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Companies House

Registration of a Charge

Company Name: VIKING INDUSTRIAL PRODUCTS LIMITED
Company Number: 02385727

Received for filing in Electronic Format on the: 30/01/2024 XCVTKE6W

Details of Charge

Date of creation: 23/01/2024
Charge code: 0238 5727 0005

Persons entitted: MORGAN LLOYD TRUSTEES LIMITED AS TRUSTEE OF VIKING
INDUSTRIAL PRODUCTS PENSION SCHEME
COLIN BENNETT AS TRUSTEE OF VIKING INDUSTRIAL PRODUCTS
PENSION SCHEME
PATRICIA BENNETT AS TRUSTEE OF VIKING INDUSTRIAL PRODUCTS
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
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RIGHTS IN ANY POLICIES OF INSURANCE OR ASSURANCE PRESENT
OR FUTURE (INCLUDING, WITHOUT LIMITATION, ANY INSURANCES
RELATING TO THE PROPERTIES OR THE EQUIPMENT).

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 2385727

Charge code: 0238 5727 0005

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 23rd January 2024 and created by VIKING INDUSTRIAL
PRODUCTS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th January 2024 .

Given at Companies House, Cardiff on 31st January 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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Parties | AP
() VIKING INDUSTRIAL PRODUCTS LIMITED with company number 02385727 whose .. .. .. -
" registered office is at Unit 1 Coronation Business Park, Hard Ings Road, Keighley, West -

- Yorkshire, BD21 3ND (Borrower).

(2) . COLIN BENNETT of Low Green Catiage, Church Lane, Gargrave, Sképﬁon; BD23 3NJ,
- PATRICIA BENNETT of Low Green Coltage, Church Lane, Gargrave, Skipton, BD23 3NJ
and BMORGAN LLOYD TRUSTEES LIMITED incorporated and registered in England with
- gompany number (4867456 whose registered office is at The Pavilions, Eden Park, 68-71
Macrae Road, Ham Green, Bristol, BS20 00D as trusiees for the VIKING INDUSTRIAL
" PRODUCTS PENSION SCHEME (the Pension S8chema).

Background

(A)  The Pension Scheme has agreed pursuant to the Loan Agrésment to provide the Borrower
" with loan facilities on a secured basis,

{8) - This debenture provides security which the Borrower has agreed to give the Pension Scheme
~for the loan facilities under the Loan Agreement, but not limited to and includes all future
- liabilities.

. Aéréed terms
4 Definitions and interpretation
R 1.1. Definitions
The definitions and ru!es. of interpretation in this c!a.usé a'ppa.y in this debenm're.'

Administrator: an administrator appointed to manage the affairs, business and property of
the Borrower pursuant 1o paragraph 15 of Schedule &,

" Book Debte: all present and future book and cther debts and monetary claims due or owing
to the Borrower, and the benefil of ali security, guerantees and other rights of any nalure
" 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, property and undertaking for the time being subjectto the
" securily interests created by this debenture (and references to the Charged Property shall
" include references (o any parf of i),



Costs: all costs, charges, expenses and liabilities of any kind including, without limitation, ... ... ... ... .. ..
costs and damages in connection with litigation, professional fees, disbursements and any
value added tax charged on Costs.

Encumbrance: any mortgage, charge éwhéther ﬁxedarﬂoaﬁng, legal or equitabie), pledge,

" . lien, assignment by way of security or other securily interest securing any obligation of any

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

. Environment: all of the air, water and land, including (without mitation) the air within. _
buildings and other natural or man-made structures above or below ground, ground and -~
surface water and surface and sub-surface soll.

Environmental Law: all applicable statutes, treaties, regulations, directives or similar
measures relating o the poliution or protection of the Environment that affects the Charged
Froperty,

Equipment: all present and future equipment, b!ant, machinery, tools, vehicles, furniture,
fittings, installations and apparatus and other tangible moveable property for the fime being
- owned by the Borrower, including any part of it and a2l spare parls, replacements,

- modifications and additions.

. Insurance Policiss: the insurance policies referred to in clause 3.1.3,

- Intellectual Property: the Borrower's present and future patents, rights to inventions, _
- copyright and related rights, moral righis, trade marks and service marks, trade names and

8 ~ domain names, rights in gel-up, rights to goodwill or to sue for passing off or unfair

competition, rights in designs, topographical and similar rights, rights in computer software,
database rights, rights in confidential information (including know-how and trade secrets) and
" any other IP rights, in each case whether registered or unregisiered and including all

' applications {or rights to apply) for, and renewsais or exignsions of, such righis and all similar

" or eguivalent rights or forms of protection which subsist or will subsist now or in the future in 3
- 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, securities, bonds and

-  investments (whether or not marketable) for the time being owned (at law or in equity) by the B :

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

. Loan Agreement: the ican agreement dated ?;’3 i OV g 'U’?-’L! between the Borrower L
" and the Pansion Scheme for the provision of the foan facililies secured by this debenture.

" Properties: all freehold and leasehold properties (whether registered or unregistered) and all
commanhold properties, now or in the future {and from time to time) owned by the Borrower,
or in which the Borrower holds an interest (including (but not limited fo) the properties which
are briefly described in Schedule 1) and Properly means any of them,
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" Receiver: a receiver andfor manager of any or all of the Charged Property appointed under

L " paragraph § of Schedule 5.

" Secured Liabilities: all present and future monies, obligations and liabilities owed by the
 Borrower to the Pension Scheme, whether actual or contingent and whether owed joinflyor
severally, as principal or surety andfor in any other capacily, togsther with all interest

{including, without limitation, default inerest) acoriing in respect of such monies or liabilities, -

~ Security Period: the period starting on the date of this debenture and ending on the date on
- which all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full and no further Secured Liabiliies are capable of being outstanding.

1.2  interpretation
Uniess the context othenwise requires; in this debenture:

1.1.1  areference to a statule or statutory provision includes a reference o ény subardinaté
- legislation made under that statule or statutory provision, to any modification, re-
enaciment or exiension of that statute or statutory provision and to any former statute
. or statutory provision which it consolidated or re-enacted before the date of this
debeniure;

4.2 areference to one gender includes a reference to the other gender;
. 1.1.3 " words in the singular include the plural and in the plural include the ééngular;' '

1.1.4 - areference {0 a clause or Schedule is fo a clause of, or Schedule to, this debenﬁure .
and references to paragraphs are to paragraphs of the relevant Schedule,

" 1.1.5  areferance to this debenture {or any specified provision of ity or any other document .
- shall ba 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 fime o time,

1.1.6  areference to a person shall include & reference to an individual, firm, corporation, -
unincorporated body of persons, or any state or any agency of a person;

- 1.4.7 - areference to an smendment includes a supplement, variation, novation or re- o
" enactment (and amaended shall be consirued accordingly};

- 1.1.8 - arsference to assets includes present and future properties, uﬁndert'aki'ngs. revenues, _
: righis and benefits of every description;

1.1.9 - areference to an authorisation includes an authorisation, consent, licence, approval,
. resolation, exemption, filing, registration and nolarisation;



1.2

1.3

' ) 1.3.3  the benefit of any covenants for title given, or entered into, by any predeces‘sar'én title

14 -

1.5

1.1.10 a reference 1o a regulation includes any regulation, rule, official directive, request or

guideline {whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agency, depariment or regulatory, self-
. regulatory or other authority or organisation; and

1.4.11 clause, schedule and paragraph headings shall not affect tbe'iﬁterpretatien of this'

- debanture,

‘Clawback
" i the Pension Scheme considers that 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 to have E

" been irrevocably paid for the purposes of this debenture,

' Hature of securily over real property

A reference in this debenture to a chargé or Enérigaigé of any fre=hold, leasehold or

- commonhold properly includes:

434 allbuildings and fixtures (including trade and tenant's fixtures) which are situated on

that property at any time;

1.3.2  the proceeds of the sale of any part of that propeﬁy.; and . _'

- of the Borrower in respaect of that property, and any monies paid or payable in respect

 of those covenants.

Law of Property (Miscellaneous Provisions) Act 1989

. For the purposes of section 2 of the Law of Property (Misce!!anéo’us Provisions) Act 1989, the

terms of the L.oan Agreement and of any side Istters between any parlies in refation to the
Loan Agreement are incorporated into this debeniure.

Third party rights

A third party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce; of

186

RS

o anjoy the benefit of, any term of this debenture,

Perpetuity period

* The perpetuity period applicable to all trusts declared by this debenture shall be 80 years.

‘Insolvency Act 1586



greated by this debenture,
18 . Schedules
- The schedules form part of this debenture and shall have efiect as if set out in full inthe body
of this debenture. Any reference to this debenture includes the schedules.

2 : ‘Covenant to pay

21 . The Borrower shall, on demand, pay to the Pension Scheme and discharge the Secured .
~ Liabilities when they become due.

3. Grantof security
~ 31 . Charging clause

. As a continuing security for the payfnent and discharge of the Secured Liablities, the
Borrower with full title guaraniss;

341 charges to the Pension Scheme, by way of first legal mé:a‘rtgag’é,'all the Properties as .
listed in Schedule 1;

312 charges to the Pension Scheme, by way of first fixed charge:
(|} all Properlies acquired by the Borrower in the fulure, '

(o) all present and future interests of the Barrower not effectively mortgaged o _
- charged under the preceding provisions of this clause 3 in, or over, freehold .
" or leasehold properdy;

'(c)' - all present and future rights, licences, guérantées, rents, deposits, contracts,
* covenants and warranties relating to the Properties; '

(d} - all licences, consenis and authorisations {statulary or otherwise) held or
- required in connaction with the Borrower's business or the use of any
-+ Charged Property, and all rights in connaction with them;

ey - alf present and future goodwill and uncalied capital for the time being of the

Borrower,;
- {§ - all the Equipment;

{g) - allthe Intellectual Property ahd @il feeéan’d royéities derived from, or
incidental to, the Intellectual Property;

() all the Bock Debts;



32

33

34

bank, financial institution or other person.

3.1.3 - assigns to the Pension Scheme, by way of first fixed charge, 2l its rights inany . -
policies of insurances or assurance present or future (including, without limitation, any '
insurances relating to the Properties or the Equipment); and

. 3.1.4 - charges to the Pensicn Scheme, by way of first floating charge; ali the undérzékéng,- :

- preperty, assets and rights of the Borrower at any time not effectively mortgaged,
charged or assigned pursuant to clause 3.1.1 to clause 3.1.3 inclusive,

Asitomatic conversion of floating charge

" The floating charge created by clause 3.1.4 shall automatically and irmiediately (without
" notice) be converted into a fixed charge over the relevant Chargad Properly if:

3.2.1 the Borrower:

(@) creates, or attempts fo create, on all or any part of the Charged Property an _
" Encumbrance without the prior writien consent of the Pension Schame or any -
trust in favour of another persen; or

(o) . disposes, or attempts to dispose of, all or any part of the C.hia'rged Property K
{other than properly that is only subject to the floating charge while i remains
" uncrystallised which property may be disposed of in the ordinary course of
business); or

322 arecaiver is appointed over all ar any of the Charged Property that is subject to the -

floating charge; or

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

' . 3.2.4  the Pension Scheme receives nofice of the appoiniment of, or a propc'saﬁ'or an _'

. intendion to appoint, an administrator of the Borrower,

- Conversion of floating charge by notice

The Pengion Scheme may, in its sole déscretioﬁ, at any time and by written notics 1o the
Borrower, convert the finating charge created under this debenturs into a fixed charge as- )

' regards any part of the Charged Property specified by the Pension Scheme in that notice.

 Assets acquired afer any floating charge crystailisation



4.1

an

5.1

- 81

7.1

Any asset acquired by the Borrower after any crystallisation of the floating charge created
under this debenture which, but for such crystailisation, wouid be subject to a floating charge
shall {unless the Pension Scheme confirms in writing to the conlrary) ba charged fo the
Pension Schemse by way of first fixed charge,

- Liability of the Borrower
- Liabllity not discharged

- The Borrower's liability under this debeniture in respect of sny of the Securad Liabilities shall _

not be discharged, prejudiced or affected by:

4.1.1 any securily, guarantee, indemnity, reniedy or other a’ighi held by, or available to, the

- Pension Scheme that is or becomas wholly or partially ilegai, void or unenforceable

~on any ground; or

442 the Pension Scheme renewing, determining, varying or increasing any facility or

- pther iransaction in any manner or concuring in, accepling or varying any

compromise, arrangement or selflement, or omitting to claim or enforce payment from . B '

any other person; or

" 4.1.3 - any other act or omission, which but for this clause 4.1 might have discharged, or

otherwise prejudiced or affected, the liability of the Borrower.

immaediate recourse

The Borrower waives any right it may have to require the Pension Scheme to enforce any
" security or other right, or claim any payment from, or otherwise proceed against, any other

person before enforcing ihis debenture againet the Borrower,

Representations and warranties

' The Borrower represents and warrants to the Pension Scheme in the terms set out in

Schedule 2. The representations and warranties set out in Schedule 2 are made on the date

 of this debenture.

_Covenants

The Borrower covenants with the Pension Scheme in the terms set out in Schedule 3.~

Powers of the Pension Scheme

_ The Pension Scheme shall have the gmwers set éut in Scheduls 4.



84 . Enforcement events The security constituted by this debenture shall be immediately -
enforceable in any of the circumstances set outin paragraph 1 of Schedule 5. The parties fo
this debenture agree that the provisions of Schedule 5 shall apply to this debenture and shall
be binding betwsaen them,

82  Recsiver's powers

A Receiver shall have, in addition to the powers conferred on rec%ei\se;fs'by statute, the further
" powers set out in Schedule 6,

9 Costs and indemnily
94 . Costs
The BOrrdWer shall pay io, or reimburée, thé Pension Scheme and ahy Receiver bn demand,
" on a full indemnity basis, all Costs incurred by the Pension Scheme andfor any Receiver in
* redation to:
911  this debentire or the Charged Property;

' N ) ~ protecting, perfecting, preserving or enﬁOr&:éng (éf sitempiing to do s0) any ofthe
- Pengion Scheme's or Receiver's rights under this debenture;

_ 9.;{.3' * suing for, or recovering, any of the Secured Lisbilities,

= (including, without limitation, the Costs of any proceedings in mlatién to this debenture or the
Securad Liabilities), together with intergst on any amount due under ciause 9.1.2 and clause
$.1.2 at the defaull rate of interest specified in the Loan Agreement.

22 . Indemnity

' The Pensicn Scheme and any Recaiver, and their respective employees and agents, shallbe '
indemnified on a full indemnity basis out of the Charged Property in respect of all actions,
sabilities and Costs incurred or suffered in or as a result of.

921 the exercise, or purported exercise, of any of the powes"s', authorities or discretions

vested in them undear this debeniure;

922 any matier or thing done, or omitled to be done, in relation to the Charged Property '
- under ihose powers; of :

923 ~ any default or delay by the Borrgwer in performing any of ils oblégaﬁons under this -
- debenture,



10 Release . .

104 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 necessary fo
" release the Charged Proparly from the security constituted by this debenture.

11 Assignment and transfer
111 Assignment by Pension Schems

At any time, without the consent of the'BorrGwer, the Pension Scheme” may aésign ér transfer
- the whole or any part of the Pension Scheme's rights and/or obligations under this debenture
o any Derson,

RETH-S Assignment by Borrower )

‘The Borrower may not assign any of its rights, or transfer any of its obligations, under this
debenture or enter info any transaction which would result in any of those rights or obligations
passing to ancther person.

12 Further provisions
121 independent security'.

12.1.1 This debenture shall be in'afddi.tian to, and ind.epéndem ef,'every other sacurity or
guarantee which the Pengion Scheme may hold for any of the Secured Liabilities at '
- any time. No prior security held by the Pension Scheme over the whole or any part of
" the Charged Properly shall merge in the security created by this debeniure. }

122 . Continuing security

1221 This debenture shall remain in full force and effect as a continuing security for the _
- Becured Liabilities, despite any setilement of account, or intermediate payment, or
other matter or thing, unless and until the Pension Scheme discharges this debenture
_inwriting,

12.3 - Discharge conditional

. 12.3.1 Any release, disch'a.rga or seitiement between the Borrower ahd the 'P.ension Scheme
shall be deemed conditional on no payment or security received by the Pansion
SBcheme in respect of the Secured Liabilities being avoided, reduced or ordered to be
refunded pursuant to any law relating to insolvency, banlouplicy, winding-up,
administration, receivership or ctherwise. Despite any such release, discharge or
- seftlernent:



Cimr | the Pension Scheme of its nominee may retain this debanture and the

---------- - securlty created by or pursuant 1o it, including all certificates and documents

_____ redating to the whole or any part of the Charged Property, for such period as -

the Pension Scheme deems necessary {o provide the Pension Scheme with
-+ security against any such avoidance, reduction or order for refund; and

By the Pension Scheme may recover the value or amount of such security oF
. payment from the Borrower subsequently as if such release, discharge or -
settlement had not occusred.

124 Certificates

' 12.4.1 A cerfificate or determination by the Pension Scheme as to any amount for the ime
_ being due to it from the Borrower shall (in the absence of any manifest error} be
- conclusive evidence of the amount due.

125  Rights cumulative

12.5.1 The righis and powéfs of the Pension Scheme conferred by this debanture are
" cumutative, may be exercised as often as the Pension Scheme considers '
appropriate, and are in addilion to its rights and powers under the general iaw.

126 Waivers

12.6.1 Any walver or variation of any right by the Pension Scheme (whether arising under
_. this debeniure or under the general law) shall only be effective if it is in willing and
signed by the Pension Scheme and applies only in the circumstances for which it wés
" given, and shall not prevent the Pension Scheme from subseguently relying on the
 relevant provision.

" 127 Further exercise of rights

12.7.1 Mo act or course of conduct or negotiation by or on behalf of the Pension Scheme '
shall, in any way, precluds the Pension Scheme from exerciging any right or power
under this debenture or constilute a suspension or variation of any such right or

" power,

128 Delay -

~12.8.1 No delay or failure fo exsrcise 'any right or power under this debenture shall operate
' 8% a waiver,

“42.9 - Single or partial exercise

12



ght under this deberiure shall prevent éév ather

gle of partial exercise of any '

428.1 Nosin
othar right.

o further exercise of thal or 80y

1210 Consolidation
ction on the right of cehscﬁdéﬂen cantaihed in sﬁ?ﬁibn '93 ﬁf e i S
aw of -

12,101 The rastri
to this debeniure.

property Act 1625 shall not apply

4241  Partial invalidity

unenforceabiiity or iiegality of any .pﬂ)\ﬂs:i@n {or baﬂ of 2 provwi
g isio

laws of any jurisdiction shall not sffect the validity met

provisions.

12.14.1 The invalidiy,
this debenture under the

enforceatiiity of legality of the other

L4212 Counterparis
12.42.1 This debenture may be execiuted and deliverad in any n’umbéf of coumnter o
I L, . ans,; o
of which is an original and which together have the same effect as if eac:’ 5, each .
parly had

. signed the same document.
. 43 Nofices

434 . Service '
43.1.1 A‘nyﬁotice of demand 1o be giveﬁ by the Pensioﬁ Sgﬁ&me undér'thés d' ébe i - .

rture .

pe in writing and may be sign ure, shall
nd may be made o given to the
ant party as set oul in Schedule 7, or such other

ed by any authorised signatory on behalf of the Pensio
n
3 Scheme, 8 Morlgagor st the address or Tax numb :
. and for the attention, of the relev i

address of fax number a8 may be notified in wrifing from time to time by the rel
e relevant

_ party to the pther partyl-

1342 by delivering it to any such place; or
43243 by sanding it by first ciass post to any such place; or

4344 by sending it py fax to any fax number of the Mortgagor.

132 - Deemed Receipt and proc! of Service

_ 4324 Any notice o7 demand sent by postin accordahce with the 'prec':edi;r\g'cgai_ls 1 3
2 13.

shall be deemed to have neen served on the Mortgagor at noon on the busi 1

usiness day

next following the date of posting. In proving such service by post it shall be suff
susflici
how that the notice OF demand was properly addressed to the address of th clent
or e

os
sdule 7 (or as otherwise notified by that party under

relevant party as set outin Sch
clause 13.1) and delivered either 10 that address and posted and such proof of
. roof ¢
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sarvice shall be effective notwithstanding that the letter was i fact not defiveredor

----------- - was returnad undelivered.

141 Governing law

44.1.1 This debenture and any dispute or claim arising out of or in connection with it orits -
- subject matter or formation {including non-contractual disputes or claims) shall be '
governed by and construed in accordanca with the law of England and Wales.

14,2 Jurisdiction

14.2.1 The parties to this debenture irravocably aémé that, subject as provided below, the .-
courts of England and Wales shall have exclusive jurisdiction to setile any dispute or
* claim that arises out of or in connection with this debenture or its subject matter or
_ formation (including non-contractual disputes or claims). Nothing in this clause shall
- fimit the right of the Pension Scheme 10 take proceadings against the Borrower inany .'
other court of competent jurisdiction, ner shall the taking of proceedings in any one or
" move jurisdictions preclude the taking of proceedings in any aiher jurisdictions,
whether concurrently or not, to the exient permitted by the law of such other
' jusisdiction,

143 Other service

14.3.1 The Boirower irrevocably consents {0 any process in'any proceedings being sewed
an it in accerdance with the provisions of this debenture relating to service of notices.
- Nothing contained in this debeniure shall affect the right 1o serve process in any other
manner permitted by law.

This deed has been entered into on the date stated at ihe beginning of it.

Schedule 1 Property

Part 1 Registerad Propérty
CALL REAL PROPERTY
part2 Unregistered Property

' Schedule 2 Representations and Sva'?rantiles

4 Ownership of Charged Péopeyty

1.1 The Borrower is the legal and benéﬁcéai owner éf the Charged Property.
' 14



' 21 The Charged Property is free from any Encumbrance other than the Encumbrances created
.. by this debeniure.

. 3 . Adverse claims

31 The Barrower has not received or acknowledged notice of any adverse claim by any personin
respect of the Charged Property or any interestin it '

4 - Adverse covenanis

4.1 - There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatever, which materially adversely affact the Charged Property.

"B No breach of laws

i 5.1 _ There is no breach of any law or re’fgu!atébn which ma%eﬁa!éy ad'ﬁerse!y'aﬁects the Charged _

" Property.
"8 . Nointerferenceé in enjoyment a
' 6.1 No facility necessary for the enjoyment and use of the Charged Property is subject to terms o .

entiting anv person fo terminate or curtall its use.
7 No overriding interests

7.4 Mothing has arisen, has been created or i subéisting which would be an overriding interest in .

- any Property.
-8 Avoidance of security
8.1 No Encumbrance expressed io be creaﬁtedunde'r this debenture is liable to be avoided, or o '

otherwise set aside, on the liquidation or adminisiration of the Borrower or otherwise.

-8 Mo prohibitions or breaches

9.1 . Thers is no prohibition on assignment in 'a.ny insurance Policies, or the relevant clauses of
" any of them, and the entry into this debeniure by the Borrower does not and will not canstituse'
a breach of any Insurance Policies or any other agreement or instrument binding on the
" Borrowsr or its assels.

10 Environmental compliance

' 10:1. - The Borrower has, at all times, complied in alf %nateria!'reépecis'wﬁh ailappéicabie
Environmental Law.

15



Part1  General Covenants o

9 . Negative pledge and disposal restrictions

1.1 The Borrower shall not at any time, except with the prior writien consent of the Pension
| Bchame: L :

" {a) create, purport to create or permit 16 subsist any Encumbrance on, or in relation to, -
" the Charged Property other than this debenture; or '

(b} - sell, assign, transfer, part with possession of or otherwise disposfe of Eﬁ ang rﬁaﬁner _
“{or purport to do so) all or any part of, or any interest in, the Charged Property, except
in the ordinary course of business in the case of Charged Property which is only
subject to an uncrysiallised floating charge: or

- {eYy  create or grant {or purport to create or grant) anly interast in the Charged éF"'roperty in
favour of a third party.

2 Preservation of Charged Property .

2.1 The Borrower shall not do, or permit to be done, any act olr'thing which would or might -
'. depreciate, jsopardise or otherwise prejudice the security held by the Pension Scheme or-
materially diminish the value of any of the Charged Properly or the effeciiveness of the
- securily created by this debenture.

-3 Enforcement of rights
. 3.4 - The Bomrower shall use its best endeavours to: '

{a)  procure the prompt observance and perfofmance of the covenants and other
' obligations imposed on the Borrower's counterparties; and '

{s) “enforce any rights and institute, continue or defend any proceedings relating to any of '
" the Charged Properly which the Pension Scheme may require from time to time.

4 Motice of breaches

41 The Borrower shail promptly on becoming aware of any of the same give the Pension -
Scheme notice in writing of any breach of:

(a)

)

any reprasentiation or warranty sef out in Schedule 2; and

any covenant set ouf in this Schedule 3.

i6
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8.1

62

7.1

81

The Barrower shall, on the exécution of this debenture (or, if later, the date of acquisition of

- the relevant Charged Property), deposit with the Pension Scheme and the Pension Scheme

shall, for the duration of this debenture be enfitled to hold:

(a)  all deeds and documents of litle refating to the Charged Property which are in the

- possession or contro! of the Borrower (if these are not within the possession and/or o

condrol of the Borrower, the Borrower undertakes to obtain possession of all such
deeds and documents of title);

Kis) - all insurance Policies, and

©)  all deeds and documents of titie (if any) relating to the Book Debts as the Pension
- Scheme may specify from time o fime. a

i Notices to be given by the Borrower

The Borrower shall within immediaiely on the execution of this debenture give notice to the -
relevant insurers of the assignment of the Borrower's rights and interest in and under specify B

_ ' insurance policles pursuant to clause 3.1.3 and procure that each addressee of such notice -
- promptly provides an acknowledgement of the Pension Scheme's interest to the Pension
. Scheme.

The Borrower shall obtain the Pension Scheme's prior approval of the form of any notice or

- acknowledgement 10 be used under this paragraph 6.

Further assurance

The Borrower, at its own cost, shall prepai'e and execute 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, reguires from time to tima over all or any pari of the _
Charged Property and give all notices, orders and directions which the Pension Scheme may

require in its absolute discretion for perfecting, protecting or facilitating the realisation of its

- secyrily over the Charged Property.
Appointment of accountants
The Borrowsr shali;

@ at its own cost, if at any time so required by the Pension Scheme following the

" occurrence of an Enforcement Event {as set out in Schedule §) or if the Pension -
- Secheme reasonably believes such Enforcement Event is Bkely to occur, appeint an -



accountant or firm of accountants nominated by the Penslon Scheme to investigate

-----------  the financial affairs of the Borrower and report fo the Pension Scheme; and

(b} . co-operate fully with any accountants so appointed and immediately provide such -
- acoountants with all information requested.

g2 The Borrower authorises the Pension Scheme to make such appointment as it shall think fit at
E 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 but, If paid by the Pension
Scheme on the Borrower's behalf, those fees and expenses shali be fully reimbursed to the '
" Pension Scheme under clause 9.

] Borrower's waiver of set-off

9.1 The Bowower waives any present or fullire right of set-off it may have in respect of the
" Secured Liabilities (including sums payable by the Borrower under this debenture).
Part2 . Book Debis and insurance covenanis
10 . Preservation of Book Debts _
'10.'1 " The Borrower shall not {(except as pm\f'ided by Part 2 of Schedule 3 or with the prior written
 consent of the Pension Scheme) release, exchange, compound, set-off, grant time or
" indulgence in respect of, or in any other manner deal with, all or any of the Book Debts.
11 insurance covenant
. _ 11.4 . The Borrower:
&) shall {if the Pension Scheme 50 raguires) preduce to, or deposit with; the Pension
Scheme all Insurance Policies and the receipts for all premiums and other payments

necessary for effecting and keeping up such pelicies; and

(b) - has not done or omitted to do, and shall not do or omit to do, any &ct or thing that
may Invalidate or otherwise prejudice the Insurance Policies.

12 insurance Policies’ proceeds

12.1  All sums payabie under any of the Instirance Policies at any time (whether or not the security .
.. constituled by this debenturs has become enforceable) shall:

{a) immediately be paid to the Pension Scheme (unless the ?ehsio'n' Schemé oth:en#iss .
" agrees in writing prior to the date of payment of such proceads),



{b) if they are not paid direcily {0 the Pension Scheme by thie 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) at the option of the Pension Scheme, be applied in making good or 're{:éuping _ .
- expenditure in respect of the loss or damage for which such monies are received orin -
" or towards discharge or reduction of the Secured Liabilities (but subject o paragraph
12 of Schedule 5).

| - Past3 Property covenants
.13 .Maﬁntenance and ingurance
431 The Borrower shail

“{a) keap all buildin'gs énd all fixtures on each Prﬁperty in good and substantial 'repair and -
condition;

(b}.  insure, and keep insured, those buildings and fixtures with such insirer and against
such risks and in such amounts and othenwise on such terms as the Pension Scheme
may require (and, failing such requirement, in accordance with the practice in respect -

. of tlems of the same type current amongst prudent businessmen from ime fo time)
"~ and

(& - procure that the inferest of the Pension Scheme is noted on all those insurance

policies ar, at the option of the Pension Schame, that those insurance policies are
' issued in the joint names of the Pension Scheme and the Borrower.
14 Pregervation of Property, fixtures and equipment

141 The Borrower shall not, without the pricr written consent of the Pension Scheme: -

(| pull down or remove the whole or any part of any building forming part of 'an'y

Property; or
“{b)  make any material alierations 10 any Property or sever or remove any of its fixtures;
' oor
(¢} . remove or make any material alterations to a'ny'o'f'the Equipment belonging 10, or in

use by, the Borrower on any Property (except to affect necessary repairs or replace
. them with new or improved models or substitutes); or

(d) - whenever any Equipment is destroyed, damaged or deteriorates, immediately repair, -
replace and make good the same.

1%
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managemant from time o time current in such trade or business on those parls (f any) of the
Properties as are or may be used for the purposes of trade or business.

Planning information

The Borrower shall

(a)  give full particulars to the Pension Scheme of any notice, order, direction,

designation, resolution or proposal given or made by any planning authﬁréty or other
public body or authority (Planning Notice) that specifically applies to any Property, or

" 4o the locality in which it is situated, within seven days after becoming aware of the
relevant Planning Motice; and

th) . (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 objections or representations
in respect of any such Planning Notice as the Pension Scheme may desira. '

. Compliance with covenants and payment of rent

The Borrower shall:

_ (@) ohserve and perform"aii'cove‘nants, stipdlatﬁons :and'candii'ians to which each

Froperty, of the use of it, is or may be subjecied and {if the Pension Scheme 50 '.
. requires) produce o the Pension Schemea evidence sufficient to satisly the Pansion
- Scheme that those covenanis, slipulations and conditions have basn ocbserved and
performed; and

(b) - (without prejudices to the generality of the foregoing) where a Property, or part of it, is

held under a lease, duly and punctually pay all rents due from time fo time and
perform and observe all the tenant’s covenants and conditions.

- Maintenance of interests in Propertiss
The Borrower shall not, withoul the prior written consent of the Pension Schema:

" ta)  grant, or agree to grant, any licence or tenancy affecting the whole or any part of any

 Property, or exercise the statutory powers of leasing (or agreeing to lease) or of
accepling {or agreeing to accepl) surrenders under sections 88 or 100 of the Law of
. Property Act 1925; or

(b in any other way dispose of, or agree to dispose of, surfender or create any legal or

- squitable estale or interest in the whole or any part of any Property.
' 20



19 Registration restrictions

191 . The Borrower shall procure that g person shall be registered under the Land Registration
Acts 1925 to 2002 as proprigtor of any Property without the prior written consent of the
Pension Scheme. The Borrower shall be lialle for the Costs of the Pengion Scheme in

~ lodging cautions against the registration of the title to the whole or any part of any Pmperty'
from time o time.

20 Devalopment reatricﬁens

20.1 - The Borrower shali not, without the préﬂr.wﬁ!‘tfen cansent of the Pension Scheme, camry out or
 permit or suffer to be carried oul on any Properly any development as defined in the Town
and Couniry Planning Act 1880 or change or permit or suffer to be changed the use of any

. Property.
'2'9 - Environment
211 The Borrower shall: ~

(@ properly discharge all duties of care and responsibility placed upon it by
" Environmental Law;

) '(b) " pbserve gnd perform all the requiréments of Environmenta! Law both in the conduct
- of its general business and in the management, possession or occupation of each
Propaerty; and

(c) .. apply for and obtain all authorisations, necessary to ensure that it does not breach
Environmental Law. '

22 Mo restrictive obligations

.. 221 . The Borrower shall not, without the prior written conseni of the Pension Scheme, enter into
any onerous or rastrictive obligations affecting the whaole or any part of any Property or create

' _of permit to arise any overriding interest, easement or right whatever in or over the whole or
any part of any Property.

23 Proprietary rights

23.1 . The Baorrower shall procure that no person shall becoms entitled to assert any proprietary or -
other like right or interest over the whole or any part of any Property without the prior written
consent of the Pension Schems.

.24 Inspection

- 241 . The Bormw‘ef shall pe'rm.ﬁt'thé Pension Scheme and any Receiver and any person 'appointed _
* by either of them to enter on and inspect any Properly on reasonable prior notice.
21
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of, or contract made by the Borrower 10 acquire, any freehold, leasehold or other interest in

- any property,

Partd .

26

284

27

27

Investment covenants

- Dividends and voting right,é post enforcement

After the security constituted by this debenture has become enforceable: .

(a)  all dividends and other distributions paid in respect of the Investments and received '

by the Borrower shall be heid on trust for the Pension Scheme and immediately paid - :

into 2 designated account or, if received by the Pension Scheme, shall be retained by
- the Pension Scheme; and

by, or ai the direction of, the Pansion Scheme and the Borrower shall, and shall

(b} sl voting and other rights and powers attaching to the investments shall be exercised B .

" procure that its nominess shall, comply with any directions the Pansion Scheme may,. o -

in its absolute discration, give concerning the exercise of those rights and powers.

Calls on Investments

" The Borrower shall duly and promptiy pay all calls, instalments and other monles which may

be payable from fime fo 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, instalments

28
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or other monies.
No alteration of Investments

The Borrower shail not, without the prior writien consent of the Perision Sc:herﬁé, .ame'nd.. or
agree io the amendment of, the memorandum or arlicles of association or any other
constitutional documends of any issuer that is not 2 public company, or the rights or Iiabiii&ieé'
attaching to any of the Investments.

Presarvation of Investments

conirol and other means available to it to do so) that no issuer that is not a public company

- shall:

{a)  consolidate or subdivide any of its Investments, o reduce of re-organise its share _
.- capital in any way;

~(v) - issue any new shares or stock; or

22

- The Borrower shall ensure (insofar as it is able by the exercise of all voting rights, powers of



________ () refuse 1o register any transfer of any of its Investments which may be lodged for
' - registration by, or on behalf of, the Pension Scheme or the Borrower inaccordance ... ..

. with this debenture. S L

130 Investments information .

- 30.1  The Borrower shall, send o the Pension Scheme copies of afl notices, circulars, reports,
accounts and other documents, which are sent to holders of any Investments, promptly
following recsipt .

Part5 Equipment covenants
31 . Maintenance of Eguipment
34 1 © . The Borrower shall:

(@)  maintain the Equipment in good and serviceable condifion (except for expected fair
wear and tear); and

) not to permit any Equipment to be:
()} used or handied, other than by properly qdasiﬁed and trained 'persnns; or

{iy {0 be overloaded or used for any purpose for which it is not designad or .
- reasonably suitable.

32 _ 'Paym;ent of Equipment taxes

32.1  The Borrower shall promplly pay al taxes, fees, Iicencé ddtiefa, registration charges,
- insurance premiums and other outgoings in respect of the Equipment and, on demand, . -
produce evidence of payment {o the Pension Scheme. '

33 Equipment information
. 331 The Borrower shall: _

(a) give the Pension Scheme such information concerning the location, condition, use .
" and operation of Equipment as the Penslon Scheme may regulre; and

{h - permit any persons designated by the Pension Scheme fo inspect and examine -
~ Equipment and the records relating fo Equipment at all reasonable fimes.

34 Eqﬁipment insurance

" 341 - The Borrower shall:



(= 2t ils own expense, procure that the Equipment is covered and kept coveredby
o § insurance of a kind satisfactory to the Pansion Scheme with insurers approved by the
R . Pension Scheme (such approval not to be unreasonably withheld) for full

- comprehensive insurance cover, which shall include (but not be limited to) fire, theft

" and accident, for an amount which is not less than the aggregate cost of reinstating or-

- replacing such Equipment;
(b) " if the Pension Scheme so requiires, procure that the interest of the Pension Scheme
is noted on all such insurance policies or, at the oplion of the Pension Scheme, that

such insurance policies are issued in the joint names of the Pension Scheme and the |
 Borrower, and

{¢)  maintain insurance for third party liabilities in such amount, and on such terms, as is
usual for users of equipment of the same type as the Equipment.

as Notice of charge

" 351 . The Borrower shall, if 50 requasted by the Pengion Scheme, place and maintain on each item
~of Equipment, in a conspicucus place, a clearly lagible identification plate conlaining the '
following wording:

(a) “NOTICE OF CHARGE

_ " This [DESCRIPTION OF ITEM] and ancillary equipment is subject to a fixed charge
“dated [DATE | in favour of [PENSION SCHEME]".

Part®  intellectual Property covenants
% Preservation of rights

3681 The Borrower shall take all necessary action to safeguard and maintain present and fulure
' rights in, or relating fo, the Iniellectual Properiy including (without fimitation), observing all
covenants and stipulations relating {0 such rights and paying all applicable renewal fees,
. licence {ees and other oulgoings.

. 3T _ Registration of inteliectual Property

LAt The Borrower shall use all reasonable efforis tb effect regisiration of applications for _
- registration of any Intellectual Property and keep the Pension Scheme informed of all matters
" relating to such registration.

38 Maintenance of Intellectua! Property

381 The Borrower shall not permit any Intelleciual Propenty to be abandaned,' cancelled or to -

- lapse.

24



-9 o Power to remedy

1.1 The Pension Scheme shall be entitled (but shall nol be béund) to remedy & breach atany
~ time by the Borrower of any of its obligations contained in this debenture and the Bomrower
irrevocably authorises the Pension Scheme and its agents 1o do all such things as are

necessary or desirable for that purpose.
2 Exercise of rights

24 The rights of the Pansion Schelm.e unde’r paragraph 1 of this Schedule 4 are without pr'eiutiice
~ to any other rights of the Pension Scheme under this debenture. The exercise of those rights
- shall not make the Pension Scheme liable to account as a mortgagee In possession,

3 Power to dispose of chattels

3.1 Atany time after the security constituted by this debenture has becoma enforceable, the
Pansion Scheme or any Recalver:

{a) may dispose of any chattels or produce found on any Property as agent for the -
" Borrower; and

(b) without prejudice to any cbligation to account for the proceeds of any sale of such
- ghattels or produce, shall be indemnified by the Borrower against any liability arising
" from such disposal. '

4 : Prior Encumbrances
‘441 Atany time after the security constifuted by this debenture has become enforceable, or after
any powers conferred by any Encumbrance having priority 1o this debenture shall have
become exercisable, the Pension Scheme may:
' {a) redeem such or any other prior Encumbrancé; and

i ' settle any account of the holder of any prior Encumbrance.

42 The seftlement of any such account shall be conclusive and binding on the Borrower. Al
' monies paid by the Pension Scheme to an encumbrancer in setlement of such an account
shall, as from is payment by the Pension Scheme, be dus from the Bormower {o the Pension -
Scheme on current account and shail bear interest af the defaulf rate of interest specified In
the Loan Agreement and be secured as part of the Secured Liabilities.

25



51 The Pension Scheme may, at its discretion, grant time or other indulgence or miake any other
arrangement, variation or release with any person or persons nol being a parly 1o this
debenture (whather or not such person or persons Is joinily liable with the Borrower) in
- ~ respect of any of the Secured Liabilities, or of any other security for them without prejudice - R
either to this debenture or o the liability of the Borrower for the Secured Liabilities. o

& Investments: dividends and voting rights prior to enforcement
61 Until the security constituted by this debenture becomes enforceable: .

(@) the Pension Scheme shall, on request by the Borrower, release and pay tothe
. Borrower any cash dividends paid in respect of any of the investments and recsived
by the Pensicn Scheme or ils nominee; and

@) . the Pension Scheme shall, in exercising all volirig and other rights and powers of the -
B Pansion Scheme or its nominge altaching o 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 security under this debenture or the value of the Investments, or '
contravene any agreement between the Pension Scheme and the Borrower,

Schedule § Enforcement

4 Enforcement events
11 This debenture shall be enforceable if:

: (@) any of the Secured Liabilities aé’é not'p'ai'd or discharged when'the’ sams ought fo be '
paid or discharged by the Borrower {whether on demand, st 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 batween the Borrower and the Pension Scheme and that breach (f
capable of remedy) has not been remedied 1o the satisfaction of the Pension Scheme
~ within 14 davs of nofice by the Pension Scheme to the Borrower to remiedy the
breach; or

{c} . the Borrower:

L



(- becomes unable fo pay its debls as they fall due {and/or the value of the
- Borrower's assets (s less than the amount of its liabilities, taking into account

-------- O " the Bommowsr's contingent and prospective liabilities); or

@i - commences negotiations with any one or more of its creditors with a view {0 R
the general readjustment or rescheduling of s indebledness; or

i) makes a general assignment for the benefit of, or a composition with, its
~ eraditors; or

() the Borrower passes any resolution or takes any corporate action, or a petition is
- presented or procesdings are commenced, of any action is taken by any person for
s winding-up, dissolution, administration or re-organisation or for the appoiniment of -
" areceiver, administrative receiver, administrator, trustee or similar officer of it or of
" any or ali of its revenues or assels; of

e a distress, execution, attachment or other iegal process is levied, or enforced on or
" sued against ali or any part of the assets of the Borrower and remains undischarged
- for seven days; or '

{ . any event ocours in relation to the Borrower that is analogous 1o those set out in _
paragraph 1.1{¢), paragraph 1.1{d) or paragraph 1.1{a) of this Schadule 5§ or

{g} . any representation, warranty or statement mads or deemed 1o be made by the
- Borrower under this debenture is or proves o have been incorrect or misieading fin
- any material respect] when made or deemed to be made;

12 and in any such event (whether or not the event is continuing), without prejudice to é.ny 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 lts absolute discrelion, enforce
all or any part of the securily crealed by this debenture as it sees fil.

2. Btatutory power of sale

21 The statutory powers of sale conférred by the Law of Property Act 1625 shall, as between the
Pansion Scheme and a purchaser from the Pension Scheme, arise on and be exercisable af .
- any time after the execution of this debenture, but the Pension Scheme shall not exercise _
. such power of sale until the security constituted by this debenture has become enforceable . - .
- under paragraph 1 of this Scheduls §. .

3 Extension of statutory powers

34 The statutory powers of sale, leasing and accepting surrenders conferred upon morigagees
" under the Law of Property Act 1925 and/or by any other statute shall be exercisable by the
-~ Pension Scheme under this debenturs and are extended $o as {0 authorise the Pension

27



- Bcheme, whether in its own name or in that of the Borrower, to grant a lease or agresment 1o

o " lease, accept surrenders of lease or grant any option of the whole or any pari of the freehold o
""" . and leasehold property of the Borrower with whalever rights relating fo other parts of it, .
- containing whatever covenants on the part of the Borrower, generally on such terms and _
conditions (including the payment of money {0 a lesses or tenant on a surrender} and whether .- B L

or not at a premium as the Pengion Scheme thinks fit.
"4 Protection of third parties

4.1 . . No purchaser, morigagee or other per’éon’ dealing with the Pension Scheme or any Receiver
shall be concernad:

{a) to enquire whether any of the Secured Liabilities have become due or payable, or
' remain unpaid or undischarged, or whether the power the Pension Scheme or a
" Receiver is purporting to exercise has become exercisable; or

@) tosee to the application of any meney paid fo the Pension Scheme or any Receiver.
5 Mo jiability as mortgagee in possession

R Neither the Pension Scheme, nor any Receiver n'o% .an;y Adniiﬁistraior shalt be fiabis to
" account as mortgages in possession in respect of all or any of the Charged Property, nor
~ shall any of them be liable for any loss on resfisation of, or for any neglect or default of any
. nature in connection with, all or any of the Charged Property for which a morigagee in
possession might be liable as such,

B ' Appoiniment of Receiver

" 8.1 - Atany time after the security constituted by this debenture has become enforceable, oratthe .
request of the Borrower, the Pension Scheme may, without further nolice: h

(@) appoint under seal or by writing under hand of a duly authorised officer bf the Pensién' -
Scheme, any one or more person of persons o be a receiver, or a recsiver and
manager, of all or any part of the Charged Property; and

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

. place.

8.2 " Where more than one person is appointed Receiver, they shall have power to act separately
" {uniess the appeiniment by the Pension Scheme specifies (o the contrary).

63  The Pension Scheme may fix the remunaration of any Receiver appoinied by it without the _
restrictions contained in section 108 of the Law of Property Act 1925 and the remuneration of ~

28



the Receiver shall be a debt secured by this debenture which shall be due and payable

immediately upon its being paid by the Pensicn Scheme. L

-7 - Power of sale additional

AN - The powers of sale and appointing a Recaiver conferred by this debenture shall be in addition
" to all statutory and other powers of the Pension Scheme under the insolvency Act 1688, the
© Law of Properly Act 1925 or otherwise, and shall be exercisable without the restrictions
- contained in Sections 103 and 109 of the Law of Property Act 1925 or otherwise,

_ 72 . The power 1o appoint a Receiver {whether confarred by this debenture or by statute) shaii be,
. and remain, exercisable by the Pension Scheme despite any prior appointment in respect of
all or any part of the Charged Property.

-8 o Agent of the Borrower

8.1 Any Receiver appointed by the Penision Scheme under this debenture shall be the agentof -
the Borrower and the Borrower shall be solaly rasponsible for his acts and remuneration, as
well as for any defaults committed by him.

. 9 Powers of Recelver

- 9.1 . Any Receiver appointed by the .Pension Scheme u.hder this debantu.re shall, in addition.to the
. powsrs conferrad on him by the Law of Property Act 1925 and the Insclvency Act 1988, have
the power to do all such acts and things as an absclute ownar could do in the management of B
~ such of the Charged Property over which the Receiver is appointed and, in particular, the
- powers set oul in Schedule 6.

-'10 "~ Qrder of application of proceeds

- 10.1 - All monies received by the Pension Scheme or a Receiver in the exercise of any enforcement
" powers confarred by this debenture shall be applied:

(&) first in paying all unpaid fees, cosis and other iiabi!igy incurred by or on behalf of the - _
" Pension Scheme {and any Receiver, attorney or agent appointed by i);

{b) - second in paying the remuneration of any Recaiver (as agreed between the Receiver -

' and the Pension Scheme);

“(¢) . third in or towards discharge of the Secured Liabilities in such order and manner as
- the Pension Scheme determines; and

(d). " finally in paying any surplus {0 the Borrower or any other person entitled to it.
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11

12

12.1°

13

13.1

Meither the Pension Scheme nor any Receiver shall be bound (whether by virtue of section

C108(8) of the Law of Property Act 1225, which s varied accordingly, or otherwise) {o pav or

appropriate any recelpt or payment first towards interest rather than principal or otherwise in

- gny particular order between any of the Secured Liahilities.
- Suspense account
All monies received by the Pension Scheme or a Receiver under this debenture may, atthe

- discretion of he Pension Scheme or Receiver, be credited to any suspense or securities

" realised account and shall bear intsrest at such rate, if any, as may be agreed in writing

between the Pension Scheme and the Borrower, and may be held in such account for so !dng :
as the Pension Scheme or Receiver thinks fi,

Power of attomey

By way of security, the Borrower ifrévot:ab!y ahp’aints t.h@ie Pension Scheme and evéry '
Receiver separately to be the altorney of the Borrower and, in #s name, on ils behalfand as

'  its act and deed, o execute any documents and do any acts and things which:

o {a) the Borrower is required 1o execuie and do under this debenture, including execute

" any document required by the Pension Scheme under paragraph § of Part 1 of
- Bchedule 3; and/or

() any atterney may deem proper of desirable in exercising any of the powers, .

14"

4.1

151

152

authorities and discretions conferred by this debenture or by law on the Pension -
. Scheme or any Receiver.

" Ratification of acts of attorney

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which any of its

" atiomeys may do in the proper and lawful exercise or purported exercise of all or any of the
- powers, suthorities and discretions referred o in paragraph 13 of this Schedule 5.

'. Appointment of an Administrator

The Pension Scheme may, without notice to the Borrower, aip.peint any one'dr'rﬁore persbns .

{0 be an adminisirator of the Borrower pursuant o Paragraph 14 Schedule B1 of the

Insolvency Act 19856 if this debenture becomes enforcaable.

Any appoiniment under this paragraph 15 shall:

(@) be in wriling signed by a duly authorised signatory of the Pension Scheme; and '_
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153

1.1

- X R
34
4.9

B

8.1

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

1886, when the requirements of paragraph 18 of that Schedule B1 are satisfied,

The Pension Scheme may {subject to any necessary approval fromthe courj end the

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

Schedule 8 Further powers of a Receiver -

~ Powaer to repair and develop Properties

A Receiver may underiake or complete any'work.s of repair, building or development on the
Properties.

Power to surrender leases

A Recsiver may grant, or actept surrenders of, any leases or tenancies affecting the

Properties on such terms and subject to such conditions as he thinks fit,
Power to employ personnel and advisors

A Receiver may provide services and employ, or engage, such managers, contractors and

- gther personnel and professional advisors on such terms a8 he deems expedient,

Power to make VAT elections

- A Receiver may make such elemions.fér \}alue added tax purposes as he thinks fit.

Power to charge for remunsration

A Receiver may charge and recaive such sum by way of remunieration (in addition to all costs, -

' charges and expenses incuwrred by hiny) as the Pension Scheme may prescribe or agree with
" him.

Power to realiss Charged Property

A Receiver may collect and get in the Charged Property or any part of it in respect of which

he is appointed and make such demands and take such proceedings as may seem expedient
for that purpose, and {o take possession of the Charged Property with like rights,

3



A

8.1
" or concur in seliing, 8ssign or concur in assigning, lease or conour in leasing and accept or

10

10.1
' " and any other person which he may think expedient,

TR

12

121

13.1

- A Receiver may carry on, manage, deveiop, reconsiruct, amalgamate or diversify or concur in
. garrying on, managing, developing, reconstructing, amalgamating or diversifying the business -

of the Borrower.

 Power to dispose of Charged Property _ '

- A Recsiver may grant oplions and licences 'w'er.al! or any par of the Charged 'Pro'p;eﬁy, sell’ i

conour in accepling surrenders of leases of, all or any of the propaerty of the Borrower In

. respect of which he is appointed in such manner and generally on such terms and conditions

as he thinks fit {fidures and plant and machinery may be severed and sold separately from

. the premises in which they are contained without the consent of the Borrower), and o carry .~

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

" consideration as the Receiver thinks fit and he may promote, or concur in promoting, a
- company to purchase the property (o be soid.

Power o sell Book Debis

- A Recsiver may sell and assign all o any of the Book Debts in respect of which heis

appointed in such manner, and generally on such terms and conditions, as he thinks fit.
Power to make selllements

A Receiver may make any arrangement, settlement or compromise between the Borrower

Power to improve the Equipment

.- A Receiver may make substitutions of, m; improveﬁniems' 1o, the Equipment'as hé méy‘ think . -

expedient.

Power to make calls on Borrower members

‘A Recelver may make calls conditionally or unwndiiiena&iy on the members of the Borrower N
" in respect of the uncalled capital with such and the same powers for that purpose, and for the

purpose of enforcing payments of any calls 0 made, as are conferred by the Arlicles of
Association of the Borrower on its directors in respect of calls authorised 1o be made by them,

- Power to appoint

" A Receiver may appoint managers, officers, servants, workmen and agents for the purposes
- of this Schedule 8 at such salaries, for such periods and on such terms as he may datermine, .



14.1 A Receiver may, if he thinke &, but without prejudice o the indemnity in clause 9, effectwith - - - )

any insurer any poficy of insurance either in fieu or satisfaction of, or in addition fo, such
insurance.

45 Powers under Law of Property Act 1925

15.1 A Receiver may exercise all powers provided for in the Law of Pmperty Act 1925 in the same
) way as if he had been duly appointed under that act, and exercise all powers provided for an
- administrative receiver in Schedule 1 of the Insolvency Act 1888,

48 Power to redeem prior Encumbrances

16.1 - A Receiver may redsermn any prior Encumbrance and settfe and pass the accounts té which
' the Encumbrance relates, Any accounts so settled and passed shall be conclusive and
- binding on the Borrowar, and the monies so paid shall be deemed {0 be an expenssa properly
incurred by him,

IR L A - Incidental powers
17.1 A Receiver may do sll sich other ams.and things as he may consider incidental or conducive
to any of the matters or powers in this Schedule 8, or which he lawfully may or can do as
agent for the Bomrower,
18 Scope of powers
184 'Any exercise of any of the pcwérs given by this' Schedule 6 may be on behalf of the Borrower,
the directors of the Borrower (in the case of the power contained in paragraph 12 of this
 Schedule 6) or himssif,

_19 . Countarparis

- This deed may be executed in any number of counterparts, each of which when exectted and
_ delivered shall constitute a duplicate original, but all the counterparis shall together constitute
one dead.



Schedule 7 Notice detaills

The aonower. . B Viking Iﬂdustriai Prgducts Lt{j RS

-~ Ings Road, Keighley, Wast Yorkshire, 802.1 _ _
N 3ND . o N . . .

" For the aftention of: Cotin and Patsicia -
. Bennett

The Pension Scheme: ~ Morgan Llyd Trustees Limited as trusteas
' - for the Viking Industrial Products Pension
' " Scheme

. The Pavilions,
Eden Park,
£8-71 Macrae Road,
. Ham Green,
. Bristol, 520 0DD

Forthe attention of: SSAS DEPARTMENT

- Fax number; 01275 813703

‘Sighed ds a deed by Viking Industrial Products Limited

- aciing by a director and its secretary _ Signature
. P L
- or two directors _ . R &/{Agmw
Director
Signature .
et Rosad
{Secre@aw}{ﬁimcﬁsﬂ

_.34... AR



-Acting through its Member Trusteas and independant Trustess

Colin Bennait 5ig$ure -

. _ . ) L gnalure M

NaTe A il SiSend.

Address
1 rlosefani ém@
29 7 rx){?f h]

s NMoldks.
L8529 @2

et

Signsture

. Witness By . i Signature M#%

Atir & il Geald
Address

- gé@ﬁé@&f\iﬁ é:mﬂ,,
N Ly

ng y»b KE -
L5249  GQ72-

" Patricia Bennett
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' Morgan Lioyd Trustees Limited - S!g:‘%&tu@

" acting by a director and its secratary
or two directors %ng‘;‘atura' —Adaetor

-V [secretary)[Director]
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