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Registration of a Charge

Company name: SILDERM LIMITED
Company number: 07428994

X4Y7754

Received for Electronic Filing: 20/01/2016

Details of Charge

Date of creation: 15/01/2016
Charge code: 0742 8994 0001

Persons entitted: MORGAN LLOYD TRUSTEES LIMITED AS TRUSTEE OF SILDERM
PENSION SCHEME
DAVID BRYANT AS TRUSTEE OF SILDERM PENSION SCHEME
ALIEEN CAMERON AS TRUSTEE OF SILDERM 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

Electronically filed document for Company Number: 07428994 Page 1



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: JOHN DOWDING
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7428994

Charge code: 0742 8994 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th January 2016 and created by SILDERM LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

20th January 2016 .

Given at Companies House, Cardiff on 21st January 2016

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated 15% January 2016

"~ Debenture
o between _

. SilDerm Limited
and

- SiiDerm Pension Schema

rgan Lioyd SIPR Trustees Limited - T
“ra Pavilions [ S P
. iden Paric ' N
. lam Graén'
. 8520000

This is a draft issued by Morgan Lloyd Administration Limited to the parties outlined in the
document. Whilstit is believed that the draft is suitable for the purpose for which it is intended,
before a document is executed in this form the parties concerned and their legal advisors
should satisfy themselves that the provisions of the draft do indeed satisfy their requirements.
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Partips

(1) . SilDerm Limited with company number 07425994 whose registered office is at Dane Mil

- Business Cenire, Broadhurst Lane, Congleton, Cheshire, CW12 1LA {Borrower).

{2)  'David Bryant of Willow House, Brereton Heath Lane, Brereton Heath, Congleton, Cheshire,

-CW12 452, Aileen Cameron of 40 Esk Bridge, Penwick, EH26 8QR and MORGAN LLOYD
- TRUSTEES LIMITED incorporated and registered in England with company number _
- 04867456 whose regisiered office is at The Pavilions, Eden Park, 89-71 Macrae Road, Ham B
Green, Bristol, B520 00D as trustees for the SilDerm Pension Scheme (ihe Pension |

Echems},

'_ Background _

-~ (A} The Pension Scheme has SQreed pQrsUani to the Loan Agfe’emént fo provide the Borrower -

~ with loan facilities on a secured basis.

{IB) . Thiz debenture provides securily which the Borrower has'égseed to give the Pension Scheme B
for the loan facilities under the Loan Agraement, but not limited to and includes all future

' liabilities.
Agréad terms. -
T Definitions .a'rzi:! in.tér;ép;etéatiioﬁ_ '
'M .Daﬁniﬁons
. The ﬁeﬁnitinns.and'r.;.ﬂes of inié.rpre'!'aii.én in tﬁiskﬁlau#e'aﬁpﬁ? in .thiis debéﬁiﬂré;'-

 Administrator: an administrator appointed fo manage the affairs, business and prépérty of
the Borrower pursuant to paragraph 15 of Schedule 5.

- Book Debts: all present and fulure book and other debts and. monetary claims due or 0win§ a
to the Borrower, and the benefit of all security, guarantees and other righis of any nature
- enjoyed or held by the Borrower in relation to any of them,

‘Business Day: a day {other than a Saturday or Sunday) on which banks are open for general |
. business in London.

‘Charged Property: all the assets, properly and undertaking for the time being subject to the - |
- security inlerests created by this debenture (and references o the Charged Property shall
- include references to any part of it).
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Costs: all cosis, charges, expenses and liabilities of any kind including, without limitation,

------ - costs and damages in connection with fitigation, professional fees, disbursements and any
""" - value added tax charged on Costs.

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

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

Environmental Law: all applicable stalutes, trealies, reguiatimns;' d€fecﬁvés or similar .
measures relating to the poliution or protection of the Environment that affects the Charged
Property.

. Equipment: al presént.and'f’uiute equipment, 'pl.ani,.;mécihineiry* tools, vehicles, furniture,
~ fitiings, installations and apparatus and other tangible moveable property for the time being
- owned by the Borrower, inciuding any part of it and all spare parts, repiacements,

. modifications and additions.

 Insurance Policies: the insurance policies referred to in'clause 3.1.3.

- Intellectual Property: the Borrower's present and future patents, r%ght's to Enveﬁiéoﬁs’, -
| copyright and related rights, moral rights, trade marks and service marks, irade namesand - - -
domain names, rights in get-up, righls to goodwill or to sue for passing off or unfair
competition, rights in designs, topographical and similar rights, rights in computer software, B
" database righis, rights in confidential information (including know-how and trade secrels) and
any other IP rights, in each case whether regisiered or unregistersd and including all
applications {or rights to apply} for, and renewals or extenslons of, such rights and all similar
. or equivalent rights or forms of protection which subsist or will subsist now or in the future in - |
" any part of the world. "IP rights” includes any interest in any of the rights referred to above.

.. Investments: all present and future stocks, shares, loan capital, securilies, bonds and
" investments {whether or not marketable) for the time being owned (at law or in equity) by the

Borrower, including all rights accruing or incidental to those investimenis from time to time.

Loan Agreement: the loan agreemeni dated 15" January 2016 between the Borrower and
the Pension Scheme for the provision of the loan facllities secured by this debentire.

| Properties: all freehold and leasehold properties (whether registered or unregistered} fan.d'all ':
_ commonhold properties, now or in the fulure (and from time to time) owned by the Borrower, -
- or in which the Borrower holds an interest {including (but not limited (o) the properties which
. are briefly described in Scheduie 1} and Property means any of them.
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. Receiver: 2 recaiver andior manager of any or 2l of the Charged Properly apocinted under

" paragraph 8 of Schedule 5.

' '_ Secured Liabilitles: all present and future mﬂnies,lob!igaﬂans and liabilities owad by the -~
Borrower {0 the Pension Scheme, whether actual or contingent and whether owed jointly or- o

~ severally, as principal or surety and/or in any other capacily, fogether with all interest '

: {including, without imitation, default interest) accruing in respect of such monies or liabilities.

Security Period: the perlod starling on the date of this debeniure and endingon the date on
which all the Secured Liabilities have been unconditionally and irrevocably paid and
' discharged in full and no further Secured Liabilities are capable of being outstanding.

1.2 - interpretation
Unless the context otherwise requires, in this debenturer

~1.1.1  areference fo a statute or statutory provision includes a reference (o any subordinate
| legisiation made under that siatute or statufory provision, (o any modification, re-
- enactment or extension of thai statute or statutory provision and to any former stalute
- or statulory provision which it consolidaied or re-enacted before the date of this o
debeniure;

1.1.2 . areference fo one gender includes a reference to the other gender;
113 ‘words in the singular include the plural and in the plural inciude the singular;

-1.1.4 ° areference lo 3 clause or Scheduie is {0 3 clause of, or Schedule to, this debenlure
and references o paragraphs are 1o paragraphs of the relevant Schedule

1.4.5 - a reference o this debenture {or any specified provision of it} or any other document
shall be construed as a reference 1o this debenture, that provision or that document
as in force for the time being and as amended or novated from time to time;

1.1.6  areference io 2 person shall include a reference io an individual, firm, carporai’ién, s 3
- unincorporated body of persons, or any siate or any agency of a person;

h _'1,1 .7 areference to an amendment includes a supplement, variation, novation or re--
enactment {and amended shall be construed accordingly);

.y 1.1.8. areference o assets includes present and fuiure properties, undertakings, revenues, o
rights and benefits of every descripiion; '

1.1.9 areference o an authorisation includes an authorisation, consent, licence, approval,
rasolution, exemption, filing, registration and notarisation:

1.1.10  areference to a regulation includes any reguiation, mie,'o?ﬁciai directive, requestor -

: guideline (whether or not having the force of law) of any governmental, inter-
£ Morgpan Lipyd Adiinisration Lid 200
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- governmental or supranational body, agency, department or regulatary, seli-

. regulaiory or other authorily or organisation; and

1141 clause, schedule and paragraph headings shall no{ affect the'%n&era’reﬁaiibn of this
debenture.

1.2 Clawback
_ Ifthe Pension Scheme considers thal an amount paid by the Borrower in respect of the - _
Secured Liabilities is capable of being avoided or otherwise set aside on the liquidation or

. administration of the Borrower or otherwise, then that amount shall not be considered lo have

- heen irrevocably paid for the purposes of this debeniure,
1.3 - Nature of security over real property

" Avreference in this debenture to a charge or morigage of any freshold, leasehold of -
.. commonhold property includes:

131 all buildings and fixtures {including trade and tenant's fixiures) which are situated on
 that property at any time;

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

133 - the benefit of any covenanis for tille given, or entered into, by ahy pfre'deu::es'.sgr' i titte
' - of the Borrower in respect of that property, and any monies paid or payable in respect’
- of those covenanis,

1.4 Law of Property {(Miscellaneous Provisions) Act 1989

- For the purposes of section 2 of the Law of Property (Miscellansous Provisions) Act 1989, the
terms of the Loan Agreement and of any side lelters between any parties in relation to the '
. Loan Agreement are incorporated into this debenture.

1.5 Third party rights

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

. .- 16 B Perpetuity period
The perpetuity periﬁd a.pplio.::at.ﬁé 1o all t.n,.r.sﬁ;s. declared b;jl.ihi:s debeﬁmre éﬁéll b.e 80 yeéfs. L
_ “% T | ‘Inzolvency Act 1986
" Paragraph 14 of Schedule a{ of 'ih'e” iﬁ'solQéﬂty Act 1@86 appiééé to i.ﬁe:ﬁ.cati.nig chafge ..

created by this debeniure,
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- of this debenture. Any reference to this debeniure includes the schedules.
2 Covenant to pay

2.4 '_ The Borrower shall, on demahﬂ, pay to the Pension Scheme and 'diSc;harge the Secured
. Lisbilities when they become due.

'3 Grant of security
1 ‘Charging clause

" As a continuing security for the payment and discharge of the Secured Liabilitias, the

. Borrower with full title guarantee;

3.1.1  charges lo the Pension Scheme, by way of first !eifgé! morigage, all the Properties as _
listed in Scheduls 1;

- 3.1.2  charges to the Pension Scheme, by way of first fixed charge:
- Aa) aHl Properiies acquired by the Borrower in the fulure;

| {b} all present and fulure interests of the Borrower not effectively mortgaged or -
charged under the preceding provisions of this clause 3 in, or over, freshold .
or leasehold property;

' e 'g;-:; gl present and fulure ri'gg'hts. licences, guarantees, rents, deposiis, contracts, B
. covenants and warranties relaling to the Properiles;

{d) il licences, consenis and authorisations (stalutory or otherﬁéisa} held or
- required in connection with the Borrower's business or the use of any
~ Charged Property, and all rights in connection with them;

{2} . all present and future goodwill and uncalled capital for the ﬁnie bfeihg ofthe '

. Borrower;
| o altihe Equipment;

(o) . all the intellectual Property arid all fees and %éyéiifes derived from, or
incidental to, the intellectual Property; '

(M &l the Book Debis;

(i} - all the Investments; and
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3.2 -

33

3.4

(i} - all monies from time to time standing to the creidil of iis accounts with any .

bank, financial institution or other person.

: a'ssighs o the Pension Scheme, by way of first fixed charge, alt its rights in 'é:riy L
- policies of insurances or assurance prasent or fulure (including, without fimitation, any
- insurances relating to the Properiies or the Equipment); and

charges to the Pension Scheme, by way of first floating charge, all the undertaking,
. property, assets and rights of the Borrower at any time nol effectively morigaged,
- charged or assigned pursuant {o clause 3.1.1 lo dlause 3.1.3 inclusive.

Automatic conversion of floating charge

The floating charge created by clause 3.1.4 shall automatiéai!y éhd immediately (without' _'

"3.241

3.2.2

3.2.3

3.2.4

. intention to appoint, an administrator of the Borrower.

" notice) be converted into a fixed charge over the relevant Charged Property if:

the Borrower:

{g)  creales, or altempts to create, on alk or any part of the Charged Property an .~
_ Encumbrance without the prior written consent of the Pension Schame or any B

trust in favour of another person; or

O disposes, or attempts to dispose of, all or ény part of the Cﬁarged Pmpeﬁy
) {other than properly that is only subject to the floating charge while it remains -

uncrystallised which property may be disposed of in the ordinary course of
~ business); or

‘arecelver is appnintedéuer all or.ahy of the Chafged Property that is sub;éct to t.he' |
' figating charge; or

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

the Pension Scheme receives notice of the appointment of, or a'proposa! oran -

Conversion of floating charge by notice
' The Pension Scheme may, in its sole discration, at any time and by writlen notice toi.the | -
Borrower, 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.

| Assets acquired after any floating charge crystallisation

- Any asset acquired by the Borrower after any crystallisation of the floating charge created

under this debenture which, but for such crystallisation, would be subject to a floating charge

© Musgan Lioyd Adminiatration Lt 2515



“shall {unless the Pension Scheme confirms in writing to the contrary) be charged to the
- Pension Scheme by way of first fixed charge. '

4 Liability of the Borrower
41 Liabifity not discharged

The Borrower's liability under this debenture In respect of any of the Secured Liabilities shall
‘niot be discharged, prejudiced or affected by:

419 ~any security, guarantee, indemnity, remédy oﬁ' other right held by, or available to, the N
Pension Schame that is or becomes wholly or partially illegal, void or unenforcesble

- onany ground; or

'4.1.2 . the Pension Scheme reneéwing, deﬁarmining, varying or increasing any facility or |
' ~ other transaction in any manner or concurring in, accepting or varying any
 compromise, arrangement or settlement, or omitting to claim or enforce gaymeni'frdm
- . any other person; or

e 4.1.3 “any other act or omission, iwhich bdt for this c?auée 4.1 might have discharged, or
- otherwise prejudiced or affected, the liability of the Borrower, '
4.2 immediate recourse _
The Borrower waives any right it m‘a?y have to require the Pension Scheme to a'hfcrcaany .
securily or other right, or clalm any payment from, or otherwise proceed against, any other
person before enforcing this debenture against the Barrower,

§  Representations and warranties

8.1 . The Borrower represents and warrants to the Pension Scheme in the terms setoutin: |
Scheduls 2. The represendations and warrantiss set cut in Schedule 2 are made on the dale
of this debsniure.

& : Covenants

6.1 | The Borrower éavéﬁants Qﬁth i.hfe Pe!ns,ién'Scherr.xé E.n thé teﬁhs éei 'o;,si in Sz’:ﬁeduie 3. .
7 : : .?owers of the Pension Scheme

74 - The Pension Scheme shall have the poweré seﬁ out in Sahe.du!eﬁ..
.8  Enforcement

81 Enforcement events The security constituted by this debenture shall be immediately
. enforceable In any of the clreumstances sat oul in paragraph 1 of Schedule 3. The par%ias to

1% Mormar Lioyd Adminiration Lid 5078



82

- this debenture agree that the provisions of Schedule 5 shall apply to this debenture and shall
' be binding between them.

Receiver's powers

A Receiver shall have, in addition to the”pcewars conferred on receivers by statute, the further

o powers set out in Schedule 6.

-

- Costs and indemnity
Costs
" The Borrower shall pay lo, or reimburse, the Pension Scheme and any Receiver on demand, -

- on a full indemnily basis, all Cosis incurred by the Pension Scheme andfor any Recelver in
- relation {o:

8.1.1 this debenture or the Charged Property;

©'91.2  protecting, perfecting, preserving or enforcing {or attempling to do so) any of the

- Pension Scheme's or Recelver's rights under this debenlure;

9&..‘3' suing for, or recovering, any of the Secured Liabilities,

(including, without limitation, the Costs of any proceedings in relation to this debenture or the .

Secured Liabilities), tngether with inlerest on any amount due under clause 8.1.2 and clause .

" 8.1.3 at the defauli rate of interast specified in the Loan Agreement.

82

40

104

Indemnity

The Pension Scheme and any Réceiver, and thelr respecﬁ\?é émpldyées and agehts, shallbe ~
"indemnified ¢n a full indemnity basis out of the Charged Properiy in respect of all aclions,
- liabilities and Costs incurred or suffered In or a3 a result of:

821  the exercise, or purported exercise, of any of the powers, authorities or discretions
vesied in them under this debeniure;

822 - any matier or thing done, or omitted o be done, in relation to the Charged Property

under those powers; or

_ 9.2.3 . any default or delay by the aberWEi’ in performing any of its obligations under this

" debeniure.

Release

Subject to clause 12.3; on the expiry of the Security Period (but not otherwise), the Pension

Scheme shall, at the request and cost of the Borrower, take whatever action is necessaryto

- release the Charged Property from the security constituted by this debenture.

2 Morgan Linyd Adminisiration Lad 2040
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e " At any time, without the consent of the Borrower, the Pension Scheme may assign or transfer
the whole or any part of the Pension Scheme's rights andfor obligations under this debenture
lo any person.

11.2 . Assignment by Borrower
The Borrower may not assign an;{r of its régh{é, or transfer any of lis 'db!ifga&ans! under this
debeniure or enter into any transaction which would result in any of those rights or obligations

: passing o another person.

12 Further provisions

12.1 “Independent security

. 12.1.1 This debenture shall bs in addition ta','a'nd ihdepan.dent of, évery’ other SQc;u'rityor; -
' guaranies which the Pension Scheme may hold for any of the Secured Ligbiiitizs at- -
any time. No prior secueity held by the Pension Scheme over the whole or any part of
- the Charged Properly shall merge in the securlty created by this debanture, B

122 | Continuing security

- 12.2.1 This debenture shall remain in full force and effect as 2 continuing security for the - :
Secured Liabilities, despite any settlement of accourt, or intermediale payment, or
. other matter or thing, untess and untit the Pension Scheme discharges this debenture

- inwriting.

L 123 . Discharge conditional

12.3.1 Any release, d%schargé or settiement betwesn the Borrower and the Pension Schame E |
shall be deamed conditional on no payment or securily received by the Pension
- Scheme inrespent of the Secured Liahilities being avoided, reduced or ordered lo be
refunded pursuant to any law relating to insoivency, bankruptcy, winding-up,
 administration, receivership or otherwise. Despite any such release, discharge or
~ setllement:

{a) the Pension Scheme or its nominee may rétain this dehenture and"ihie _
' . security created by or pursuant to it, inciuding aif ceriificates and documents  : -
retaling 1o the whole or any part of the Charged Property, for such period as
- - the Pension Scheme deems necessary 1o provide the Pension Scheme with
| securily against any such avoldance, reduction or order for refund; and

2 Morgar Linyad Adminismasion Lad 2010
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- {b} - the Pension Scheme may recover the value or amount of such security or

payment from the Borrower subsequently as if such release, discharge or
setilement had nol ocourred,

Certifica'tes' '

4244 A certificate or determination by the Pension Scheme as fo any amount for the time

125

_ being due to it from the Borrower shall {in the absence of any manifest error) be
~conclusive evidence of the amount due.

: Rights cumulative

© 251 The rights and péwers of the Pension Scheme conferred by this debenture are -

12.6

cumulative, may be exercised as often as the Pension Scheme considers

. appropriate, and are in addition {o its rights and powers under the general law, '

Walvers

12.6.1 Any waiver or variation of any right by the Pension Scheme {whether arising under

427

12.8

this debeniure or under the general law) shall only be affective if it is in writing and

signed by the Pension Scheme and applies only in the circumstances for which it was -

glven, and shall not prevert the Pension Scheme from subsequently relying on the
: _relevant provision.

- Further exercise of rights

12.7.1 No act or coufse of conduct or negoﬁétibh by or on behalf of the PeﬁSioh'Scheme .
shall, in any way, preclude the Pension Scheme from exercising any right or powek _ '
~ under this debentufe or constitute a suspension or variation of any such right or
L power,

_ Deiay '

'12.8.1 - No delay o fallure to exercise any right or power undar this debenture shafl operate o

129

1240

- 85 a walver,

' Sing!e or partiai exercise

12.8.1 No single or partial exercise of any right under this debenture shall prevent any other
or further exercise of that or any other rdght. '

Consolidation

12.10.1 The restriction on the right of consolidation contained in section 93 of the Law of :
Property Act 1825 shall not apply to this debenture. '

' Morgan Lioyd Admisistration Lid 2010
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4211 . Partial fmvalidity

12.11.1 The invalidity, unenforceability or illegality of any provision {or part of a provision) of -
this debenture under the laws of any jurisdiction shall not affect the validity,
N . enforceabiiity or legality of the other provisions.

4212 Cmuntemar&s

©12.12.1 This debenture may be executed and delivered in any number of counterparts, each
' of which is &n original and which together have the same effect as if each party had
' signed the same document.

'13 - Ngotices
13.1 . Service

13.1.1 Any notice or demand to be given by the PenSiorﬁQche‘mé under this Gébéniure, shall
| be in writing and may be signed by any authorised signatory on behalf of the Pension :
Scheme, and may be made or given to the Morigagor at the address or fax number,
_and for the attention, of the relevant party as set cut in Schedule 7, or such other _
 address or fax number as may be notified in wriling from time to time by the relevant -
party to the other party:-

4 31 .2 by delivering it to any such p?aceﬁ; or
1313 by sending it by first class post io aﬂ? Sﬁch place;or - |
13.1.4 : by sending it by fax o any fax number of the Mortgagor. . .
S : 132 Deemad Receipt and Proof of Service

13.2.1 Any nolice or demand seni by postin accdrdance with i.he precédihg elause 13.1
shall be deemed to have been served on the Morigagor at noon on the business day
next following the date of posting. In proving such service by post it shall be sufficient
"o show thal the notice or demand was properly addressed 1o the address of the N
relevant party as set put in Schedule 7 (or as otherwise notified by that party under
- clause 13.1) and delivered either (o that address and posted and such proof of '
service shall be effeclive notwithstanding that the lelter was in fact not deliverad or

was relurned undeliverad.
14 | ‘Governing law and jurisdiction. -

| 144 | Governing law

£ Margan Lisyd Admisiswratinn Lad 2010
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14.1.4- This debenture and any dispute or claim arising out of or in connection with itorits
. subject matter or formation {including non-contractual disputes or claims) shall be -

governed by and construed in accordance with the law of England and Wales,

142 Jurisdiction

1421 The parties o this debenture irfevocably agree that, subject as provided below, the
- couris of England and Walss shall have exclusive jurisdiction fo setile any dispule or '
- claim that arises out of or in conniection with this debenture or its subject maltier or

formation (including non-contractual disputes or claims). Nothing in this clause shall

" fimit the right of the Pension Scheme lo take proceedings against the Borrower in any
-other court of competent jurisdiction, nor shall the taking of proceedings inanyone or

- more urisdictions preclude the taking of proceedings in any cther jurisdictions,

whether concutrently or not, to the extent permitied by the law of such other

jurisdiction.

143 _ Other service

1431 The Borrower irevocably consents to any process in any proceedings being served

on it in aceordance with the provisions of this debenture relating te service of nolices:

- Nothing contained in this debenture shall affect the right to serve process in any other |
- manner permitted by law.

N This deed has been entered into on the dale stated at .'zhe be‘ginhiﬁfg ofit.

" Schedule 1 Property

"Part1 Registered Pm’pedy

- ALL REAL PROPERTY

 Part2 Unregistered Pf@pe‘rty‘

" Scheduile 2 Representations and warranties

S

2.1

i Midrgen Lioyd Admisisration Lid 3050

' Gwnéi‘éhip of Charged P?operty o
The Borrower is the legal and beneficial owner of E.hé'charged F’ro;:»’s.-_r;t;y= h
Mo Encumbrances

The Charged Property is free from any Encumbrance other than the Encumbrances created - _ |
by this debeniure.

14



.3(‘%' : The Borrower has nof received or acknowledged notice of any adverse claim by any person in
- respect of the Charged Property or any interast in it

‘& - Adverse covenanis

4.1 There are no covenants, agreements, reservations, conditions, interests, rights or other
maifers whalever, which malerially adversely affect the Charged Property.

5 Mo breach of laws
- 851 Thereis no breach of 'a.n'y law or f.e.gu.iatioh whi.ch m;ai.ez"iaiiy. .édvers.eiy' affects the Charged | .
Froperty. '
e No interffeirenc:é.in enjoyment
= ﬁ..‘%l - Mo faciity necessary for the enjn?meﬁi énd use of the Chérgé’d Frcpér{y is sﬁﬁgebi ﬁj tem‘@ | .

- entitling any person to terminate or curtail is use,

7 - .Nm overriding interests
v | Nothing has arisen, has beeﬁ cr:eaéad c;.r' is sut.;s'.isltiﬂig WEich would be an evéfﬁding Enféresi in
- ~any Property.
- .a'._ '. - Avoidance afse.c'urity' L
81 No Encumbrance expre'SSéd to be .creaéed u.ndér.thi.s' 'débeniufé. is liable to be évﬁédéd; or .

- gtherwise set aside, on the liquidstion or administration of the Borrower or otherwise.
g " No prohibitions or breaches

8.1 . There is no prohibition on assignment in any Insurance Policies, or the relevant clauses of
- any of them, and the enlry into this debenture by the Borrower does not and will not constitute
a breach of any Insurance Policies or any other agreement or instrument binding on the

Borrower or iis assets.
. 10 Environmenta! compliance

10,1 - The Borrower has, at all times, cam;'}!ied in all material respects with all applicable
~ Environmental Law.

Schedule 3 . Covenants |
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........................

Scheme:

- {\) crea'te, purport to create or pérmia to subsist any Encumbrance on, or in refation to,

" the Charged Property other than this debenture; or

"(b)' . sell, assign, transfer, part with possession of or otherwise dispose of in any manner

{or purport to do 50) all or any pert of, or any interest in, the Charged Properly, excepl '
in the ordinary course of business in the case of Charged Property which is only
: subject to an uncrystaliised floating charge; or

) _ - (é:'). ~ create or grant {or purport to creale or grant) any ihiérest in the Charged Property in -

2.1

31

4.1

“favour of 2 third party.

Preservation of Charged Property o

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

depreciaie, jeopardise or otherwise prejudice the security held by the Pension Scheme or -
materially diminish the value of any of the Charged Property or the sffectiveness of the

. security created by this debenture.
Enforcement of rights
" The Borrower shall use ils best endeavours to: '

' {a} procire the prompt observance and performance o'f' the covenants and other

- obligations imposed on the Borrower's counterparties; and

(b) - enforce any rights and institute, continue or defend any pracéediﬂgs'reﬁaﬁng to ariy of _
. the Charged Property which the Pension Scheme may require from time to time.

: '. _ . Notice of breaches o

 The Borrower shall promptly on becoming aware of any of the same give the Pension
Schema notice in writing of any breach of:

G any representation or warranty set oul in Schedule 2; and

{&) | ‘any covenant set out'in this Schedule 3.

# Morgan Lioyd Adenimimrarion L 30
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5.1 _ _The Borrower shall, on the execution of this debenture {or, if later, the date of acquisition of
the relevant Charged Properly), deposit with the Pension Scheme and the Pension Scheme
~ shall, for the duration of this debenture be entiled to hold: ’

(a) . ali deeds and documents of title relating to the Charged Property which are inthe -
possession or control of the Borrower (if these are not within the possession andfor
- control of the Borrower, the Borrowsr underiakes to oblain possession of all such
© deeds and documents of lille);

(Y - all Insurance Policies; and

{c) )  all deeds and documents of tit!é {if any) relating to t!’ée Book Béb!s 3% the'Pénsisn- : S
Scheme may specify from time fo time, '

6 Notices to be given by the Borrower

R . The Borrower shall within immediately on the execution of this debenture give Aofice to the E
“relevant insurers of the assignment of the Borrower's rights and interest in and under specify -
insurance policies pursuant o clause 3.1.3 and procure that each addressee of such nofice .
- prompily provides an acknowledgement of the Pension Schemae's interest to the Pension '
. Scheme,

82 The Borrower s'hiaii. oblain the Pension Scheme's pricr approvat of the form of any notice or _ B
- acknowledgement fo be used under this paragraph 6.

7 Further assurance

o '?‘..1 ' The Borrower, at its own c@st. shall {pir'apa're‘ ahd fekecute Such further legal or other | _
' - mortgages, charges or transfers (containing a power of sale and such other provisions as the
- Pension Scheme may reasonably require) in favour of the Pension Scheme as the Pension
. Scheme, in its absolute discretion, requires from time 1o time over all or any part of the _
. Charged Property and give all nolices, orders and directions which the Pension Scheme may
- require in iis absolute discretion for perfecting, protecting or facilitating the realisation of its
- security over the Charged Property.

8  Appointment of accountanis
84 . The Borrower shall;

a) at its own cosl, if at any ime s0 feégui'red by'the Pension Schéme foliowing the
| | cccurrence of an Enforcement Evend {as set out in Schedule 5) or if the Penslon '
. Scheme reasonably belleves such Enforcement Event is likely to ooour, appeint an -
 accountant or firm of accountants nominated by the Pension Scheme to investigate '
the financial affairs of the Borrower and report to the Pension Scheme: and

& horgan Lioyd Admisineration Lug 3040
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_______ (b} co-operate fully with any accountants so appointed and immediately provide such - -

accountants with all Information requested,

B2 The Borrower authorises the Pension Scheme to make such'appoéntﬁ?éﬂt as it shau think fitat
' any time, without further authority from the Borrower. In every such case, the fees and |
- expenses of those accountants shall be paid by the Borrower bul, if paid by the Pension =
Scheme on the Borrower's behalf, those fees and expenses shall be fully reimbursed to the -

- Pension Scheme under clause 9.

8 - Borrower's waiver of set-off

a1 ~ The Borrower waives any present or future right of set-off it may have in reépect of the
- Becured Liabilities (including sums payabie by the Borrower under this debenture).

Part2  Book Debts and insurance covenants

i ‘Preservation of Book Debis

101 The Borrower shall not {except as provided by Part 2 of Schedule 3 or with the prior written
consent of the Pension Scheme) release, exchange, compound, sel-off, grant ime or
" indulgence in respect of, or in any other manner deal with, all or any of the Book Debis.

_ '11 o Insurance covenant _
: 11‘1'- The Borrower,

{a) shall (if the Pension Scheme 56 requires) produce to, or deposit with, the Pension o
" Scheme all Insurance Policies and the recelpts for all premiums and other payments
necessary for effecting and keeping up such policies; and

' '('%3) o has not done or omitted to do, and shall not do or omit to do, any act or thihg that
may Invaiidate or otherwise prejudice the insurance Policies.

12 . insurance Policies’ proceeds

121 Al sums payable under any of thé Insurance Policies at any time (whether or not the securily
. constituted by this debenture has becoms enforceable) shall: '

T a) immediately be paid to the Pensicn Scheme (unless the Pension Scheme otherwise:

agrees in writing prior to the dale of payment of such proceeds),

(b} i they are not paid direclly io the Pansion Scheme by the insurers, be held by the
" Borrower as trustee of the same for the benefit of the Pension Scheme {and the
Borrower shall account for them to the Pension Scheme); and

{c)  atthe oplion of the Pension Scheme, be applied in making good or recosiping

_ - expenditure in respect of the loss or damage for which such monies are received or In
< ¥ Masgom Liovd Adsminiiration Lad 2018
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....... . ortowards discharge or reduction of the Secured Liabilities (but subject to paragraph ... .

- 12 of Schedule 5).

Part3 Pronerty covenants -

143 - 'Maintenance and insurance

131 The Borrawer shall:

{a)  keep all buildings and all fixiures on each Property in good and substantial repair and B
O condition;
- (0) insure, and keep insured, those buildings and fixtiires with such insurer and against

such risks and in such amounts and otherwise on such terms as the Pension Scheme _

' may require {and, failing such requiremean, in accordance with the practice inrespect -

- of lems of the same lype current amongst prudent businessmen from time to time) N
and

| {c} - procure that the interest of the PensianSchemé is noted on all those insurance

' policies or, al the option of the Pension Scheme, that those insurance policies are

issued in the joinl names of the Pension Schems and the Borrower,
44  Preservation of Property, fixtures and eguipment

14.1 . The Borrower shall not, without the prior written consent of the Pension Scheme:

(a)  pull down or remove the whole or any part of any building forming part of any
- Property; or '

() make any material alterafions to any Property or sever or remove any of its fixtures;

or
(¢}~ remove or make any materia! alterations to any of the Equipment belonging to, or in-

use by, the Borrower on any Property {except {0 affect necessary repairs or replace -
them with new or improved models or substitutes); or

Ay ‘whenever any Equipment is destroyed, damaged or deleriorates, émmecﬁaié!y repair,
 replace and make good the same.

15 .. Conduct of business on Properties

151 The Borrower shall carry on iis trade and business in accordance with the standards of good
management from time {o ime current In such trade or business on those paris {fany) of the
 Properiies as are or may be used for the purposes of irade or business.

% Wiergan Lioyd Admimisrgion Lid 3080+
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16 - - Planning information

: . 16.1 . The Borrawer shaii: .. .. e e e e e e e e .

| {8}  gve full particulars to the Pension Scheme of any notice, order, direction,
| designation, resolution or propasal given or made by any planning authority or olher - :
public body or authorily {Planning Notice) that specifically applies 1o any Property, or
o the locality in which it Is siluated, within seven days after becoming aware of the
. relevant Planning Notice; and

{b) . (if the Pension Scheme so requires) immediately, and at the cost of the Borrower,

.. take all reasonable and necessary steps to comply with any Planning Nolice, and

make, or join with the Pension Scheme in making, such obiections or representations - .

"~ in respect of any such Planning Notice as the Pension Scheme may desirs.
47 - Compliance with covenants and payment of rent
17.1 .. The Borrower shall:

{(a)  observe and perforﬁ‘i all coiven'ants, Stigjulaiéons and t:ondit’ab’ns to which eéch ' _
' - ~ Property, or the use of it, is or may be subjected and (if the Pension Scheme so.-- B
requires) produce o the Pension Scheme evidence sufficient to salisfy the Pension
Scheme that those covenanis, stipulations and conditions have been observed and
" performed; and '

_ ) ({without prejudice to the generality of the foregoing) where a Property, or partof if, is
'  held under a lease, duly and punciually pay all rents due from time to time and '
- perform and observe all the tenant's covenanis and conditions.

_ 18 . Maintenance of interests in Properties
181 - The Borrower shall not, without the pricr wrétted consent of the Pension Scheme: '

&) ~ grant, or agree to grant, any licence or tenancy affecting the whole or any pér't of any
Property, or exercise the siatutory powers of leasing (or agreeing to lease) or of
accepting {or agreeing to accept) surrenders under sections 99 or 100 of the Law of

" Property Act 1825; or

(b)  in any other way dispose of, or agree to dispose of, surrender or create any lega! of : ' B
equitable eslate or interast in the whole or any part of any Property,

18 -Registra&ion restrictions

19.1 - The Borrower shall procure that no person shall be registered under the Land Regista’ation'_
- Acts 19256 to 2002 as proprietor of any Property without the prior written consent of the
-~ Pension Scheme. The Borrower shall be liable for the Costs of the Pensien Scheme in -

& blorgan Lioyd Administention L1d 1010
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lodging caulions against the registration of the title to the whole or any pari of any Property - _
 from time to time. R

20 - Davelopment restrictions

201 The Borrower shall not, without the prior wﬁtien consent of the Pension Schame,'c;arry autor
- permit or suffer to be carried out on any Property any development as defined in the Town
~and Country Planning Act 1980 or change or permit or suffer to be changed the use of any

. Property,
24 . Eavironment .
213 The Borrower shalls

{(a) - properly discharge all duties of care and résbens?biiiig piaced. iﬁpaﬂ ithy

Environmenial Law,;

{b} " observe and perform éi% the rec;uire'mentsf of Environmental Law both in the canduct - )
- of its general business and in the management, possession or occupation of each
- Property; and

{c§ " apply for and obtain all authorisations, necessary io ensure that it does not bireach o

Environmenial Law,
22 Mo restrictive obligations -

221 . The Borrower shall not, without the priar written consent of the Pénsion Scheme, enterinto
| “any onerous or resirictive obligations affecting the whole or any part of any Property or create .
- or permit {o arise any overriding interest, easement or right whatever in or over the whole or
- any part of any Property.

23 Proprietary rights

' 231~ The Borrower shall procure that no person shall become entilled to assert any proprietary or
" -other fike right or interest over the whole or any part of any Property without the prior written
. consent of the Pension Scheme.

24 inspection

24 The Borrower shall pet’mii the Pension Scheme and any Receiver and any person appﬁiﬂied '
- by elther of them to enter on and inspect any Property on reasonable prior notice.

25 Property information

251 The Borrower shall inform the Pension Séheme promiptly of any acquisiﬁéh by the Borrower
. of, or contract made by the Borrower to acquire, any freehold, leasehold or other interestin
_any property.
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291

After the security constituled by this debenture has become enforceabie:-

{a} all dividends and other distributions paid in respect of the Investments and received
by the Borrower shali be held on trust for the Pension Scheme and immediately paid
_' into a designated account or, if received by the Pension Scheme, shall be relained by -
" the Pension Schemne,; and

(b} all voting and other rights and powers attaching to the tnvestments shall be exercised

. by, or at the direction of, the Pension Scheme and the Borrower shall, and shall
procure that its nominees shalf, comply with any directions the Pension Scheme may,

“In its absolute discretion, give concerning the exercise of those rights and powers.

Calls on Investments

‘The Borrower shall duly and promptly pay all calls, _Ehsiaﬁnénis and other monies whiéh may - '
be payable from time to time in respect of the Investments. The Borrower acknowledges that .~

the Pension Scheme shall not be under any liability in respect of any such calls, instalmenis

- or other monies.

Mo alteration of Investments

' The Borrower shall not, without the prior writien consent of the Pension Scheme, amend, or |
 agree lo the amendment of, the memorandum or ariicles of association or any other

- constitutional documents of any issuer that is not a public company, or the righls or liabilities _ .

altaching to any of the invesimenis.

‘Preservation of investments

The Borrower shall ensure {insofar as it is able by the exercise of all voting niég.h'ts. poWefé of
control and other meang avallable to it to do so) that no issuer that is nol a public company

' '_ shall:

' {a)  consolidate or subdivide any of its investments, or reduce or re-organise its share
capital in any way;
(b) - issue any new shares or stock; or
@ ' refuse to register any transfer of any of its investments Whiich 'm'ay be iodged for ' -

 regisiration by, or on behalf of, the Pension Scheme or the Borrower in accordance
~ with this debentre.

D Mo Lioyd Admintsrmion Led 2000
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.30.4 The Borrower shall, send {o the Pension Scheme copies of all notices, circulars, reporis;
accounts and other documents, which are sent to holders of any Investments, promptly

_' following receipt .
Pa.rt' 5 Equipment covanants.
31 M.aintenance of Equipment '
314 The Borrower shall:

(@) maintain the Eiﬁ,di;}mem in gnodéﬁd serviceable condition (eﬁcégﬁ ier'aﬁpecied fair
- wear and tear); and

{by - notto permit any Eqiﬁpment ta.be:
- {iy  used or handled, other than by properly c';uéliﬁed and trained pér&ons; or _

: {it . to be overloaded or used for any purpose for which it is not designed or '
" reasonably suitabla,

32 -  Paymentof Eq'uipmen% taxes

324 The Borrower shall promplly pay aliltaxes'. fees, licence duties, régistratﬁen chérges,' .
insurance premiums and other outgoings in respect of the Equipment and, ondemand,
- produce evidence of payment to the Pension Scheme. S

a3 Equipment information
33.1 - The Borrower shall:
{a)  give the Pension Scheme such information concerning the location, coﬁditi{m,' use
~and operation of Equipment as the Pension Scheme may require; and '

(B} permit any persons designated by the Pension Scheme fo inspect and examineg '
Equipment and the records relating to Equipment at all reasonable dmaes.

34 Equipment insurance N
34.1  The Borrower shail:
“{a}  atits own expanse, procura that the Equipment is covered and kept covered by o
" insurance of a kind satisfactory o the Pension Scheme with insurers approved by the -

- Pension Scheme (such approval not to be unreasonably withheld) for full _
comprehensive insurance cover, which shall include (but not be limited to) fire, theft -

i Mangan Linsat Mduiinistrarion L8 3010
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_____________ - and accident; for an amount which is not less than the aggregate cost of reinstaling or .

;‘epfacing such Equipment;

......... (b) if the Pension Scheme so réqufres,‘ pfé‘curé that the émefeét- of the Pension Scheme -
s noted on all such insurance policies or, at the oplion of the Pension Schame, thal -

R S " such insurance policies are issued in the joint names of the Pension Scheme and the

e - - Borrower; and |

- {c) - maintain insurance for third party Iéabiiitiés in such amount, and on such terrrﬁs. asis =

© - ususl for users of equipment of the same type as the Equipment.
35 :  Notice of charge
351 ~ The Borrower shall, if $0 reqﬁéstéd by the Pe'n'sien Scheme, plaézé and méintéén on each item
' of Equipment, In a conspicuous place, a clearly legible identification plate containing the
" following wording: '
{a) “NOTICE OF CHARGE -

“This [DESCRIPTION OF ITEM] and ancillary equipment is subject 1o a fixed charge
dated [DATE ] in favour of [PENSION SCHEMET".

Part6 - infeflectual Property covenanis
.38  Preservation of rights

364 The Borrower shall take all necéés'ary' action to safegdard and maintain present énd future
.- rights in, or relating to, the Intellectual Property including (without limitation), observing all
" covenants and stipulations relating to such rights and paying all applicable renewal fees, -
' - licence fess and other oulgoings. |

| 37 Regisiration of Intellectual Propéﬁy'

37.1 - The Borrower shall use all reasenable efforts to effect ragéstrétien of applizations far |

~registration of any Intellectual Property and keep the Pension Scheme informed of all matlers o

-relating to such registration.
38 Maintenance of inteliectual Property -

38.1°  The Borrower shall not permit any inteilectual Property to'be.abando'ned, cancelied or fo
-lapse.

 Schedule 4 | Powers of the Pension Scheme
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4 Powertoremedy ... R

1.'1.  The Pension Scheme shall be entitied {but shall not be bound) lo remedy a breach at any
~ time by the Borrower of any of its obligations contained in this debenture and the Borrower
irevocably authorises the Pension Scheme and iis agents 1o do all such things as are
) necessary or daesirable for that purpose.

2 Exercise of rights

21 - Therights of the Pension Scheme under paragraph"ﬁ of this Schedﬁié 4 are without prejudice’
to any other rights of the Pension Scheme under this debenture. The exercise of those righis
- shall not make the Pension Scheme linble to account as a morlgagee in possession,

3 Power to disnose of chatltels

34 Atany time after the security constituted by this debenture has become enforceable, the
' - Pension Scheme or any Recslver '

_ (8) . may dispose of any chattels of produce found on any Pr’ogéeriy as ageni fmr the L
' Borrower: and

{b) without prejudice to any cbligation to account for the proceeds of any sale of such
chatiels or produce, shall be indemnified by the Borrower against any liability arising E
* from such disposal. -

-4 Prior Encumbrances

41 Atany lime after the security cans!i:uiéd by this debeniure has bacéme anfarceabié, caf after
any powers conferrad by any Encumbrance having priorily to this debenlure shall have
become exercisable, the Pension Scheme may:

- {a) ~ radeam such or any other prior Encumbrancei'and S
o by - - setile any account of the holder of any prior Encumbrance.

42 The settlement of any such account shall be conclusive and binding on the Borrowar. All o
" monies pald by the Pension Scheme to an encumbrancer in settlement of such an account
“shali, as from its payment by the Pension Scheme, be due from the Borrower to the Pension
Scheme on current account and shall bear interest at the default rate of interest specified in
the Loan Agreement and be secured as part of the Secured Liabilities.

5 Indulgence

B4 The Pension Scheme may, at its discretion, grant fime or ofhar indulgence or make any other
arrangement, variation or release with any person or persons not being a party to this '
debenture {whether or not such person or persons is jointly liable with the Borrower) In
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respect of any of the Secured Liabilities, or of any other seciirity for them withoiit prejudice
either to this debenture or to the liability of the Borrower for the Secured Liabilities.

A

3 Morgan Lloyd Admisistration Lid 2016
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.(b)_.

investments: dividends and voting rights prior to enforcement

“Uniil the security constiluted by this debenture becomes enforceable: L

the Pension Scheme shall, on request by the Borrower, release and pay tothe

" Borrower any cash dividends paid in respect of any of the nvestmenis and received

by the Pension Scheme or iis nominee; and

" the Pension Scheme shall, in exercising all votihg and other rights and powers of the
- Pension Scheme or its nominee atiaching to the Investments, act in accordance with

the directions of Borrower from time to time if acting in accordance with those

- directions would not, in the Pension Scheme's opinion, prejudice the Pension
. Scheme's securily under this debenture or the value of the Investments, or
contravene any agreement between the Pension Scheme and the Borrower.

- Schedule § Ehfoﬁ:ement' .

 Enforcement events

This debenture shall be enforceab!e' if:

(@)

)

any of the Secured Liabilities are nol péid or discharged when the same ought to be - '
paid or discharged by the Borrowar (whether on demand, at scheduled maturity, or by -

- acceleration or otherwise, as the case may be); or

the Borrower is in breach of any of its obligations under this debenture or under any -

- other agreement between the Borrower and the Pansion Scheme and that breach (if
. capable of remedy} has not been remedied to the satisfaction of the Pension Scheme
- within 14 days of notice by the Pension Scheme io the Borrower {o remedy the

breach; or

the Borrower:

i) becomes unable to pay its debts as they fall due (andior the value of the

" Borrower's assefs is less than the amount of its lizbilities, taking into account
. the Borrower's contingent and prospective liabilities); or

' ({) - commences negotiations with any one or more of iis creditors with a viewto

- the general readjusiment or rescheduling of its indebledness; or



...............................................................................................................

{iiiy .. makes a general assignment for the benefit of, or a composition with, its

" creditors; or o

{d) the Borrower passes any resolution or takes any corporate action, or a petition is
presenied or procesdings are commenced, or any aclion is taken by any person for
© its winding-up, dissolution, administration or re-organisation or for the appointment of
a receiver, administrative recaiver, administraior, trustes or similar officer of it or of
- any or all of its revenues or assels; or

{e})  adislress, execution, attachment or other legal process is levied, or enforced on or
~ sued against all or any part of the assets of the Borrower and remaing undischarged
for seven davs: or

{f}' B any event oocurs in relation to the Borrower that is analogous to those'set out in
paragraph 1.1{c}, paragraph 1.1{d) or paragraph 1.1{e) of this Schedule §; or

{9) B any representation, warranty or statement made or deemed to be made by the -
Borrower under this debenture is or proves to have been incorrect or misleading [in
any material respect] when made or deemed o be mads;

1.2 “and In any such event {whether or noi the event is continuing), without pré;uﬂise té any other
rights of the Pension Scheme, the powers of sale under the Law of Property Act 1925 shall
immediately be exercisable and the Pension Scheme may, in its absolule discretion, enforce

~all or any part of the securily created by this debenture as it sees fit.
2 Statutory power of sale |

2.4. - The statutory powers of sale conferred by the Law of Prdpef{y Act 1925 shall, as between the
Fension Scheme and a purchaser from the Pension Scheme, arise on and be exercisable at
any time after the execution of this debenture, but the Pension Schame shall not exercise

-such powsr of sale until the security constituied by this debenture has become enforcesble o
- under paragraph 1 of this Schedule 5. |

3 . Extension of statutory powers

341 . The statutory powers of sale, leasing a.nd accepting surrenders c'enfermd' upon .morigag.ees
- under the Law of Property Act 1925 and/or by any other statute shall be exercisable by the
- Pension Scheme under this debenlure and are extended so as to authorise the Pension _
Scheme, whether in its own name or in that of the Borrower, to grant 2 lease or agreement to

. lease, accept surrenders of lease or grant any option of the whole or any part of the freshald .
- and leasehold property of the Borrower with whatever rights relating to other paris of if, N
 containing whatever covenanis on the part of the Borrower, generally on such terms and o

- conditions {including the payment of money to a lessee or tenant on a surrender) and whether
~or not at a premium as the Pension Scheme thinks fit.

© Wurgen Loy Administeation Lud 2010
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4 - Protection of third parties

4.1. - No purchaser, morigagee or other person dealing with the Pension Scheme or any Receiver . .
" shali be concerned:

. (a) to enquire whether any of the Secured Liabllities have become dug or payab‘%él- or -
" remain unpaid or undischarged, or whether the power the Pension Scheme ora

Recelver is purporting to exercise has become exercisable; or
‘(b) 1o see to the application of any money paid to the Pension Scheme or any Receiver.
5 . Neo Hability as mortgagee in possession

‘51 Neither the Pension Scheme, nor any Recelver nor any Administrator 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 default of anf;
" nature-in connection with, all or any of the Charged Property for which a mortgagee in
possession might be liable as such.

6 .. Appointment of Receiver

Bl At any time after the security constituted by this debenture has become enforceable, or at the
' - request of the Borrowsr, the Pension Scheme may, without further notice:

{2} appoint under seal or by writing under hand of a duly authorised officer of the Pension -~
. Scheme, any one or more person or persons to be a recelver, or a receiver and
 manager, of ail or any part of the Charged Property; and

: (b) _(subject to section 45 of the Insolvency Act 1986) from time'io térhe‘, under seal or by' N
' writing under hand of a duly authorised officer of the Pension Scheme, remove any
person appointed to be Receiver and may, in a similar manner, appoint another in his
place.

82 Where more than cne person is appainied Receiver, they shall have power to act separately
- {unless the appointment by the Pension Scheme spetifies to the contrary).

' 8.3 The Pension Scheme may fix the remuneration of any Receiver appointed by it without the

restrictions contained in section 109 of the Law of Property Act 1925 and the remuneration of "~ :

~ the Receiver shall be a debl secured by this debenture which shall be due and payable
- immediately upon is being paid by the Pension Scheme.

‘7 - Power of sale additional

7.1 . The powers of sale and appointing a Receiver conferred by this debenture shall be in addition
' to all statutory and other powers of the Pension Scheme under the Insclvency Act 1886, the

7 Morgan Lloyd Adminiirain Lid 3545
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‘Law of Property Act 1825 or otherwise, and shali be exercisable without the restrictions
. contained in Seclions 103 and 108 of the Law of Properly Act 1825 or otherwise,

- 7.2 . The pciwe; io appoint a Receiver {whether conferfed by this éebénture or by statute) shall be, .
' and remaln, exarcisable by the Pension Scheme despite any prior appointment in respect of : : '
© &l or any part of the Charged Propeniy.

8 Agent of the Borrower

81 Any Receiver appointed by the Pension Scheme under this debenture shall be the agentof
the Borrower and the Borrower shall be solely responsible for his acts and remuneration, as
well as for any defaulls committed by him.,

. 8. - Powers of Recelver

8.4 Any Receiver appointed by the Pension Scheme under this debenture shall, in addition to the
powers conferred 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 managament of
such of the Charged Properly over which the Recelver Is appointed and, in particular, the
: ~powers sel out in Schedule 6.

10 - Order of application of proceeds

im Al monies received by the Pension Scheme or 2 Receiver in the exercise of any' enforcement
© . powers conferrsd by this debeniure shall be applied;

' (&) firstin paying all unpaid fees, costs and other iiébiiity incurred by or on behalf of the _
- Pension Scheme {and any Hecealver, atlorney or agent appointed by it);

- {b) - second in paying the remuneration of any Receiver (as agreed belween the Recaiver
and the Pension Schame};

. (c'} - third in or towards discharge of the Secured Liabilities in such order and manneras .
the Pension Scheme delermines; and

'{d) o finally In paying any surplus to the Borrower or ang«r othe?peﬁ’smn entitled 1o it.
" 141 Appropristion

414 Neither the Persion Scheme rior any Receiver shall be bound {whether by virtie of section
-~ 108(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 order between any of the Secured Liabilities. B
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Al monies received by the Pension Scheme or a Receiver under this debenture may, at the

discretion of the Pansion Scheme or Recelver, be credited lo any suspense or securities

_ :__ realised account and shall bear interest ai such rate, if any, as may be agreed inwriting
 between the Pension Schame and the Borrower, and may be held in such account for so long
- as the Penslon Scheme or Receiver thinks fit.

- Power of attorney

By way of securily, the Borrower irreVdcably appoints the‘ Pénsion Scheme and avery

- Receiver separately to be the sitorney of the Borrower and, in its name, on ils behalf and as
_ its act and deed, o execute any documents and do any acts and things which:

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

' {b)' - any atiorney may deem prbpér or desirable i é)iércis'i'ng any of the pwfars;" '

- authorities and discretions conferred by this debenture or by law on the Pension
- Bcheme or any Receiver,

‘Ratification of acts of altorney

The Borrawer ratifies and confirms, and agrees to ratify and canfirm, anything which any of its

powers, authorities and discretions referred to in paragraph 13 of {his Schedule 5.

. Appointment of an Administrator

The Pension Scheme may, without notice to the Borrower, appeint any one or more persons

B “to be an adminisirator of the Borrower pursuant io Paragraph 14 Schedule B1 of the

insolvency Act 1986 if this debenture becomes enforceable.

- Any appointment under this paragraph 15 shall:

(a)  be inwriting signed by a duly authorised signatory of the Pension Scheme; and .

(b) take effect, in accordance with paragraph 19 of Schedule B1 of the insolvency Act _

1988, when the requirements of paragraph 18 of that Schedule B1 are satisfied.

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

* appointment of an Administrator by nofice in writing in accordance with this paragraph 15 and

appoint a replacement for any Administrator whose appointmant ends for any reason under
that paragragh.



i Power torepair and develop Properties =~~~
% - A Receiver may undertake or complete any works of repair, building or developmenton the
.. Properties.
2 Power to surrender leases I

X A Receiver may grant, or accépi $urrenders of, any leases or tenancies Jaffeeéﬁhg the
- Propertias on such terms and subject to such conditions as he thinks fit. o

3 - Power to employ persennel and advisors

-3 . A Recelver may provide services and employ, or engage, such managers, contraclors and
. other personnel and professionai advisors on such terms as he deems expedient.

4 Power to make VAT slections
41 AReceiver may make such elections for value added tax purposes as he thinks fil. _'
5 Powaer to charge for remunseration .

51. - A Recelver may charge and receive such sum by way of remuneration {in addition to all costs,
charges and expenses incurred by him) as the Pension Scheme may prescribe or agree with
-~ him.

] 6 Power to realise Charged Pmpérty

81 ‘. AReceiver may collect and gat in the Charged Property or any part of it in respect of which
~ he is appointed and make such demands and fake such procesdings as may seem exped%erét .
- for that purpose, and {o take possession of the Charged Property with like rights.

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

: 7‘% A Recelver may carry on, manage, develop, reconstruct, amalgamate ordi\;erSSfy or concur in:
. carrving on, managing, developing, reconsiructing, amalgamating or diversifying the business
- of the Bomrower,

8 = Power to dispose of Ghargéd Pfapergy

_ | B A Receiver may grant options and licences c?er all or any par:tlef the Ch'arg.éd Prsﬁper&y,'seﬁ o
- or coneur In selling, assign or concur in assigning, lease or conowr in leasing and accept or -
 concur in accepting surrenders of leases of, all or any of the property of the Borrower In |
respect of which he is appointed in such manner and generally on such terms and conditions
* as he thinks fit {fixtures and plant and machinery may be severed and sold separataly from

4% Maedan Liow! Adminisrtion Lad 2010
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- the premises in which they are contained without the consent of the Borrower), and to carry

- any such sale, assignment, leasing or surrender into effect. Any such sale may be for such

_ " consideration as the Receiver thinks {it and he may promote, or concur i promoting, a

9.1

10

101

1

BT

12

12.1

13

431

44

144

154
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company to purchase the properly o be sold.

.. Power to sell Book Debts

" A Receiver 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 and conditions, as he thinks fit.

Power to make settlements

A Receiver may make any arran’gément, settlement or compromise between the Borrower -
and any other person which he may think expedient. '

Power to improve the Equipment

~ A Receiver may make substitutions of, or im'provéments to, the Equipment &s he may think
 expedient.

‘Power to make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the Borrower _

in respect of the uncalied capital with such and the same powers for that purpose, and for the

. purpose of enforcing payments of any calls so made, as are conferred by the Articles of

Association of the Borrower on its direclors in respect of cails authorised to be made by them.

- Power to appoint

A Receiver may appoini managers, oﬁ’acérs! servanté. workmen and agenis for the purposes - -
of this Schedule § 2t such salaries, for such periods and on such terms as he may determine.

" Power 1o insure

"A Receiver may, if he thinks fit, but w%thoui prejudice to the in@dehﬁnity in clause 9, effect with
~any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, such
 insurance.

Powers under Law of Property Act 1525

_ A Receiver may exercise ali powers prov-édéd for In the Law of Pmpeﬁy Act 1925 in the same
. way as if he had been duly appainted under that act, and exercise all powers provided foran

adminisirative receiver in Schedule 1 of the Insolvency Act 1886,

E>



the Encumbrance relales. Any accounts so seflied and passad shall be conclusive and
' ~ hinding on the Borrower, and the monias so paid shall be deemad (o be an expanse properly

incurred by him.
17 - Incidental powers

17.1 A Receiver may do all such ather acts and things as he méy consider incidenta! or conducive
to any of the matlers or powers in this Schedule 8, or which he lawfully may orcando as

- agent for the Borrower,
i8 Scope of powers

18.1 - Any exercise of any of the powers given by'this Schedule 8 m‘ay be on behalf of the Borrower,
 the directors of the Borrower (in the case of the powsr contained in paragraph 12 of this
Schedule 8) or himself.

: Schédule 7 HNotice detalls

-~ The Borrower: | o SiDermld N _
R o B - Dane Mill Business Centre, Broadhurst o
' Lane, Congleion, Cheshire, CW12 1LA

S For the attention of: David Bryant .

. TheFension Scheme: .  Morgan Lioyd Trustees Limited as frustees -
_ - forthe SilDerm Pension Scheme

The Pavilions,
~ Eden Park, _
© §9-71 Macrae Road, -
Ham Green, .
~ Bristol, BS206DD

' For the attention of: SSAS DEPARTMENT

. Fax number: 01275 813703
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'acting by a direcior and its secralary

Signature

- or two direciors

_ " Direcior
Signature

[Secretafy}{f)&%‘etﬁtor}

B e T AP

eme f\smfﬁm i f\%/ﬁ

Address

 organ Livyd Adminisivation Lsd 2088 .



' Sigried 2s a deed by Trusiess of the SiDerm Pension Scheme

- Acling through its Member Trustees and Independent Trustees

Signature

.'Member Trustees
- David Bryant

Alleen Cameron .

" Witness By Signature doeert

”a“‘m\m Qﬁ%mm%

Addrogs

cgas UYO Administeatis .
g P&%ﬁf ions, Eden @?ﬁ{:& Parkm

- Grow

 Morgan Lioyd Trustees Limited | Signature

acting by a director and ifs sacréiary '

. , Director
- oriwo diractors -

‘Signature
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