,
8 Powerte chargs for ramunaration
6.1 ARecsiver may charge and reelve such sum by way of remunsration {in addition w.a'!l cosls, _
charges and expenses incurrad by him) es the Pension Schems may proscribe or agree with
" Hm,
¢ Powerio realise Chirged Property o

84 AReoalver may collect and get in the Charged Property o any &f of It In respact of which
- he s appointed and make such demands and take such procsedings es Ay soem sxpedisnt
- for that purpose, and to take possession of the Charged Proparty with ke rights.

‘7 Power to manage or reconstruct the Barvower’s business

SR A " ARecsiver mBy cany on, manage, deveiop, reconstruct, amalgamata or diversify or coneur in _
' + canying on, managing. developing, reconstructing, emalgamating or divarsifying the business -
" of the Borrowsr.

®  Powarto diapose of Charged Property -
_ X _' A Receiver may grant options and licances over all or any pert of the Charged Properly, se8 -
' .. or concur In saiing, assign or concur In assigning, leass or concur In leaaing and acoept or
 concur in acospling sumenders of leases of, all or any of tha property of the Besrowar in

- mepect of which he is appointed in such manner and generslly on such terms and condiions
as ho thinks it (fixtures snd pisrd and machinery may be severed and sold separataly from

T e Loyl Admislaireiian Lat 3510
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 thie premises In which they are containad without the consent of the Borrowen), andtocarry iy
any such sale, assignment, leaaing or surrender into effect. Any such sale may be forsuch SR
conaidaration as he Recsiver thinks fit and he may promote, of concur in promoting, 8
" compeny 1o purchese the property o be sold,

9 - . Powaer to sall Book Dabls

91 ARecelvar may sell snd assign all or any of the Book Debls in respect of which hels -
sppointed in such manner, and gensrally on such terms and conditions, 98 he thinks fit. o

T : Powsr to make seitlaments

© 104 ARecsivar may meke any arengement, settiament or compromise batwean the Bomower
* and any other parson which he may think expedient.

11 Pewer fo impreve the Equipment

11.1 . A Recsivar may make substitutions of','sw Irhprovémen!s to, the Equipment a8 he may think
. sxpediant,

12 Power to make calls on Bomower membars
" 121 A Receiver may make calls conditionsly or untonditionally on the mambars of the Bomower
- In respect of the uncatied capitat with such and the same powers for thet purpese, and for the

purposs of enfarcing payments of any calis so made, as ars nonfamed by the Articles of
Association of the Borower on B3 direciors in respect of calls suthorised 1 be made by them.

19 . Power to appoint
1314 - ARecalver may appoint managers, officers, servants, workmen and agents for the purposes _
 of this Scheduls § ai such aalanies, Tor such periods end on such tarms &8 hé may delsrmine. '
4 - Powerto insure
144 . A Raceiver may, If he thinks fit; but without prejudics to the lndemnlty In clauss 9, effsct with
_any Insurer any policy of Insurancs elther in Heu or satisfaciion of, or In addition o, such
_insurance.

15 Powers under Law of Property Act 1926

484  AReceiver may axerclse afl powers provided for In the Law of Property Act 1826 In the same
way a8 if ha had besn duly sppointed under that act, end exercise all powsrs provided for an
" pdminiatrative receiver in Schadule 1 of the Insclvenay Act 1388
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. Povmr to codesm prior Bncumbraness = ... P

A Racalver may redaermn any prier Ercumbranes and ssitle end psas the gccounts to which
the Encumbrance refates. Any accounts so seliled and passed shall be conclusive and

 binding on the Burrower, and the monles e pald shall be deemed to be an expanse properly

T

174

- Incurred by him.

" Incidents! poware

A Racalvar may do all such other scis and things e he may consklsr incidentat o conducive
to any of the maiters or powss in this Schedule 8, or which he lawfully may or cen do a8

- agent for the Bomower.

'y

184

- Bcope of powers

 Any exerciss of any of the powers given by this Schedule 8 may be on behalf of the Borrawer,

the diractors of the Borowar {In tha ceee of ihe power contained In paragraph 12 of thig
Schedule 8} or Kimeslf,

" Bchedule7 Notico detsils

The Borrowsr: " PilotFiim & Television Productions Ltd

' The Ol Studlo, 18 Middls Row, London,
WO GAT '

" For the atiention of: lan Cross

The Pension Scheme: . Morgan Lloyd Trustess Limitad as trustess

£ Mogen L1y Adimssirnnn Lig 2088 -

for the Plot Flim Pengion Scheme

" The Pavillons,
Eden Park,
88-T1 Macrae Road,
- Ham Grasn,
. Bristol, BS20 00D

 For the sttenton of: S5AS DEPARTMENT

- Fax number: 01275 813703

"
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.. acling by 8 direclor Signature

Diratlor
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- Acting through lta Member Trusless and Indepandent Trusiess -
Signeturs

~ Mamber Trustees

Signature

- WitnessBy

' Momén L!n;%ﬁ Tristees Limited - _

aciing by a diveclor and is am%éry

oF te direcions . Signature
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