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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2678296

Charge code: 0267 8296 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th July 2018 and created by IKO PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 24th July

2018.

Given at Companies House, Cardiff on 26th July 2018

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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Squire Patton Boggs (UK) LLP
Rutland House

148 Edmund Street
Birmingham

United Kingdom

DX 708610 Birmingham 17

O +44 121 222 3000

F+44 121 222 3001

Reference - RUB.017-0003

DATED 1 3 U\u\ 2018

RUBERGID PENSION TRUSTEE LIMITED as (1)
trustee of the RUBEROCID PLC STAFF
PENSION SCHEME

and

IKO PLC )

CHATTEL MORTGAGE
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DATE OF CHATTEL MORTGAGE

(= Su\L\

2018

PARTIES

(1)

(@)

RUBEROID PENSION TRUSTEE LIMITED {Company Number 06024169) as trustee
of the RUBEROID PLC STAFF PENSION SCHEME (the "Trustee")

IKO PLC {(Company Number 02678296) of Appley Lane North, Appley Bridge, Wigan,
Lancashire WNG 8AB (the "Mortgagor").

THIS DEED WITNESSES THAT:

1

1.1

Definitions and Interpretation
Definitions

Terms defined in the Security Agreement shall, unless otherwise defined in this deed, have
the same meaning in this deed. In addition, the following definitions apply in this deed:

"Chattels" means the items referred to in Schedule 1 (including any component parts of
those assets from time to time held by the Mortgagor (whether or not attached to those
assets)), or where the context requires any one or more of them and every interest in them or
in the proceeds of sale of them which the Mortgagor may charge at law or in equity, together
with all additions, alterations, substitutions, replacements, renewals or modifications of or to
those assets from time to time, and all accessories to those assets from time to time
(including maintenance and other records, manuals, handbooks, data, drawings and
schematics relating to those assets or documents relating to warranties and patent
indemnities given by manufacturers or suppliers of those assets).

"Event of Default" means:
(a) an Event of Default as defined in the Security Agreement; or
(b) failure by the Mortgagor to comply with the terms of this deed.

“Insurance Policies" all the contracts and policies of insurance effected or maintained from
fime to time in respect of the Chattels.

"Receiver” means a receiver and manager or a receiver or an administrator or an
administrative receiver, in each case, appointed under this deed.

"Relevant Agreement" means:

{a) each agreement for the maintenance, repair or upkeep of the Chattels and any
guarantee, warranty or security for the performance of any such agreement; and

{b) all other coniracts, guarantees, appointments, warranties, indemnities and other
documents relating to the Chattels 1o which the Mortgagor is a pary, which are in its

favour or of which it has the benefit,

the details of which are set out in Schedule 2,
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1.2

"Secured Assets" means all of the assets which from time to time are, or are expressed to
be, the subject of this deed except for those assets that are, from time to time, "Security
Assets" under the Security Agreement.

“Secured Liabilities” has the same meaning given to it in the Security Agreement.
"Security" means any moitgage, 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, or any other agreement or arrangement having a similar effect.

“Security Agreement” means the security agreement made between the Trustee and the
Mortgagor and dated on or around the date of this deed.

Interpretation

In this deed:

(a) clause, Schedule and paragraph headings shall not affect the interpretation of this
deed;

{b) a reference to a person shall include a reference to an individual, firm, company,

corporation, partnership, unincorporated body of persons, govermment, state or
agency of a state or any association, frust, joint venture or consortium (whether or not
having separate legal personality);

(c) unless the context otherwise requires, words in the singular shall include the plural
and in the plural shall include the singular;

(d) unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders;

{e) a reterence to a party shall include that party's successors, permitted assigns and
permitted transferees and this deed shall be binding on, and enure to the benefit of,
the parties to this deed and their respeciive personal representatives, successors and
permitted assigns;

{f) a reference 1o a statute or statutory provision is a reference to it as amended,
extended or re-enacted from time to time;

{Q) a reference to a statute or statutory provision shall include all subordinate legislation
made from time to time under that statute or statutory provision;

{h) a reference to writing or written includes fax but not email;

(i) an obligation on a party not to do something includes an obligation not to allow that
thing to be done;

() a reference to this deed (or any provision of it} or to any other agreement or
document referred to in this deed is a reference to this deed, that provision or such
other agreement or document as amended (in each case, other than in breach of the
provisions of this deed) from time to time;
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3.1

(k)

(u)

unless the context otherwise requires, a reference to a clause or Schedule is to a
clause of, or Schedule to, this deed and a reference to a paragraph is to a paragraph
of the relevant Schedule;

any words following the terms including, include, in particular, for example or any
similar expression shall be construed as illustrative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms;

a reference to an amendment includes a novation, re-enactment, supplement or
variation (and amended shall be construed accordingly);

a reference to assets includes present and future properties, undertakings, revenues,
rights and benefits of every description;

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

a reference to continuing in relation o an Event of Default means an Event of
Default that has not been remedied or waived;

a reference to determines or determined means, unless the contrary is indicated, a
determination made at the absolute discretion of the person making it; and

a reference to 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, department or regulatory, self-
regulatory or other authority or organisation

If the Trustee considers that an amount paid by the Mortgagor in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Mortgagor or otherwise, then that amount shall not
be considered to have been irrevocably paid for the purpases of this deed.

If the rule against perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 years (as specified by section 5{1) of the Perpetuities and
Accumulations Act 2009).

The Schedules form part of this deed and shall have effect as if set out in full in the
body of this deed. Any reference to this deed includes the Schedules.

Covenant to Pay

The Mortgagor must, on demand following the occurrence of any Insolvency Event, pay or
discharge the Secured Liabilities when they become due.

Grant of Security

Legal Mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full title guarantee charges to the Trustee by way of first legal mortgage, the
Chattels.
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3.2

3.3

Fixed Charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full title guarantee charges to the Trustee by way of first fixed charge:

{a) all its rights in each Insurance Policy, including the proceeds of any claims under any
Insurance Palicy, to the extent not effectively assigned under clause 3.3;

(b) the benefit of each Relevant Agreement, to the extent not effectively assigned under
clause 3.3;
(c) the benefit of all other contracts, guarantees, appointments, warranties relating to the

Chattels and other documents to which the Morigagor is a party, which are in its
favour or of which it has the benefit {including, in each case, but without limitation, the
right to demand and receive all monies whatsoever payable to or for its benefit under
or arising from any of them, all remedies provided for in any of them or available at
law or in equity in relation to any of them, the right to compel performance of any of
them and all other rights, interests and benefits whatsoever accruing to or for its
benefit arising from any of them), to the extent not effectively assigned under clause
3.3; and

{d) all authorisations {statutory or otherwise) held or required in connection with the use
of any Chattels, and all rights in connection with them.

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Mortgagor with full title guarantee assigns to the Trustee, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities:

(a) all its rights in each Insurance Policy, including the proceeds of any claims under any
Insurance Policy;

(b) the benefit of each Relevant Agreement;

(c) the benefit of all other contracts, guarantees, appointments, warranties relating to the
Chattels and other documents to which the Martgagor is a party, which are in its
favour or of which it has the benefit (including, in each case, but without limitation, the
right to demand and receive all monies whatsoever payable to or for its benefit under
or arising from any of them, all remedies provided for in any of them or available at
law or in equity in relation to any of them, the right to compel performance of any of
them and all other rights, interests and benefits whaisoever accruing to or for its
benefit arising from any of them), to the extent not effectively assigned under clause
3.3(a) or clause 3.3(b); and

(d) all authorisations (statutory or otherwise) held or required in connection with the use
of any Chattels, and all rights in connection with them,

provided that nothing in this clause 3.3 shall constitute the Trustee as mortgagee in
possession.
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6.1

6.2

Reconveyance

If the Mortgagor shall pay the Secured Liabilities to the Trustee in full the Trustee shall at the
request and cost of the Mortgagor release and reassign the Chattels or such of them as are
then held by the Trustese to the Mortgagor or as it directs.

Insurance

The Mortgagor shall:

(&)

(d)

insure, and keep insured, the Chattels against:
] loss or damage by fire or terrorist acts;

(i) other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as the
Mortgagor; and

(iii) any other risk, perils and contingencies as the Trustee from time to time may
require in writing,

and any such insurance must be with an insurance company approved by the Trustee
and on such terms as are reasonably acceptable to the Trustee, and must be for not
less than the replacement value of or, if higher, the cost of reinstating the relevant
Chattel;

on demand by the Trustee, produce to the Trustee each policy, cerificate or cover
note relating to the insurance required by clause 5{(a);

ensure that the Trustee is named as co-insured with the Mortgagor on each
Insurance Policy maintained by it or any person on its behalf in accardance with
clause 5{a) and that the terms of each such Insurance Policy require the insurer rot
to invalidate the policy as against the Trustee by reason of the act or default of any
other joint or named insured and not to cancel it without giving at least 30 days' prior
written notice to the Trustee; and

duly and punctually pay all premiums and money necessary for effecting and keeping
up the insurance.

Representations and Warranties

The Mortgagor makes the representations and warranties as set out in this clause 6 to the
Trustee.

Ownership of Chattels

The Mortgagor is the sole legal and beneficial owner of, and has good, valid and marketable
title to the Chattels.

No Security

The Chattels are fres from any Security other than the Security created by this deed.
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6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

6.1

6.12

No adverse claims

The Mortgagor has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Chattels or any interest in them.

No fixing

None of the Chatiels {or any part of them) is or will be treated as being fixed to any land,
premises or other property.

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights, charges or
other matters or encumbrances whatever that materially and adversely affect the Chatiels.

No breach of law

There is no breach of any law or regulation that materially and adversely affects the
Chattels.

No prohibition

There is no prohibition on assignment in any Insurance Policy or Relevant Agreement, and
the entry into this deed by the Mortgagor does not and will not constitute a breach of any
Insurance Policy or Relevant Agreement or any other agreement, instrument or obligation
binding on the Martgagor or its assets.

Right of access

All persons having any interest in any property in which the Chattels are placed consent to
the Trustee's right of access to the Chattels.

Avoidance of Security

No Security expressed to be created under this deed is liable to be avoided, or otherwise set
aside, on the liquidation or administration of the Mortgagor or otherwise.

Environmental Compliance

The Mortgagor has, at all times, complied in all material respects with all applicable
Environmental Law.

Enforceable Security

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations
of the Mortgagor and is and will continue to be effective security over all and every part of the
Secured Assets in accordance with its terms.

Times for making representations and warranties

The representations and warranties set out in clause 6.1 to clause 6.11 are made by the
Mortgagor on the date of this deed and are deemed to be repeated by the Mortgagor on each

day of the Security Period. Where a representation is repeated, it is applied to the
circumstances existing at the time of the repetition.
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7.1

7.2

7.3

7.4

7.5

Covenants
Negative pledge and disposal restrictions
The Mortgagoer shall not at any time, except with the prior written consent of the Trustee:

(a) create, purport to create or permit to subsist any Security on, or in relation to, any
Secured Asset other than any Security created by this deed;

{b) sell, assign, transfer, part with possession of or otherwise dispose of in any
manner (or purport to do so) all or any part of, or any interest in, the Secured
Assets {except, in the ordinary course of business, any Secured Asset that has a
value of no more than £50,000 so long as the aggregate value of Secured Assets that
are sold, assigned, transferred, parted with or otherwise disposed of in any manner
within any twelve month period do not have an aggregate value greater than
£100,000}; or

{c) create or grant {or purport to create or grant) any interest in any Secured Asset in
favour of a third party. :

Preservation of Chatiels

The Mortgagor shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Trustee or diminish the
value of any of the Chattels {except for expected fair wear and tear) or the effectiveness of
the security created by this deed.

Relevant Agreements

The Mortgagor shall not, without the prior written consent of the Trustee:

(a) waive any of its rights under any Relevant Agreement; or
(b) supplement, amend, novate, terminate or permit termination of any Relevant
Agreemant.

Mortgagor's waiver of set-off

The Mortgagor waives any present or future right of set-off it may have in respect of the
Secured Liabilities (including sums payable by the Mortgagor under this deed).

Compliance with Laws and Regulations

(a) The Mortgagor shall not, without the Trustee's prior written consent, use or permit the
Secured Assets 1o be used in any way contrary to law.

{b) The Mortgagor shall:

(i) comply with the requirements of any law and regulation relating to or affecting
the Secured Assets or the use of them or any part of them;

(ii) obtain, and promptly renew from time to time, and comply with the terms of
all authorisations that are required in connection with the Secured Assets or

B
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7.6

7.7

7.8

their use or that are necessary to preserve, maintain or renew any Secured
Asset; and

(iii) promptly effect any maintenance, modifications, alterations or repairs that are
required by any law or regulation to be effected on or in connection with the
Secured Assets.

Notice of misrepresentations and breaches

The Mortgagor shall, promptly on becoming aware of any of the same, notify the Trustee in
writing of:

(a) any representation or warranty set out in clause 6 that is incorrect or misleading in
any matetrial respect when made or deemed to be repeated; and

(b) any breach of any covenant set out in this deed.
Notices to be given by the Mortgagor

The Mortgagor shall:

(a) immediately on the execution of this deed:

(i) give notice to the relevant insurers of the assignment of the Mortgagor's
rights and interest in, and under, each Insurance Policy (including the
proceeds of any claims under that Insurance Policy) and procure that each
addressee of any such notice promptly provides an acknowledgement of the
Trustee's interest to the Trustee;

(i) give notice to the other parties to each Relevant Agreement of the
assignment of the Mortgagor's rights and interest in and under that Relevant
Agreement and procure that each addressee of any such notice will promptly
provide an acknowledgement of the Trustee's interest to the Trustee; and

(iii) give notice to the other parties to each other contract, guarantee,
 appointment, warranty or autherisation relating to the Chattels and any other
document to which the Mortgagor is a party of the assignment of the
Mortgagor's rights and interest in and under i and procure that sach
addressee of any such notice will promptly provide an acknowledgement of

the Trustee's interast to the Trustee.

() obtain the Trustee's prior approval of the form of any notice or acknowledgement to
be used under this clause 7.7.

Notice of mortgage

The Mortgagor:

(a) shall, if so requested by the Trustee, affix to and maintain on each Chattel in a
conspicuous place, a clearly legible identification plate containing the following
wording:

‘NOTICE OF LEGAL MORTGAGE
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This [DESCRIPTION OF ITEM] and all additions to it [and ancillary equipment] are
subject to a legal mortgage dated [DATE] in favour of the Ruberoid Pension Trustee Limited.”

(b)

shall not, and shall not permit any person to, conceal, cbscure, alter or remove any
plate affixed in accordance with clause 7.8(a).

7.9 Maintenance of Chattels

The Mortgagor shall:

(a)

at its own expense, maintain each Chattel in good repair and serviceable condition
(except for expected fair wear and tear) in compliance with all relevant manuals,
handbooks, manufacturer's instructions and recommendations and maintenance or
servicing schedules;

duly and punctually pay all rent, taxes and outgoings payable by the Morigagor in
respect of the premises where the Chattels are installed or located and protect the
Trustee against any distress, execution or seizure of the Chattels and compensate
the Trustee in fulf on demand for all losses and expenses incurred by it in respect of
them;

at its own expense, renew and replace any parts of the Chattels when they become
obsolete, worn out or damaged with parts of a similar quality and of equal or greater
value;

keep or procure to be kept accurate, complete and up to date records of all repairs,
servicing and maintenance carried out on the Chattels;

permit the Trustee, or such persons as it may nominate, at all reasonable times and
on reasonable notice to enter on any premises of the Maortgagor to effect such
maintenance, inspection, repairs or repossession to the Chattels as the Trustee or its
nominee considers necessary; and

hot permit any Chattel to be:
(i used or handled, other than by propetly qualified and trained persons;

(i) modified, upgraded, supplemented or altered other than for the purpose of
effecting maintenance or repairs permitted by this deed; or

(iii) to be overloaded or used for any purpose for which it is not designed or
reasonably suitable or in any manner which would invalidate or otherwise
prejudice any of the Insurance Palicies.

7.10 Documents

The Mortgagor shall, if so required by the Lander, deposit with the Lender and the Lender shall, for
the duration of this deed, be entitled to held all:

(a)

invoices, deeds and documents of fitle and log books relating to the Secured Assets
that are in the possession or contrel of the Mortgagor and, if these are not within the

10
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711

possession or confrol of the Mortgagor, the Mortgagor undertakes to obtain
possession of all invoices, deeds and documents of title and log books:

{b) Insurance Policies; and
{c) Relevant Agreements.
Information

The Mortgagor shall:

712

The Mortgagor:

7.13

7.14

(a)

(b)

(c)

give the Lender such information concerning the location, condition, use and
operation of the Secured Assets as the Lender may require;

permit any persons designated by the Lender and any Receiver to enter on its
premises and inspect and examine any Secured Asset, and the records relating to
that Secured Asset, at all reasonable times and on reasonable prior notice; and

promptly notify the Lender in writing of any action, claim or demand made by or
against it in connection with all or any part of a Secured Asset or of any fact, matter or
circumstance which may, with the passage of time, give rise to such an action, claim
or demand, together with, in each case, the Mortgagor's proposals for settling,
liquidating, compounding or contesting any such action, claim or demand and shall,
subject to the Lender's prior approval, implement those proposals at its own expense.

Maintenance of interests in Secured Assets

(a)

shall not, without the prior written consent of the Lender:

(i) grant, or agree to grant, any licence or lease affecting the whole or any part of
any Secured Assets; or

(i) inany other way dispose of, or agree to dispose of, surrender or create any
legal or equitable interest in the whole or any part of any Secured Assets;

shall keep the Secured Assets in its sole and exclusive possession at the location (if
any) specified in Schedule 1 or at such other location as the Lender may consent in
writing and shall not take the Secured Assets, or allow them to be taken, out of
England and Wales; and

shall, i required by the Lender, in the case of any Secured Assets located on
leasehold premises, obtain evidence in writing from any lessor of such premises that
it waives absolutely all and any rights it may have now or at any time over any such
Secured Assets.

Annexation

The Mortgagor shall not, without the Trustee's prior written consent, annex, fix or otherwise
secure or allow any such annexation, fixing or securing of any Chatiel to any premises, land
or buildings if the result of such action or omission is that the Chattel, or any part of it, would
or might become a fixture or fitting.

Environment

11
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8.1

8.2

9.1

9.2

10

10.1

10.2

The maortgagor shall, in respect of each Chattel:

{a) comply with all the requirements of Environmental Law both in the conduct of its
general business and in the management, possession or use of that Chattel: and

(b) obtain and comply with all authorisations, permits and other types of licences
hecessary under Environmental Law.

Mortgagor's Defaults
it the Mortgagor fails to perform or observe any of its obligations under this deed the Trustee
shall be entitled but not obliged to take such steps as it thinks fit in or towards making good

the Mortgagor's default.

All monies paid by the Trustee in the exercise of its rights under this deed shalt be monies
properly paid by it and the Mortgagor shall pay such monies to the Trustee on demand.

When Security becomes Enforceable

Event of Default

The security constituted by this deed shall become immediately enforceable upon the
occurrence of an Event of Default,

Discretion

After the security constituted by this deed has become enforceable, the Trustee may, in its
absolute discretion, enforce all or any part of that security at the times, in the manner and on
the terms it thinks fit, and take possession of and hold or dispose of or sell all or any part of
the Secured Assets. Any proceeds of sale of the Secured Assets shall be applied as follows:

(a) first in payment of the costs of the sale;

(h) secondly in the payment of any cost incurred by it in connection with the mortgage by
the Trustee;

{c) thirdly in the repayment to it of the Secured Liabilities or the balance of it remaining
unpaid; and

{d) finally any balance shall be paid to the Morigagor.

Receiver

Appointment

At any time after the security constituted by this deed has become enforceable, or at the
request of the Mortgagor, the Trustee may, without further notice, appoint by way of deed, or
otherwise in writing, any one or more persons to be a Receiver of all or any part of the

Secured Assots.

Removal

12
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10.3

10.4

11

The Trustee may, without further notice, (subject to section 45 of the Insolvency Act 1986 in
the case of an adminisirative receiver), from time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whose appointment may for any reason have
terminated.

Remuneration

The Trustee may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA 1925, and the remuneration of the Receiver shall be a
debt secured by this deed, to the extent not otherwise discharged.

Agent of the Mortgagor

Any Receiver appointed by the Trustee under this deed shall be the agent of the Mortgagor
and the Mortgagor shall be solely responsible for the contracts, sngagements, acts,
omissions, defaults, losses and remuneration of that Receiver and for labilities incurred by
that Receiver. The agency of each Receiver shall continue until the Mortgagor goes into
liguidation and after that the Receiver shall act as principal and shall not become the agent of
the Trustee.

Powers of the Receiver

General

(a) Any Receiver appointed by the Trustee under this deed shall, in addition to the
powers conferred on him by statute, have the powers set out in Clause 11.2 to
Clause 11.9.

{b) If there is more than one Receiver holding office at the same time, each Receiver

may (uniess the document appointing him states otherwise) exercise all of the powers
conferred on a Receiver under this deed individually and to the exclusion of any other
Receiver,

{c) Any exercise by a Receiver of any of the powers given by Clause 11 may be on
behalf of the Mortgagor, the directors of the Mortgagor or himself.

Repair and Improve Secured Assets

A Receiver may undertake or complete any works or repairs, alterations, additions,
replacements or other acts for the protection or improvement of the Secured Assets as he
thinks fit.

Grant or Surrender Leases

A Receiver may grant, or accept surrenders of, any leases, lettings or hire affecting any of the
Chattels on any terms and subject to any conditions that he thinks fit.

Employ Personnel and Advisers

A Receiver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and

13
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12.1

12.2

12.3

subject to any conditions, that he thinks fit. A Receiver may discharge any person or any
person appeinted by the Mortgagor.

Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them in respect of which
he is appointed, and make any demands and take any proceedings as may seem expedient
for that purpose, and take possession of the Secured Assets with like rights.

Make Settlements

A Receiver may make any arrangement, settlement or compromise between the Mortgagor
and any other person that he may think expedient.

Bring Proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets as he thinks fit.

Borrow

A Receiver may, for any of the purposes authorised by this Clause 11, raise money by
borrowing from the Trustee {or from any other person) either unsecured or on the security of
all or any of the Secured Assets in respect of which he is appointed on any terms that he
thinks fit (including, if the Trustes consents, terms under which that security ranks in priority to
this deed).

Delegation

A Receiver may delegate his powers in accordance with this deed.

Delegation

Delegation

The Trustee or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this deed (including the power of attorney granted under clause 15.

Terms

The Trustee and each Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that it thinks fit.

Delegation
Neither the Trustee nor any Receiver shall be in any way liable or responsible to the

Mortgagor for any loss or liability arising from any act, default, omission or misconduct on the
part of any delegate.

4
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14.1

14.2

Application of Proceeds

All monies received by the Trustee, a Receiver or a delegate pursuant to this deed after the
security constituted by this deed has become enforceable (other than sums received pursuant
to any Insurance Policy), shall (subject to the claims of any person having prior rights and by
way of variation of the LPA 1925} be applied in the following order of priority:

(a) in or towards payment of or provision for all costs, charges and expenses incurred by
or on behalf of the Trustee (and any Receiver, delegate, attorney or agent appointed
by it) under or in connection with this deed, and of all remuneration due to any
Receiver under or in connection with this deed;

{b) in or towards payment of or provision for the Secured Liabilities in any order and
manner that the Trustee determines; and

{c) in payment of the surplus {if any) to the Mortgagor or other person entitled to it.
Costs and Indemnity
Costs

The Mortgagor shall within three Business Days of demand, pay to, or reimburse, the Trustee
and any Receiver on a full indemnity basis, all costs, charges, expenses, taxes and liabilities
of any kind (including, without limitation, legal, printing and out-of-pocket expenses) incurred
by the Trustee, any Receiver or any delegate in connection with:

{a) this deed or the Secured Assets;

{b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so)
any of a Trustee's, a Receiver's or a delegate's rights under this deed; or

(c) taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any demand
for payment being made) from the date on which the relevant cost or expense arose until full
discharge of that cost or expense (whether before or after judgment, liquidation, winding up or
administration of the Mortgagor) at the rate and in the manner specified in the Facility
Agreement.

Indemnity

The Mortgagor shall indemnify the Trustee, each Receiver and each delegate, and their
respective employees and agents against all liabilities, costs, expenses, damages and losses
{including but not limited to any direct, indirect or consequential losses, loss of profit, loss of
reputation and all interest, penalties and legal costs {(calculated on a full indemnity basis) and
all other professional costs and expenses) suffered or incurred by any of them arising out of
or in connection with:

{a) the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Secured
Assets;

15
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15.1

15.2
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17

18

18.1

{b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so)
the security constituted by this deed; or

(c) any default or delay by the Mortgagor in performing any of its cbligations under this
deed.

Any past or present employee or agent may enforce the terms of this Clause 14.2 subject to
and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999,

Power of Attorney

By way of security, the Mortgagor irrevocably appoints the Trustee, every Receiver and every
delegate separately to be the attorney of the Morigagor and, in its name, on its behalf and as
its act and deed, to execute any documents and do any acts and things which:

(a) the Mortgagor is required to execute and do under this deed; or

() any attorney deems proper or desirable in exercising any of the rights, powers,

authorities and discretions conferred by this deed or by law on the Trustee, any
Receiver or any delegate.

The Mortgagor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, authorities and discretions referred to in Clause 15.1.

Continuing Security

The security constituted by this deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any settlement of account, or intermediate
payment, or other matter or thing, unless and until the Trustee discharges this deed in writing.

Further Assurance

The Mortgagor shall, at its own expense, take whatever action the Trustee or any Receiver
may reasonably require for:

(a) creating, perfecting or protecting the security intended to be created by this deed:;
{s) facilitating the realisation of any Secured Asset; or
(¢ facilitating the exercise of any right, power, authority or discretion exercisable by the

Trustee or any Receiver in respect of any Secured Asset,
including, without limitation, (if the Trustee or Receiver thinks it expedient) the execution of
any transfer, conveyance, assignment or assurance of all or any of the assets forming part of
{or intended to form part of) the Secured Assets (whether fo the Trustee or to its nominee)
and the giving of any notice, order or direction and the making of any registration.

Assignment and Transfer

Assignment by the Trustee

18
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19

20

21

21.1

21.2

(a) At any time, without the consent of the Mortgagor, the Trustee may assign or transfer
any or all of its rights and obligations under this deed.

{b) The Trustee may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Mortgager, the Secured Assets and
this deed that the Trustee considers appropriate.

Assignment by Mortgagor

The Mortigagor may not assign any of its rights, or transfer any of its rights or obligations,
under this deed.

Severance

If any provision (or part of a provision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed medified to the minimum extent necessary to make it valid,
legal and enforceable. If such modification is not possible, the relevant provision (or part of a
provision) shall be desmed deleted. Any modification to or deletion of a provision {or part of a
provision) under this clause shall not affect the legality, validity and enforceability of the rest of
this deed.

Counterparts

This deed may be executed in any number of counterparts, each of which when executed and
delivered shall constitute a duplicate original, but all the counterparts shall together constitute
the one agreement,

Notices

In writing

(a) Any communication in connection with this deed must be in writing and, unless
otherwise stated, may be given in person, by post or fax.

(b} Unless it is agreed fo the contrary, any consent or agreement required under this
deed must be given in writing. '

Contact details

(a) The contact details of the Mortgagor for this purpose are:
Address: Appley Lane North

Appley Bridge

Wigan

Lancashire

WNB 9AB
Email: Andy.Williamson @ ikogroup.co.uk
Attention: Managing Director
(b) The contact details of the Trustee are;
Address: The Old Townshend Arms

14 Wells Road

17
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22

23

29

241

24.2

243

Stiffkey
Wells-next-the-Sea
Norfolk
NR23 1Al
Email: mlk @tcssuk.com
Attention: TCSS Limited

Effectiveness

(a) Except as provided below, any communication in connection with this deed will be
desmed to be given as follows:

(i) If delivered in person, at the time of delivery;

(i) if posted, five (5) days after being deposited in the post, postage prepaid, in a
correctly addressed envelope; and

(iii) If by fax, when received in legible form

{b) A communication given under paragraph (a) above but not received on a Business
Day or after 5pm on a Business Day will only be deemed to be given on the next
Business Day.

Third party rights

A person who is not a party to this deed has no right under the Coniracts (Rights of Third
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this deed.

Governing Law

This Agreement and any non-contractual obligations arising out of ar in connection with it are
governed by English law.

Enforcement

The English courts have non-exclusive jurisdiction to settle any dispute in connection with this
Deed (including a dispute relating to the existence, validity or termination of this Deed or any
non-contractual obligation arising out of or in connection with this Deed).

The Parties agree that the English courts are the most appropriate and convenient courts to
seltle any such dispute and accordingly no Party will argue to the contrary.

Notwithstanding Paragraph 24.1 abave, the Trustee shall not be prevented from taking
proceedings relating to any such dispute in any other courts with jurisdiction. To the extent
allowed by law, any Trustee may take concurrent proceedings in any number of jurisdictions.

IN WITNESS whereof this deed was executed as a deed by the parties hereto the day and year first
above written.

18
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SIGNATURE PAGE

THE MORTGAGOR

SIGNED as a deed, and delivered
when dated, by IKO PLC acting by

. Gree i s ono (adirectorinthe
presence of;

Witness
Signature
Name D TP Ch) AEL ;”' pradiys
: . s
Occupation Y Corp SRR /ZW AAL2IRT
Address Lo pEres AL, (74

THE TRUSTEE

EXECUTED and DELIVERED as a
DEED by RUBEROID PENSION
TRUSTEE LIMITED as trustee of the
RUBEROID PLC STAFF PENSION "

SCHEME acting by ke {tugtee. G/poscaion kisikrel, ?gfﬂ on behalf of

a director in the presence of: The Truatee Corporation Limitad

Withess

Signature
Name
Occupation
Address
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SCHEDULE 1

Details of the Chattels
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SCHEDULE 2

Details of the Relevant Agreements
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