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in accordance with
Sechons 85%A and
859) of the Companies
Act 2006

MRO1

Particulars of a charge

J—
@

Companies House

A fee 15 payable wath this form
Please see 'How to pay’ on the
last page

You can use the WebFiling service to file this form onhine
Please go to www companieshouse gov uk

J What this form is for

What this form 1s NOT for

You may not use this form to
segister a charge where th -
instrument Use form MRC

You may use thus form to register
a charge created or evidenced by
an Instrument

N

This form must be delivered to the Registrar for registration v
21 days beginning with the day after the date of creation of the ch.
delivered outside of the 21 days it will be rejected unless 1t 15 accom
court order extending the time for delivery

You must enclose a certrfied copy of the mstrument with this form
scanned and placed on the public record

For further information, please
refer to our guidance at

T AT

18/07/2013 #154
COMPANIES HOUSE

Company details

1 |
Company number ’Z EFEEHBE

Company name in \fu}’/ indgpanderny HUC 4 sales Usmied

[—(;r—l——!—— Fot ofici G

+ filling in this form
Please complete in typescript or in
bold black capials

All fields are mandatory unless
specified or indicated by *

2 |

Charge creation date

Charge creation date

Prli Toly  TaloliTs,

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, securily agents or trustees
entitled to the charge

Name /" MORGAN LLOYD TRUSTEES LIMITED AS TRUSTEE OF THE.
ncdopondam PANSLn  SCNG T

Name Moxy tdc) i of ©e udiseendont
Ension senomo

Name o0 AONA
PonsSion 2O moe

Name

| Payg Brooman as truston O Yho indapondied

Pansicn SChorag -

If there are more than four names, please supply any four of these names then
tick the statement below

(] I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

04/13 Version 1 ¢




MROT

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Description

1 Charges to the Pension Scheme, by way of first legal morigage,
all Real Properties whether registered or unregistered,

2 Charges to the Pension Scheme, by way of first fixed charge
(a) all Properties acgquired by the Borrower in the future,

{b) all present and future interests of the Borrower not effectively
mortgaged or charged under the preceding provisions of this
clause, or over, freehold or leasehold property,

(¢} all present and future nghts, licences, guarantees, rents,
depostits, contracts, covenants and warranties relating to the
Properties,

(d) all icences, 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 nghts 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 Pioperty and all fees and royalties
delivered from, or incidental to, the Intellectual Property,

(h) ail the Book Debts,

(1} ali the Investments, and

() all momes from time to time standing to the credit of its accounts
with any bank, financial mstitution or other person

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed secunity

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {er in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate bex

Yes
[0 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropniate box

Yes Continue
[[] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or zhead of the charge? Please
tick the appropnate box

Yes
0 Neo

04/13 Version 1 0




e MRO1 - continuation page
859) of the Companes  Particulars of a charge

u Description

Please give a short description of any land (including butldings), ship, arcraft or
intellectual property registered (or required to be registered} in the UK which s
subject to this fixed charge or fixed security

Description 3 Assigns o the Pension Scheme, by way of first fixed charge, all

its nights in any policies of msurances or assurance present or future
(including, without imitation, any insurances relating to the
Properiies or the Equipment),

04/13 Version 10




MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which Is the subject of the charge

O

O This statement may be filed after
the registration of the charge (use
form MRG6)

Signature

Please sign the form he
W

Signature

This form must b sfgned by a person with an interest in the charge

04/13 versicn 1 0



MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

Contact name

SARAH SANDERCOTT

MORGAN LLOYD ADMINISTRATION
LIMITED

Address

THE PAVILIONS, EDEN PARK
| HAM GREEN

I Posl luwn

Company hame

BRISTOL
County/Region AVON

™= fefsfofo[ foo[o

| Country

on

| Telephone

01275 813 750

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office If
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
mformation held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was Created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,56,7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

oo o o o o o

Please note that all mfarmation on this form waill
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
n respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Compamies House *

@ Where to send

You may return this form to any Companies House
address Howevey, for expediency, we advise you
to return 1t to the appropriate address below

For comparues registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U7

DX 33050 Carchft

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX £D235 Edinburgh 1

ar LP - 4 Edinburgh 2 (Legal Post)

For compantes registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emal enquirnes @companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowided free of charge by Companies House

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2733405
Charge code 0273 3405 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th July 2013 and created by INDEPENDENT HIRE & SALES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 18th July 2013.

Given at Companies House, Cardiff on 19th July 2013

R OF ¢,
L O”A

“Lanp n®

THE OFFICIAL SEAL OF THE
Companies House REGISTRAH OF COMPANIES

403 REG
£y 4,
irs 53\\:‘
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Dated 12" July 2013

Debenture

between

INDEPENDENT HIRE & SALES LIMITED
and

INDEPENDENT PENSION SCHEME

Morgan Lioyd Admimistration Limited
The Pavillions, Eden Office Park

Ham Green S n BuoP
Bristol BS20 0DD CERTIFIED RS YRUE copy' © 1203
OF THE ORIGINAL DOCUMENT

This 1s a draft rssued by Morgan Lloyd Administration Limited to the parties outhned in the
document Whilst it 1s believed that the draft ts suitable for the purpose for which it I1s intended,
before a document 1s executed in this form the parties concerned and ther legal advisors

should satisfy themselves that the provisions of the draft do indeed satisfy their requirements

© Morgan Lloyd Adoumstration Lid 2010
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This deed I1s dated 12" July 2013
Parties

{1 INDEPENDENT HIRE & SALES LIMITED with company number 02733405 whose registered
office 1s at Peregnine House, Northbridge Road, Berkhamsted, HP4 1EH(Borrower)

(2) MATTHEW LODDY, KAREN LODDY, PAUL FREEMAN and MORGAN LLOYD TRUSTEES
LIMITED incorporated and registered in England with company number 04867456 whose
registered office 1s at The Pavilions, Eden Park, 63-71 Macrae Road, Ham Green, Bristol,
BS20 0DD as trustees for the INDEPENDENT PENSION SCHEME (the Pension Scheme)

Background

(A) The Pension Scheme has agreed pursuant to the Loan Agreement ta provide the Borrower

with loan facilibes on a secured basis

(B) This debenture provides security which the Borrower has agreed to gwe the Pension Scheme
for the loan faciities under the Loan Agreement, but not imited to and mcludes all future

habiities
Agreed terms
1 Definitions and interpretation
11 Definitions
The definitions and rules of interpretation in this clause apply in this debenture

- ———Administrator--an-admnistrator-appomted-tomanage-the-affarrs, business and-property of ——-----—---

the Borrower pursuant to paragraph 15 of Schedule 5

Book Debts all present and future book and other debts and monetary claims due or owing
to the Borrower, and the benefit of all security, guarantees and other nghts of any nature

enjoyed or held by the Borrower in relation to any of them

Business Day a day (other than a Saturday or Sunday) on which banks are open for general

business in London

Charged Property. all the assets, property and undertaking for the time being subject to the
secunty interests created by this debenture {and references to the Charged Property shall

include references to any part of t)

Costs’ all costs, charges, expenses and liabilities of any kind including, without limitation,
costs and damages In connection with liigation, professional fees, disbursements and any

value added tax charged on Costs

© Morgan Lloyd Adminustration Lid 2010




Encumbrance any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
hen, assignment by way of secunity or other security interest securing any obligation of any

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

Environment. all of the air, water and tand, including (without hmitation) the air within
buildings and other natural or man-made structures above or below ground, ground and

surface water and surface and sub-surface soil

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

Property

Equpment all present and future equipment, plant, machinery, tools, vehicles, furniture,
fittings, installations and apparatus and other tangible moveable property for the tme being
owned by the Borrower, including any part of it and all spare parts, replacements,

maodifications and additions
Insurance Policies. the insurance policies referred toin clause 3 1 3

Intellectual Property. the Borrower's present and future patents, nghts to inventions,
copyright and related nghts, moral rights, trade marks and service marks, trade names and
domain names, nghts in get-up, nghts to goodwill or to sue for passing off or unfarr
competition, rights in designs, topographical and similar nghts, rights in computer software,
database nghts, nghts in confidential information (iIncluding know-how and trade secrets) and
any other IP nghts, in each case whether registered or unregistered and including all
apphcations (or nights to apply) for, and renewals or extenstons of, such nghts and all similar
or equivalent nghts or forms of protection which subsist or will subsist now or In the future in

any part of the world "IP nghts" includes any interest in any of the nights referred to above

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

Borrower, including all nghts accruing or incidental to those investments from time to time

Loan Agreement- the loan agreement dated 12" July 2013 between the Borrower and the

Pension Scheme for the provision of the loan factities secured by this debenture

Properties: all freehold and leasehold properties (whether registered or unregistered) and all
commonhold 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 imited to) the properties which
are briefly described in Schedule 1) and Property means any of them

Receiver. a receiver and/or manager of any or ali of the Charged Property appointed under
paragraph 6 of Schedule 5

© Morgan Lloyd Admmistration Lid 2010




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 jointly or
severally, as principal or surety and/or in any other capacity, tegether with all interest
(including, without Iimitation, default interest) accruing in respect of such monies or llabilities

Security Period: the penod starting on the date of this debenture and ending on the date on
which all the Secured Liabilities have been unconditionally and rrevocably paid and
discharged in full and no further Secured Liabilities are capable of being outstanding

12 Interpretation
Unless the context otherwise requires, in this debenture

111 areference to a statute or statutory provision includes a reference to any subordinate
legisfation made under that statute or statutory provision, to any modification, re-
enactment or extension 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

debenture,
112 areference to one gender includes a reference to the other gender,
113 words in the singular include the plural and in the plural include the singular, |

114 areference to a clause or Schedule 1s to a clause of, or Schedule to, this debenture

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

115 areference to this debenture (or any specified provision of it or any other document
shall be construed as a reference to this debenture, that provision or that document

as in force for the time being and as amended or novated from time to time,

116 areference to a person shall include a reference to an individual, firm, corporation,

unincorporated body of persons, or any state or any agency of a person,

117 areference to an amendment includes a supplement, vanation, novation or re-
enactment (and amended shall be construed accordingly),

118 areference to assets includes present and future properties, undertakings, revenues,
rights and benefits of every description,

119 areference to an authorisation includes an authonsation, consent, licence, approval,

resolution, exemption, filing, registration and notarnsation,

1110 areference to a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmentat, inter-
governmental or supranational body, agency, department or regulatory, self-
regulatory or other authonty or organisation, and

© Morgan Lloyd Admumistrauon Ltd 2010



12

13

14

15

16

17

18

1111 clause, schedule and paragraph headings shall not affect the interpretation of this
debenture

Clawback

If the Penston Scheme considers that an amount paid by the Borrower in respect of the
Secured Liabthties 1s capable of being avoided or otherwise set aside on the hquidation or
administration of the Borrower or otherwise, then that amount shall not be considered to have

been irrevocably paid for the purposes of this debenture
Nature of security over real property

A reference in this debenture to a charge or mortgage of any freehold, leasehold or

commonhold property includes

131 all buldings and fixtures (Including trade and tenant's fixtures) which are situated on

that property at any time,
132 the proceeds of the sale of any part of that property, and

133 the benefit of any covenants for title given, or entered into, by any predecessor in title
of the Borrower in respect 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 (Miscellaneous Provisions) Act 1989, the
terms of the Loan Agreement and of any side letters between any parties in relation to the
Loan Agreement are incorporated into this debenture

Third party nghts

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

Perpetuity penod
The perpetuity period applicable to all trusts declared by this debenture shall be 80 years
insolvency Act 1986

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 applies to the floating charge
created by this debenture

Schedules

© Morgan Lioyd Admimstration Ltd 2010




The schedules form part of this debenture and shall have effect as if set out in full in the 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 Grant of security

31 Charging clause

As a continuing secunity for the payment and discharge of the Secured Liabilities, the

Berrower with full title guarantee

311 charges to the Pension Scheme, by way of first legal mortgage, all the Properties as

listed 1n Schedule 1,

312 charges to the Pension Scheme, by way of first fixed charge

(@)

(b)

(c)

(d}

(e)

(9

(h)

(1)

0

© Morgan Lloyd Admimistration Led 2010

all Properties acquired by the Borrower in the future,

all present and future interests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this clause 3 in, or over, freehold
or leasehold property,

all present and future nghts, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to the Properties,

all hicences, consents and authonsations (statutory or otherwise) held or
required in connection with the Borrower's business or the use of any
Charged Property, and all nghts in connection with them,

all present and future goodwill and uncalled capital for the time being of the
Borrower,

all the Equipment,

all the Intellectual Property and all fees and royatties derived from, or
incidental o, the intellectual Property,

all the Book Debts,
all the Investments, and

all monies from time to time standing to the credit of ts accounts with any
bank, financsal institution or other person




313 assigns to the Pension Scheme, by way of first fixed charge, all its nghts in any
policies of insurances or assurance present or future (including, without imitation, any
insurances relating to the Properties or the Equipment), and

314 charges to the Pension Scheme, by way of first floating charge, all the undertaking,
property, assets and rnights of the Borrower at any time not effectively mortgaged,
charged or assigned pursuant to clause 3 11 to clause 3 1 3 inclusive

32 Automatic conversion of floating charge

The floating charge created by clause 3 1 4 shall automatically and immediately (without
notice) be converted into a fixed charge over the relevant Charged Property if

321 the Borrower

(a) creates, or attempts to create, on all or any part of the Charged Property an
Encumbrance without the prior written consent of the Pension Scheme or any
trust in favour of another person, or

(b) disposes, or attempts to dispose of, all or any part of the Charged Property
(other than property that 1s only subject to the floating charge whtle it remains
uncrystallised which property may be disposed of in the ordtnary course of

business), or

322 arecewveris appointed over all or any of the Charged Property that 1s subject to the
floating charge, or

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

324 the Pension Scheme recetves notice of the appointment of, or a proposal or an
intention to appoint, an administrator of the Borrower

33 Conversion of floating charge by notice

The Pension Scheme may, n its sole discretion, at any time and by written notice to the
Borrower, convert the floating charge created under this debenture into a fixed charge as
regards any part of the Charged Property specified by the Pensian Scheme m that notice

34 Assets acquired after any floating charge crystallisation

Any asset acquired by the Borrower after any crystallisation of the floating charge created
under this debenture which, but for such crystallisation, would be subject to a floating charge
shall (unless the Pension Scheme confirms in wnting to the contrary) be charged to the
Pension Scheme by way of first fixed charge

© Morgan Lioyd Administration Ltd 2010




41

42

51

61

71

81

82

Liability of the Borrower
Liability not discharged

The Borrower's lability under this debenture in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by

411 any secunty, guarantee, indemnity, remedy or other nght held by, or available to, the
Pension Scheme that is or becomes wholly or partally illegal, void or unenforceable

on any ground, or

412 the Pension Scheme renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring N, accepting or varying any compromise,
arrangement or settlement, or omitting to claim or enforce payment from any other

person, or

413 any cther act or omission, which but for this clause 4 1 might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower

Immediate recourse

The Borrower waives any right it may have to require the Pension Scheme to enforce any
security or other nght, or claim any payment from, or otherwise proceed against, any other
person before enforcing this debenture against 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 powers set out in Schedule 4

Enforcement

Enforcement eventsThe secunty constituted by this debenture shall be iImmediately
enforceable In any of the circumstances set out in paragraph 1 of Schedule 5 The parties to
this debenture agree that the provisions of Schedule 5 shall apply to this debenture and shall
be binding between them

Recelver's powers

© Morgan Lloyd Administration Lid 2010




91

92

10

101

1

111

A Receiver shali have, in addition to the powers conferred on receivers by statute, the further

powers set out In Schedule 6
Costs and indemnity

Costs

The Borrower shall pay to, or reimburse, the Pension Scheme and any Recever on demand,
on a full Indemnity basss, all Costs incurred by the Pension Scheme and/or any Recever in

relation to
911 this debenture or the Charged Property,

912 protecting, perfecting, preserving or enforcing (or attempting to do so} any of the
Pension Scheme's or Receiver's nghts under this debenture,

913 sumg for, or recovering, any of the Secured Liabilities,

{incluchng, without imitation, the Costs of any proceedings in relation to this debenture or the
Secured Liabilties}, together with interest on any amount due under clause 9 1 2 and clause
9 1 3 at the default rate of interest specified in the Loan Agreement

Indemnity

The Pension Scheme and any Receiver, and therr respective employees and agents, shall be
indemnified on a full indemnity basis out of the Charged Property in respect of all actions,

habilites and Costs tncurred or suffered in or as a result of

921 the exercise, or purported exercise, of any of the powers, authonties or discretions
vested in them under this debenture,

922 any matter or thing dene, or omitted to be done, in relation to the Charged Property

under those powers, or

923 any default or delay by the Borrower in performing any of its obligations under this
debenture

Release

Subject to clause 12 3, on the expiry of the Security Period (but not otherwise), the Pension
Scheme shall, at the request and cost of the Borrower, take whatever action 1s necessary to
release the Charged Property from the secunty constituted by this debenture

Assignment and transfer

Assignment by Pension Scheme

© Morgan Lloyd Administraion Lid 2¢10
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At any time, without the consent of the Borrower, the Pension Scheme may assign or transfer
the whole or any part of the Pension Scheme's nghts and/or obligations under this debenture
to any person

112  Assignment by Borrower

The Borrower may not assign any of its nghts, or transfer any of its obligations, under this
debenture or enter into any transaction which would result in any of those nghts or abligations
passing to another person

12 Further provisions
121  Independent security

1211 This debenture shall be in addition to, and independent of, every other security or
guarantee which the Pension Scheme may hold for any of the Secured Liabilihies at
any time No prior securty held by the Pension Scheme over the whole or any part of
the Charged Property shall merge in the security created by this debenture

122  Continuing security

1221 This debenture shall remain in full force and effect as a continuing secunty for the
Secured Liabilites, despite any settlement of account, or intermediate payment, or
other matter or thing, unless and untid the Pension Scheme discharges this debenture
in writing

123 Discharge conditional

1231 Any release, discharge or seftlement between the Borrower and the Pension Scheme
shall be deemed conditional on no payment or secunty received by the Pension
Scheme in respect of the Secured Liabilities being avoided, reduced or ordered to be :
refunded pursuant to any law relating to insolvency, bankruptcy, winding-up, |
administration, receivership or otherwise Despite any such release, discharge or
settlement

{a) the Pension Scheme or its nominee may retain this debenture and the
security created by or pursuant to it, including all certificates and documents
relating to the whole or any part of the Charged Property, for such period as
the Pension Scheme deems necessary to provide the Pension Scheme with

secunty against any such avoidance, reduction or arder for refund, and

{b) the Pension Scheme may recover the value or amount of such secunty or
payment from the Borrower subsequently as If such release, discharge or
settlement had not occurred

124 Certificates

© Morgan Lloyd Admirustration Led 2010
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126

126

127

128

129

1210

12 11

1212

1241 A certificate or determination by the Pension Scheme as te any amount for the time
being due to # from the Borrower shall (in the absence of any manifest error} be

conclusive evidence of the amount due
Rights cumulative

1251 The nghts and powers of the Pension Scheme conferred by this debenture are
cumulative, may be exercised as often as the Pension Scheme considers

appropnate, and are in addition to its nghts and powers under the general law
Waivers

126 1 Any waiver or vanation of any nght by the Pension Scheme {(whether ansing under
this debenture or under the general law) shall only be effective If it 1s 1n wniting and
signed by the Pension Scheme and appltes only 1n the circumstances for which 1t was
given, and shall not prevent the Pension Scheme from subseguently relying on the

relevant provision
Further exercise of nghts

127 1 No act or course of conduct or negotiation by or on behalf of the Pension Scheme
shall, in any way, preclude the Pension Scheme from exercising any nght or power
under this debenture or constitute a suspension or vanation of any such night or

power
Delay

1281 No delay or fallure to exercise any night or power under this debenture shall aperate

as a waiver
Single or partial exercise

129 1 No single or partial exercise of any night under this debenture shali prevent any other
or further exercise of that or any other right

Consolidation

12 10 1 The restriction on the right of consolidation contained in section 93 of the Law of
Property Act 1925 shall not apply to this debenture

Partial invalidity

12 11 1 The invalidity, unenforceability or illegalty of any provision (or part of a provision) of
this debenture under the laws of any junsdiction shall not affect the validity,
enforceabiiity or legality of the other provisions

Counterparts

© Morgan Lloyd Adnunistration Lid 2010
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13

131

132

14

141

14 2

12 12 1 This debenture may be executed and delivered in any number of counterparts, each
of which s an onginal and which together have the same effect as (f each party had
signed the same document

Notices

Service

1311 Any notice or demand to be given by the Pension Scheme under this debenture, shall
be in writing and may be signed by any authonised signatory on behalf of the Pension
Scheme, and may be made or given to the Mortgagor at the address or fax number,
and for the attention, of the relevant party as set out in Schedule 7, or such other
address or fax number as may be notified in writing from time to time by the relevant
party to the other party -

1312 by delvering it to any such place, or

13 13 by sending it by first class post to any such place, or
13 14 by sending it by fax to any fax number of the Mortgagor
Deemed Receipt and Proof of Service

1321 Any notice or demand sent by post in accordance with the preceding clause 13 1
shall be deemed to have been served on the Mortgagor at noon on the business day
next followtng the date of posting In proving such service by post it shall be sufficient
to show that the notice or demand was properly addressed to the address of the
relevant party as set out in Schedule 7 (or as otherwise notified by that party under
clause 13 1) and delivered either to that address and posted and such proof of
service shali be effective notwithstanding that the letter was in fact not delivered or
was returned undelivered

Governing law and jurisdiction
Governing law

14 11 This debenture and any dispute or claim ansing out of or in connection with it or its
subject matter or formation {Including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales

Junsdiction

142 1 The parties to this debenture irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive junisdiction to settle any dispute or
claim that anses out of or in connection with this debenture or its subject matter or

formation {including non-contractual disputes or claims) Nothing n this clause shalt
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143

limit the nght of the Pension Scheme to take proceedings against the Borrower in any
other court of competent junsdiction, nor shail the taking of proceedings in any one or
more junsdictions preclude the taking of proceedings in any other junisdictions,
whether concurrently or not, to the extent permitted by the law of such other

junsdiction
Other service

14 31 The Borrower irrevocably consents to any process in any proceedings being served
on it in accordance with the provisions of this debenture relating to service of notices
Nothing contained in thus debenture shall affect the right to serve process in any other

manner permitted by law

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

Schedule 1 Property

Part 1 Registered Property

ALL REAL PROPERTY

Part 2 Unregistered Property

Schedule 2 Representations and warranties

11

21

31

41

Ownership of Charged Property
The Borrower I1s the legal and beneficial cwner of the Charged Property
No Encumbrances

The Charged Property 1s free from any Encumbrance other than the Encumbrances created
by this debenture

Adverse claims

The Borrower has not received or acknowledged notice of any adverse claim by any person in
respect of the Charged Property or any interest in it

Adverse covenants

There are no covenants, agreements, reservations, conditions, interests, nghts or other
matters whatever, which matenally adversely affect the Charged Property
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5 No breach of laws

51 There 1s no breach of any law or regulation which matenally adversely affects the Charged
Property

6 No interference in enjoyment

61 No facility necessary for the enjoyment and use of the Charged Property i1s subject to terms
entithng any person to terminate or curtail its use

7 No overrniding interests

71 Nothing has arnisen, has been created or 1s subsisting which would be an overnding interest in
any Property

8 Avoidance of security

81 No Encumbrance expressed to be created under this debenture 1s liable to be avoided, or

otherwise set aside, on the liquidation or administration of the Borrower or otherwise
9 No prohibitions or breaches

91 There 1s no prohibition on assignment in any Insurance Policies, or the relevant clauses of
any of them, and the entry into this debenture by the Borrower does not and will not constitute
a breach of any Insurance Policies or any other agreement or instrument binding on the

Borrower or its assets
10 Environmental comphiance

101 The Borrower has, at all times, complied in all matenal respects with all applicable
Environmental Law

Schedule 3 Covenants

Part 1 General Covenants
1 Negative pledge and disposal restrictions

11 The Borrower shall not at any time, except with the prior written consent of the Pension
Scheme

(a) create, purport to create or permit to subsist any Encumbrance on, or n relation to,
the Charged Property other than this debenture, or

{b) sell, assign, transfer, part with possession of or otherwise dispose of in any manner
{or purport to do so) all or any part of, or any interest in, the Charged Property, except
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21

31

41

51

in the ordinary course of business in the case of Charged Property which is only
subject to an uncrystallised floating charge, or

(c) create or grant {or purport to create or grant) any interest in the Charged Property In
favour of a third party

Preservation of Charged Property

The Borrower shall not do, or permit to be done, any act or thing which would or might
depreciate, jeopardise or otherwise prejudice the secunity held by the Pension Scheme or
matenally diminish the value of any of the Charged Property or the effectiveness of the
security created by this debenture

Enforcement of nghts
The Borrower shall use its best endeavours to

(a) procure the prompt observance and performance of the covenants and other
obhgations imposed on the Borrower's counterparties, and

(b) enforce any nghts and institute, continue or defend any proceedings relating to any of
the Charged Property which the Pension Scheme may require from time to time

Notice of breaches

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

(a) any representation or warranty set out in Schedule 2, and
(b) any covenant set out in this Schedule 3
Title documents

The Borrower shall, on the execution 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 entitled to hold

(a) all deeds and documents of title relating to the Charged Property which are 1n the
possession ar control of the Borrower (if these are not within the possession andfor
control of the Borrower, the Borrower undertakes to obtain possesston of all such
deeds and documents of title),

{b}) all Insurance Policies, and

{c) all deeds and documents of title {If any) relating to the Book Debts as the Pension
Scheme may specify from time to time
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6 Notices to be given by the Borrower

61 The Borrower shall within immediately on the execution of this debenture give notice to the
refevant insurers of the assignment of the Borrower's nghts and interest in and under specify
insurance policies 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

62 The Borrower shal! obtain the Pension Scheme's prior approval of the form of any notice or
acknowledgement to be used under this paragraph 6

7 Further assurance

71 The Borrower, at its own cost, shall prepare 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 absoclute discretion, requires from time to time over all or any part of the
Charged Property and give all notices, orders and directions which the Pension Scheme may
require in its absolute discretion for perfecting, protecting or facilitating the realisation of its
secunty over the Charged Propenrty

8 Appointment of accountants
81 The Borrower shall

{(a) 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
Scheme reasonably believes such Enforcement Event 1s likely to occur, appoint an
accountant or firm of accountants nominated by the Pension Scheme to investigate
the financial affairs of the Borrower and report to the Pension Scheme, and

{b) co-operate fully with any accountants so appointed and immedtately provide such
accountants with all information requested

82 The Borrower authorises the Pension Scheme to make such appointment as it shall think fit at
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 shall be fully reimbursed to the

Pension Scheme under clause 8
9 Borrower's waiver of set-off

91 The Borrower waives any present or future nght of set-off it may have in respect of the
Secured Liabiities (including sums payable by the Borrower under this debenture)
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Part 2

10

101

11

12

121

Part 3

13

131

Book Debts and insurance covenants
Preservation of Book Debts

The Borrower shall not (except as provided by Part 2 of Schedule 3 or with the prior wntten
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

Insurance covenant
The Borrower

(a) shall (if the Pension Scheme so requires) produce to, or deposit with, the Pension
Scheme all Insurance Polictes and the receipts for all premiums and other payments

necessary for effecting and keeping up such policies, and

(b} has not done or omitted to do, and shall not do or omit to do, any act or thing that

may invalidate or otherwise prejudice the Insurance Policies
Insurance Policies’ proceeds

All sums payable under any of the Insurance Policies at any time (whether or not the security
constituted by this debenture has become enforceable) shall

(a) immediately be paid to the Pension Scheme {unless the Pension Scheme otherwise
agrees 1n writing prior to the date of payment of such proceeds),

{b) if they are not paid directly to the Pension Scheme by the insurers, be held by the
Borrower as trustee of the same for the benefit of the Pension Scheme (and the
Borrower shall account for them to the Pension Scheme), and

(c) at the option of the Pension Scheme, be applied in making good or recouping
expenditure in respect of the loss or damage for which such monies are received or in
or towards discharge or reduction of the Secured Liabilities (but subject to paragraph
12 of Schedule 5)

Property covenants
Maintenance and insurance

The Borrower shall

(a) keep all buildings and all fixtures on each Property in good and substantial repair and
condttion,
(b} Insure, and keep insured, those butldings and fixtures with such insurer and against

such nsks and in such amounts and otherwise on such terms as the Pension Scheme
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may require (and, faling such requirement, In accordance with the practice in respect
of items of the same type current amongst prudent businessmen from time to time)

and

(c) procure that the interest of the Pension Scheme is noted on all those insurance
policies or, at the option of the Pension Scheme, that those insurance policies are
iIssued In the Jjoint names of the Pension Scheme and the Borrower

14 Preservation of Property, fixtures and equipment

141 The Borrower shall not, without the prior written consent of the Pension Scheme

(a) pull down or remove the whole or any part of any building forming part of any
Property, or

{b) make any matenal alterations to any Property or sever or remove any of its fixtures,
or

{(c) remove or make any matenal alterations to any of the Equipment belonging to, 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 1s destroyed, damaged or deteriorates, immedately reparr,
replace and make good the same

15 Conduct of business on Properties

151  The Borrower shall carry on its trade and business in accordance with the standards of good
management from time to time current in such trade or business on those parts (if any) of the

Properties as are or may be used for the purposes of trade or business
16 Planning information
16 1 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 authonty or other
public body or authority (Planning Notice) that specifically applies to any Property, or
to the locality in which it 1s situated, within seven days after becoming aware of the
relevant Planning Notice, and

(b) (if the Pension Scheme so requires) immediately, and at the cost of the Borrower,
take all reasonable and necessary steps to comply with any Planning Notice, 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 desire
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17

171

18

181

19

191

20

201

21

211

Compliance with covenants and payment of rent

The Borrower shall

(a)

(b)

observe and perform all covenants, stipulations and conditions to which each
Property, or the use of it, 1s or may be subjected and (if the Pension Scheme so
requires) produce to the Pension Scheme evidence sufficient to satisfy the Pension
Scheme that those covenants, sttpulations and condittons have been observed and
performed, and

(without prejudice to the generalty of the foregoing) where a Property, or part of it, is
held under a lease, duly and punctually pay all rents due from time to tme and
perform and observe all the tenant's covenants and conditions

Maintenance of interests in Properties

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

(a)

(b)

grant, or agree to grant, any licence or tenancy affecting the who'e or any part of any
Property, or exercise the statutory powers of leasing (or agreeing to lease) or of
accepting (or agreeing to accept) surrenders under sections 99 or 100 of the Law of
Property Act 1925, or

in any other way dispose of, or agree to dispose of, surrender or create any legal or
equitable estate or interest in the whole or any part of any Property

Registration restrictions

The Borrower shall procure that no person shall be registered under the Land Registration

Acts 1925 to 2002 as proprietor of any Property without the prior written consent of the

Pension Scheme The Borrower shall be liable for the Costs of the Pension Scheme in

lodging cautions against the registration of the title to the whole or any part of any Property

from time to time

Development restrictions

The Borrower shall not, without the prior written consent of the Pension Scheme, carry out or

permit or suffer to be carned out on any Property any development as defined in the Town

and Country Planning Act 1990 or change or permit or suffer to be changed the use of any

Property

Environment

The Borrower shall

(@

properly discharge all duties of care and responsibility placed upon it by
Environmental Law,
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{b) ocbserve and perform all the requirements of Environmental Law both in the conduct
of its general business and in the management, possession or occupahon of each
Property, and

{c) apply for and obtain all authonsations, necessary to ensure that it does not breach

Environmental Law
22 No restrictive obligations

221 The Borrower shall not, without the prior written consent of the Pension Scheme, enter into
any onerous or restrictive obligations affecting the whole or any part of any Property or create
or permit to anse any overnding interest, easement or right whatever n or over the whole or

any part of any Property
23 Proprietary rights

231 The Borrower shall procure that no person shall become entitled to assert any propnetary or
other ke nght or interest over the whole or any part of any Property without the prior written

consent of the Pension Scheme
24 Inspection

24 %  The Borrower shall permit the Pension Scheme and any Receiver and any person appointed
by exther of them to enter on and inspect any Property on reasonable prior notice

25 Property information

251  The Borrower shall inform the Pension Scheme prompily of any acquisition by the Borrower
of, or contract made by the Borrower to acquire, any freehold, leasehold or other interest in
any property

Part4 [Investment covenants
26 Dwidends and voting nghts post enforcement
261  After the secunty constituted by this debenture has become enforceable

{a) all dividends and other distnbutions paid in respect of the Investments and received
by the Borrower shall be held on trust for the Pension Scheme and immediately paid
into a designated account or, if received by the Pension Scheme, shall be retained by
the Pension Scheme, and

(b) all voting and other nghts and powers attaching to the Investments shall be exercised
by, or at the direction of, the Pension Scheme and the Borrower shall, and shall
procure that its nominees shall, comply with any directions the Pension Scheme may,
In its absolute discretion, give concerning the exercise of those nghts and powers
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27

271

28

281

29

291

30

301

Part5s

31

311

Calls on Investments

The Borrower shall duly and promptly pay all calls, instalments and other monies which may
be payable from time to time in respect of the Investments The Borrower acknowledges that
the Pension Scheme shall not be under any hability in respect of any such calls, instalments

or other monies
No alteration of Investments

The Borrower shall not, without the prior written consent of the Pension Scheme, amend, or
agree to the amendment of, the memorandum or articles of association or any other
constitutional documents of any 1ssuer that 1s not a public company, or the nights or liabilities

attaching to any of the Investments
Preservation of Investments

The Borrower shall ensure (insofar as it 1s able by the exercise of all voting nghts, powers of
control and other means available to 1t to do so) that no 1ssuer that 1s not a public company

shall

(a) consolidate or subdivide any of its Investments, or reduce or re-organise its share
capital in any way,

(b) 1ssue any new shares or stock, or

(c) refuse to register any transfer of any of its Investments which may be lodged for

registration by, or on behalf of, the Pension Scheme or the Borrower in accordance

with this debenture
Investments information

The Borrower shall, send to the Pension Scheme copies of all notices, circulars, reports,
accounts and other documents, which are sent to holders of any Investments, promptly
following receipt

Equipment covenants
Maintenance of Equipment
The Borrower shall

(a) maintain the Equipment in good and serviceable condition {(except for expected fair
wear and tear), and

(b) not to permit any Equipment to be

{n used or handled, other than by properly qualfied and trained persons, or
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() to be overloaded or used for any purpose for which it 1s not designed or
reasonably suitable

32 Payment of Equipment taxes

321  The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings n respect of the Equipment and, on demand,
produce evidence of payment to the Pension Scheme

33 Equipment information
331  The Borrower shat!

(a) give the Pension Scheme such information concerning the location, condiion, use
and operation of EQuipment as the Pension Scheme may require, and

{b) permit any persons designated by the Pension Scheme to inspect and examine

Equipment and the records relating to Equipment at all reasonable times
34 Equipment insurance
341  The Borrower shall

(a) at its own expense, procure that the Equipment i1s covered and kept covered by ‘
insurance of a kind satisfactory to the Pension Scheme with insurers approved by the
Pension Scheme (such approval not to be unreasonably withheld) for full
comprehensive insurance cover, which shall include (but not be mited to) fire, theft
and accident, for an amount which 1s not less than the aggregate cost of reinstating or

replacing such Equipment,

{b) if the Pension Scheme so requires, procure that the interest of the Pension Scheme
1s noted on all such insurance policies or, at the option of the Pension Scheme, that
such insurance policies are 1ssued in the joint names of the Pension Scheme and the
Borrower, and

{c) maintain insurance for third party liabilities in such amount, and on such terms, as I1s
usual for users of equipment of the same type as the Equipment

a5 Notice of charge

351  The Borrower shall, If so requested by the Pension Scheme, place and matntam on each item
of Equipment, in a conspicuous place, a clearly legible identification plate containing the
following wording

(a) "NOTICE OF CHARGE
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Part 6

36

361

37

371

38

381

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

intellectual Property covenants
Preservation of rights

The Boerrower shall take all necessary action to safeguard and maintain present and future
nights mn, or relating to, the Intellectua! Property including (without lmitation), observing all
covenants and stipulations relating to such nghts and paying all applicable renewal fees,
licence fees and other outgoings

Registration of Intellectual Property

The Borrower shall use all reasonable efforts to effect registration of applications for
registration of any Intellectual Property and keep the Pension Scheme informed of all matters
relating to such registration

Maintenance of Intellectual Property

The Borrower shall not permit any Intellectual Property to be abandoned, cancelled or to

lapse

Schedule 4 Powers of the Pension Scheme

11

21

31

Power to remedy

The Pension Scheme shall be entitled (but shall not be bound) to remedy a breach at any
time by the Borrower of any of its obligations cantained in this debenture and the Borrower
irrevocably authonses the Pension Scheme and its agents to do ali such things as are
necessary or desirable for that purpose

Exercise of nghts

The nghts of the Pension Scheme under paragraph 1 of this Schedule 4 are without prejudice
to any other rnights of the Pension Scheme under this debenture The exercise of those nghts
shall not make the Pension Scheme liable to account as a mortgagee in possession

Power to dispose of chattels

At any time after the secunty constituted by this debenture has become enforceable, the
Pension Scheme or any Receiver

(a) may dispose of any chattels or produce found on any Property as agent for the
Borrower, and
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41

42

51

61

(b) without prejudice to any obligation to account for the proceeds of any sale of such
chattels or produce, shall be indemnified by the Borrower against any liability anising

from such disposal
Prior Encumbrances

At any time after the security constituted by this daebenture has become enforceable, or after
any powers conferred by any Encumbrance having priority to this debenture shall have
become exercisable, the Pension Scheme may

{a) redeem such or any other prior Encumbrance, and
{b} settle any account of the hoider of any prior Encumbrance

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

Indulgence

The Pension Scheme may, at its discretion, grant time or other indulgence or make any other
arrangement, vanation or release with any person or persons not being a party to this
debenture (whether or not such person or persons 1s jointly liable with the Borrower) In
respect of any of the Secured Liabilities, or of any other secunity for them without prejudice
either to this debenture or to the hability of the Borrower for the Secured Liabilities

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

{a) the Pension Scheme shali, on request by the Borrower, release and pay to the
Borrower any cash dividends paid in respect of any of the Investments and received
by the Pension Scheme or its nominee, and

(b) the Pension Scheme shall, in exercising all voting and other nights and powers of the
Pension Scheme orits nominee attaching to the Investments, act in accordance with
the directions of Borrower from time to time if acting in accordance with those
directions would not, in the Pension Scheme's opinion, prejudice the Pension
Scheme's secunty under this debenture or the value of the Investments, or
contravene any agreement between the Pension Scheme and the Borrower
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Schedule 5 Enforcement

1 Enforcement events

11 This debenture shall be enforceable i

(a)

(b)

(c)

(d)

(e)

(f)

any of the Secured Liabilities are not paid or discharged when the same ought to be
paid or discharged by the Borrower (whether on demand, at scheduled maturity, or by

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

the Borrower i1s in breach of any of its obligations under this debenture ar under any
other agreement between the Borrower and the Pension Scheme and that breach (if
capable of remedy) has not been remedied to the satisfaction of the Pension Scheme
within 14 days of notice by the Pension Scheme to the Borrower to remedy the
breach, or

the Borrower

(n becomes unable to pay its debts as they fall due {andfor the value of the
Borrower's assets Is less than the amount of its liabilities, taking into account
the Borrower's contingent and prospective liabilities), or

(i) commences negotiations with any one or more of its creditors with a view to
the general readjustment or rescheduling of its indebtedness, or

{m) makes a general assignment for the benefit of, or a composition with, its
creditors, or

the Borrower passes any resolution or takes any corporate action, or a petition is
presented or proceedings are commenced, or any action 1s taken by any person for
its winding-up, dissolution, administration or re-organisation or for the appointment of
a receiver, administrative recewver, administrator, trustee or similar officer of it or of
any or all of its revenues or assets, or

a distress, execution, attachment or other legal process 1s levied, or enforced on or
sued against all or any part of the assets of the Borrower and remains undischarged
for seven days, or

any event occurs in relation to the Borrower that 1s analogous to those set out In
paragraph 1 1(c), paragraph 1 1(d) or paragraph 1 1{e) of this Schedule 5, or
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12

21

31

41

51

(g9) any representation, warranty or statement made or deemed to be made by the
Borrower under this debenture 1s or proves to have been incorrect or misleading [in
any matenal respect] when made or deemed to be made,

and n any such event (whether or not the event i1s continuing), without prejudice to any other
nghts of the Pension Scheme, the powers of sale under the Law of Property Act 1925 shall
immediately be exercisable and the Pension Scheme may, in its absolute discretion, enforce
alt or any part of the secunty created by this debenture as it sees fit

Statutory power of sale

The statutory powers of sale conferred by the Law of Property Act 1925 shall, as between the
Pension Scheme and a purchaser from the Pension Scheme, anse on and be exercisable at
any time after the execution of this debenture, but the Pension Scheme shall not exercise
such power of sale untl the secunty constituted by this debenture has become enforceabte
under paragraph 1 of this Schedule 5

Extension of statutory powers

The statutory powers of sale, leasing and accepting surrenders conferred upon mortgagees
under the Law of Property Act 1925 and/or by any other statute shall be exercisable by the
Pension Scheme under this debenture and are extended so as to authonise the Pension
Scheme, whether in its own name or in that of the Borrower, to grant a lease or agreement to
lease, accept surrenders of lease or grant any option of the whale or any part of the freehold
and leasehold property of the Borrower with whatever nghts relating to other parts of i,
containing whatever covenants on the part of the Borrower, generally on such terms and
conditions (including the payment of money to a lessee or tenant on a surrender) and whether

or not at a premium as the Pension Scheme thinks fit
Protection of third parties

No purchaser, mortgagee or other person dealing with the Pension Scheme or any Recelver
shall be concerned

(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
Recewver 1s purporting to exercise has become exercisable, or

{b) to see to the application of any money paid to the Pension Scheme or any Recewver
No hability as mortgagee in possession

Neither the Pension Scheme, nor any Recetver nor any Administrator shall be hable to
account as mortgagee in possession in respect of all or any of the Charged Property, nor
shall any of them be liable for any loss on realisation of, or for any neglect or default of any
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61

62

63

71

72

81

g1

nature in connection with, all or any of the Charged Property for which a mortgagee in

possession might be liable as such
Appointment of Receiver

At any time after the secunty constituted by this debenture has become enforceable, or at the
request of the Borrower, the Pension Scheme may, without further notice

(a) appoint under seal or by writing under hand of a duly authonsed officer of the Pension
Scheme, any one or more person or persens {o be a receiver, or a recewer and

manager, of all or any part of the Charged Property, and

(b} {subject to section 45 of the Insolvency Act 1986) from time to tme, under seal or by
writing under hand of a duly authonsed officer of the Pension Scheme, remove any
person appointed to be Receiver and may, in a similar manner, appoint ancther in his

place

Where more than one person i1s appointed Recever, they shall have power tc act separately
(unless the appointment by the Pension Scheme specifies to the contrary)

The Pension Scheme may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the Law of Property Act 1925 and the remuneration of
the Receiver shall be a debt secured by this debenture which shall be due and payable
immediately upon its being paid by the Pension Scheme

Power of sale additional

The powers of sale and appointing a Receiver conferred by this debenture shall be in addition
to all statutory and other powers of the Pension Scheme under the Insolvency Act 1986, the
Law of Property 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

The power to appoint a Receiver (whether conferred by this debenture or by statute) shall be,
and remain, exercisable by the Pension Scheme despite any prior appointment in respect of
all or any part of the Charged Property

Agent of the Borrower

Any Receiver appointed by the Pension Scheme under this debenture shalt be the agent of
the Borrower and the Borrower shall be solely responsible for his acts and remuneration, as
well as for any defaults committed by him

Powers of Recelver

Any Receiver appointed by the Pension Scheme under this debenture shall, in addition to the
powers conferred on him by the Law of Property Act 1925 and the Insolvency Act 1986, have
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12

121
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131

the power to do all such acts and things as an absolute owner could do in the management of
such of the Charged Property over which the Recelver 1s appointed and, in particular, the

powers set out In Schedule 6
Order of application of proceeds

All monies received by the Pension Scheme or a Recewver in the exercise of any enforcement

powers conferred by this debenture shall be apphed

(a) first in paying all unpaid fees, costs and other hability incurred by or on behalf of the
Pension Scheme {and any Receiver, attorney or agent appainted by 1t),

(b) second in paying the remuneration of any Receiver (as agreed between the Recewver
and the Pension Scheme),

(¢) third in or towards discharge of the Secured Ltabilities in such order and manner as

the Pension Scheme determines, and
(d) finally in paying any surplus to the Borrower or any other person entitied to it
Appropnation

Neither the Pension Scheme nor any Recewer shall be bound (whether by virtue of section
109(8) of the Law of Property Act 1925, which 1s varied accordingly, or otherwise) to pay or
appropnate any receipt or payment first towards interest rather than principal or otherwise in
any particular order between any of the Secured Liabilities

Suspense account

All monies recerved by the Pension Scheme or a Receiver under this debenture may, at the
discretion of the Pension Scheme cor Recewver, be credited to any suspense or securities
realised account and shall bear interest at such rate, If any, as may be agreed in wniting
between the Pension Scheme and the Borrower, and may be held in such account for so long
as the Pension Scheme or Receiver thinks fit

Power of attorney

By way of secunty, the Borrower irrevocably appoints the Pension Scheme and every
Receiver separately to be the attorney of the Borrower and, in its name, on its behalf and as

its act and deed, to execute any documents and do any acts and things which

(@) the Borrower 1s required to execute and do under this debenture, including execute
any document required by the Pension Scheme under paragraph 6 of Part 1 of
Schedule 3, and/or
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141

15

151
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(b) any attorney may deem proper or desirable in exercising any of the powers,
authonties and discretions conferred by this debenture or by law on the Pension

Scheme or any Recelver
Ratification of acts of attorney

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which any of its
attorneys may do in the proper and lawful exercise or purported exercise of all or any of the
powers, authonties and discretions referred to in paragraph 13 of this Schedule 5

Appointment of an Administrator

The Pension Scheme may, without notice to the Borrower, appoint any one or more persons
to be an administrator of the Borrower pursuant to Paragraph 14 Schedule B1 of the
Insolvency Act 1986 If this debenture becomes enforceable

Any appointment under this paragraph 15 shail
(a) be in writing signed by a duly authsrnised signatory of the Pension Scheme, and

(b) take effect, in accardance with paragraph 19 of Schedule B1 of the Insolvency Act
1986, when the requirements of paragraph 18 of that Schedule B1 are satisfied

The Pension Scheme may (subject to any necessary approval from the court) end the
appointment of an Administrator by 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 6 Further powers of a Receiver

11

21

31

Power to repair and develop Properties

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

Properties
Power to surrender leases

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

Power to employ personne! and advisors

A Recewver may provide services and employ, or engage, such managers, contractors and
other personnel and professional advisors on such terms as he deems expedient
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81
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101

Power to make VAT elections
A Recelver may make such elections for value added tax purposes as he thinks fit
Power to charge for remuneration

A Recewver may charge and receive such sum by way of remuneration (in addition to all costs,
charges and expenses incurred by him) as the Pension Scheme may prescnbe or agree with

him
Power to realise Charged Property

A Recewver may collect and get in the Charged Property or any part of it in respect of which
he 15 appointed and make such demands and take such proceedings as may seem expedient
for that purpose, and to take possession of the Charged Property with like nghts

Power to manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business

of the Borrower
Power to dispose of Charged Property

A Recewver may grant options and licences over all or any part of the Charged Property, sell
or concur in selling, assign or concur In assigning, lease or concur in leasing and accept ar
concur In accepting surrenders of leases of, all or any of the property of the Borrower 1n
respect of which he 1s appointed in such manner and generally on such terms and conditions
as he thinks fit (fixtures and plant and machinery may be severed and sold separately from
the premises in which they are contained without the consent of the Borrower), and to carry
any such sale, assignment, leasing or surrender inte effect Any such sale may be for such
consideration as the Recewver thinks fit and he may promote, or concur In promoting, a
company to purchase the property to be sold

Power to sell Book Debts

A Recewver may sell and assign all or any of the Book Debts in respect of which he 1s
appointed in such manner, and generally on such terms and conditions, as he thinks fit

Power to make settlements

A Receiver may make any arrangement, settlement or compromise between the Borrower
and any other person which he may think expedient
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14

141

15

151

16

161

17

171

18

181

Power to improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as he may think

expedient
Power to make calls on Borrower members

A Recewver may make calls conditionally or unconditionally on the members of the Borrower
in respect of the uncallted capital with such and the same powers for that purpose, and for the
purpose of enforcing payments of any calls so made, as are conferred by the Articles of
Association of the Borrower on its directors in respect of calis authorised to be made by them

Power to appoint

A Receiver may appoint managers, officers, servants, workmen and agents for the purposes
of this Schedule 6 at such salanies, for such penods and on such terms as he may determine

Power to Insure

A Receiver may, If he thinks fit, but without prejudice to the indemnity in clause 9, effect with
any insurer any pohcy of insurance either in heu or satisfaction of, or in addition to, such

insurance
Powers under Law of Property Act 1925

A Receiver may exercise all powers provided for in the Law of Property 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 1986

Power to redeem prior Encumbrances

A Receiver may redeem any prior Encumbrance and settle and pass the accounts to which
the Encumbrance relates Any accounts so settled and passed shall be conclusive and
binding on the Borrower, and the monies so paid shall be deemed to be an expense properly

incurred by him
Incidental powers

A Recewver may do all such other acts and things as he may consider incidental or conducive
to any of the matters or powers in this Schedule 6, or which he lawfully may or can do as

agent for the Borrower
Scope of powers

Any exercise of any of the powers given by this Schedule 8 may be on behalf of the Borrower,
the directors of the Borrower (in the case of the power contained in paragraph 12 of this
Schedute 8) or himself
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Schedule 7 Notice details

The Borrower

The Pension Scheme

© Morgan Lloyd Admntstration Ltd 2610

Independent Hire & Sales Limited
Peregrine House, Northbridge Road,
Berkhamsted, HP4 1EH

For the attention of Matthew Loddy

Morgan Lloyd Trustees Limited as trustees

for the Independent Pension Scheme

The Paviions,

Eden Park,

69-71 Macrae Road,
Ham Green,

Bristol, BS20 0DD

For the attention of SSAS DEPARTMENT

Fax number 01275 813703
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Signed as a deed by Independent Hire & Sales Limited

acting by a director and its secretary

or two directors

nistration Limited

Morgan LOYS Aot park

The Pavillions, Ede

Ham Green
Rristo! BS20 oD

CERTIFIED AS A TRUE COPY
OF THE ORIGINAL DOCUMENT

S0
Signed a5 a

Signature
X

gl

Dhrector

[Seectetary][Director]

v Rupp islonl e
d by Trustees of thelndependent Pension Scheme

Acting through its Member Trustees and Independent Trustees

Member Trustees

Witness By
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C_.

Signature

S’”W%

Signature
¥

Slgnaturehb‘- M J\

Name
pothony,  Halealm
Address J

- o INOUL T IING L

LLads OREEN
¥ A J

BRISTOL
BS20 0DD
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Morgan Lloyd Trustees Limited
acting by a director and its secretary

or two directors
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Signature

Director
Signature

[Secretary][Duecter)
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