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Registration of a Charge

Company name: TALON NDT BLACKPOOL LIMITED
Company number: 08423109

XKBKMN1M8

Received for Electronic Filing: 19/12/2019

Details of Charge

Date of creation: 17/12/2019
Charge code: 0842 3109 0002

Persons entitted: MORGAN LLOYD TRUSTEES LIMITED AS TRUSTEE OF THE TALON NDT
PENSION SCHEME
IAN JUDGE AS TRUSTEE OF THE TALON NDT PENSION SCHEME
LYNN BRODIE AS TRUSTEE OF THE TALON NDT PENSION SCHEME

Brief description: 1. CHARGES TO THE PENSION SCHEME, BY WAY OF FIRST LEGAL
MORTGAGE, ALL REAL PROPERTIES WHETHER REGISTERED OR
UNREGISTERED; 2. CHARGES TO THE PENSION SCHEME, BY WAY
OF FIRST FIXED CHARGE: A. ALL PROPERTIES ACQUIRED BY
THE BORROWER IN THE FUTURE; B. ALL PRESENT AND FUTURE
INTERESTS OF THE BORROWER NOT EFFECTIVELY MORTGAGED OR
CHANGED UNDER THE PRECEDING PROVISIONS OF THIS CLAUSE,
OR OVER, FREEHOLD OR LEASEHOLD PROPERTY; C. ALL PRESENT
AND FUTURE RIGHTS, LICENCES, GUARANTEES, RENTS, DEPOSITS,
CONTRACTS, COVENANTS AND WARRANTIES RELATING TO THE
PROPERTIES; D. ALL LICENCES, CONSENTS AND AUTHORISATIONS
(STATUTORY OR OTHERWISE) HELD OR REQUIRED IN CONNECTION
WITH THE BORROWER’S BUSINESS OR THE USE OF ANY CHARGED
PROPERTY, AND ALL RIGHTS IN CONNECTION WITH THEM; E. ALL
PRESENT AND FUTURE GOODWILL AND UNCALLED CAPITAL FOR
THE TIME BEING OF THE BORROWER; F. ALL OF THE EQUIPMENT
G. ALL OF THE INTELLECTUAL PROPERTY AND ALL FEES AND
ROYALTIES DELIVERED FROM, OR INCIDENTAL TO, THE INTELLECTUAL
PROPERTY; H. ALL THE BOOK DEBTS I. ALT THE INVESTMENTS; AND
J. ALL MONIES FROM TIME TO TIME STANDING TO THE CREDIT OF
ITS ACCOUNTS WITH ANY BANK, FINANCIAL INSTITUTION OR OTHER
PERSON. 3. ASSIGNS TO THE PENSION SCHEME, BY WAY OF FIRST
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FIXED CHARGE, ALL ITS RIGHTS IN ANY POLICIES OF INSURANCE

OR ASSURANCE PRESENT OR FUTURE (INCLUDING, WITHOUT
LIMITATION, ANY INSURANCES RELATING TO THE PROPERTIES OR THE
EQUIPMENT).

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 8423109

Charge code: 0842 3109 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 17th December 2019 and created by TALON NDT

BLACKPOOL LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 19th December 2019 .

Given at Companies House, Cardiff on 20th December 2019

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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Dated 17" December 2019

Debenture
* between
' TALON NDT BLACKPOOL LIMITED

and

: TALON NDT PENSION SCHEME . =
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(1) TALON NDT BLACKPOOL LIMITED with company number 08423100 whose registered -

“office is at Uhits 1 & 2 Hallam Way, Whitehills Business Park, Blackpool, Lancashire, FY4
BNZ {Chargee).

(‘2)-' * 1AN JUDGE of 11 Matthew Park, Gilbert Road, Bucksburn, Abardeen, Aberdeenshire, AB21 -
- gaR, LYNN _BRQD!E of 11 Matthew Park, Gilbert Road, Bucksburn, Aberdeen,
- Aberdeenshire, AB21 9AR and MORGAN LLOYD TRUSTEES LIMITED incorporated and
. registered in Ehgland with company number (4867456 whose registered office is at The
i Pavilions, Eden Park, §9-71 Macrae Road, Ham Green, Bristol, 8520 0DD as trustees for the
TALON NDT PENSION SCHEME (ihe Pension Scheme).

| Badkgr’ound Ry

(A)  The Pension Scheme has agreed pursuant to the Loan Agreement to provide TALON NDT

" LIMITED (registered number: SC174563) with loan facilities on a secured basis.

(B} - - This debenture provides security which the Chargee has agreed to give the Pension Scheme o
. for the loan facilities under the Loan Agreement, but not limited to and includes all future
- liabilities. '

~ Agreed terms

", % hiorgan Liovd Administmios Led 2080

1 Definitions and interpretation

11 Definitions
The definitions and rules of interpretation in this clause apply in this debenture.
- Administrator: an administrator appointed to manage the affairs, business and prci)perty of

- the Chargee 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 Charges, and the benefit of all security, guarantees and other rights of any nature
- enjoyed or held by the Chargee in relation to any of them.

Business Day: a day (other than a Saturday or Sunday) on which bénks are open for general .
business in London.

.. Charged Property: all the assets, property and Lm'diertaking for the time being subject to the o
security interests created by this debeniure (and referencas o the Charged Property shall '
include references to any part of ith.






e Costs ail costs charges expenses and Isabilit!es of any kmd mciudmg, wnthout hmitatlon
cosls and damages in connection wnth Iitsgaieon profess:onal fees, dlsbursemenﬁs and any '
* - value added tax charged on Costs: .

'Encumbrance: any mortgage, 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 othér agréement or arrangement having a similar effect.

* Environment: all of the air, water and land, including (without limitation) the air within
buildings and other natural or man-made structures above or below ground, ground and

- surface water ahd surface and sub-surface soil.

Enwronmentaé Law all applicable statutes treanes regulataons directwes or snmaiar
measures ra!atmg to the poliution or protection of the Environment that affects the Charged _
o Property.-

Equipment: all present and fulure equipment, plant, machinery, tools, vehicles, furniture, o
fittings, installations and apparatus and other tangible moveable property for the time being
~ owned by the Charges; including any part of it and afl spare paris, replacéments,

- modifications and additions.
Insurance Policies: the insurance policies referred to in clause 3.1.3.

Inteliectual éré;ﬁm&j: the Chargee's present and future patents, rights to inventions,

* copyright and related rights, moral rights, trade marks and service marks, trade names'and
domain n"ames,:'ﬂri'fghts‘tn'get«'up,"rig'hts to goodwill or to sue for passing off or unfair |

_ competition, rights in designs, topographical and similar rig'h'ts rights in computer software,
database nghts raghts in conﬁdemia! information (including know-how and trade secretsj and -

. any other IP rsghts in each case whether registered or unreg;stemd and including all

: appiécations (or nghts io apply) for, and renewa!s or extensions of, such nghts and all similar
or equivalent rights or forms of protection which subsist or will subsist now or in the future in

-any part of the world. "iP rights” includes any interest in any of the rights referred to above.

~Investments: all present and future stocks, shares, loan capital, securities, bonds and
investmenis {whether or not marketable) for the time being owned {at law or in eguity) by the 3

Charges, including all rights accruing or incidental to those investrnants from fime o time.

‘Loan Agreement: the loan agreement dated 17" December 2019 between (TALON NDT |
- LIMITED) ana the Pension Scheme for the provision of the loan facilities secured by this
debenture.

- Properties: all freehold and leasehold properties (whether reg&étered or unregistered) and all -
- commonhoid properties, now or in the future {and from time to time) owned by the Chargee,
. or in which the Chargee holds an interest {including (but not limited to} the properties which
~ are briefly described in Schedule 1) and Property means any of them.

# Morgan Lloyd Administration Lid 2010






pa{agraph 6 of Schedu!e 5.

-~ Sacured Liabifities: all present and future monies, obligations and liabilities owed by the -

-~ Chargee to the Pension Scheme, whether actual or contingent and whether owed jointly or -

' severally, as princ'i'pai or surety andfor in any other capacity, togethér with all interest _
(including, without limitation, default interest) accruing in respect of such monies or liabilities.

Security Period: the period starting on the date of this debenture and ending on the date on’
“which all the Secured Liabilities have been unconditionally and irrevocably paid and

. discharged in full and no further Secured Liabilities are capable of being outstanding.
1.2 ~ Interpretation -
" Unless the context atherwise requiras, in this debenture;
1.21  areference to a statute or statutory provision includes a reference to any subordinate
"legislation made under that statute or siatutory provision, to any modification, re-
enactment or extension of that statute or statutory provision and to any former statute

or statutory provision which it consclidated or re-enacted before the date of this
" debenturs;

122  areference to.one gender indlﬁdés a reference to the other gender; |
1.2.3  words in the singular include the plural and in the plural include the sing'ufar;

1.2.4 . areference to a clause or Schedule is to a clause of, or Schedule to, this debentufe .

and references to paragraphs are to paragraphs of the relevant Schedute;

1.2.5 - areference to this debenture {or any specified provision of it} or any other document
shall be constiued as a reference to this debeniure, that provision or that document

" as in force for the time being and as amendad or novated from time {o time;

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

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

1.2.7 areference to an amendment includes a supplement, variation, novation or re-

anactment (and amended shall be construed accordingiy};

1.2.8  areference to assets includes present and future properties, undertakings, revenues, -
rights and benefits of every description; '

1.2.9  areference to an authorisation includes an authorisation, Cdnsent, licence, approval, -

~ resolution, exemption, filing, registration and notarisation;

1.2.10 a reference to a reguiation includes any regulation, rule, official directive, requefs't or o

: guideline {whether or not having the force of law) of any governmental, inter-
- Morgan Lloyd Administration Lid 2050
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13

14

s

1.6

17

18

o regu!atory or other authoniy or mrgamsatlon and

1.2.11 ¢clause, schedule and paragraph headings shall not affect the interpretation of this
“debenture.

“ Clawback.

If the Pension Scheme considers that an amount paid by the Chargee in respect of the

Secured Liabiliies is capable of being avoided or otherwise set aside on the liquidation or

- administration of the Chargee ér_'b'ih'envise, then that amount shall not be considered to have

been ifrévocably paid for the purposes of this debenture.

 Nature of security over real property

A reference in this debenture 16 a charge or mortgage of any freehold, leasehold of
- commonhold property includes:

1.4 all buildings and fixtures (including trade and fenant's fixtures) which are situated on

- that property at any time;

1:4.2 * the proceeds of the sale of any part of that property; and

143 the benefit of any covenants for title given, or entered into, by any predeceésor intitle

of the Charges in respect of that property, and any monies paid or payable in respect
of those covenants.

Law of Propé'rty (Miscellaneous Provisions) Act 1989

~ For the purposés of section 2 of the Law of Property (Miscellaneaus Provisions) Act 1989, the

terms of the L.oan Agreement and of any side letters between any parties in relation to the

"~ Loan Agreement are incorporated into this debeniure,

Third party rights

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

Parpetuity period

The perpetuity period applicable to all trusts declared by'this debenture shall be 80 yearé. o

Insolvency Act 1986

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 applies to the floating charge

- created by this debenture.

"4 Morgan Llovd Adminisiration g M5






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 scheduies.
‘3 Covéenantto pay -

24 _The.Chargee'shai@l!., on demand, pay to the Pension Scheme and discharge the Secured
~ Liabilities when they become due.

3 Grant of security
3.1 cﬁaa'gi'nlig; clause

' As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargee with full tile guarantee:

3.1.1 chargés fo the Pension Scheme; by way of first Eegaﬁ mortgage,.éll the Properties as
~listed in Schedule 1;

3.1.2  charges to the Perision Scheme, by way of first fixed charge:
(@} all Properties acquired by the Chargee in the future; -

(b} all present and future interests of the Chargee not effectively mortgaged or
: charﬁjed under the preceding provisions of this clause 3 in, or over, freshold - o

or leasehald property:

e} _' ali present and fulure righisé, licﬁenées, guaran!eés;'rents, depdééts, contracts,

covenants and warranties relating to the Properties;

() all licences, consents and authorisations (statutory or otherwise) held or -
required in connection with the Chargee's business or the use of any
- Charged Property, and all rights in connection with them;

(e) “all present and future goodwill and uncalled capital for the time béing of the
' Charges;

(- all the Equipment; N

(o) all the Intellectual Property and all fees and royalties derived from, or
" incidental to, the Intellectual Property;

(h)  all the Bock Debts;

(i) . allthe Investments; and -

@ Morgan Liovd Administration Lid 264






32

33

34

(il . all monies from time to time standi"n_g to the credit of its accounts with any

. bank, financial institution or other person.

- assigns to the Pension Scheme, by way of first fixe.d'ch.arge, all its rights in any-

policies of insurances or assurance present or future (including, without limitation, any

' - insurances relating to the Properties or the Equipment); and

o314

‘charges to the Pension Scheme, by way of first floating charge,"ail the undertakéng,
 property, assets and rights of the Chargee at any time not effectively mortgaged,

charged or assigned pursuant to clause 3.1.1 fo clause 3.1.3 inclusive,

Automatic conversion of figating charge

321

322
3.2.3

324

' The floating charge created by clause 3.1.4 shall automaticafly and immediatély {vi\}ithout.

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

the Ché{gee:

' {a)  creales, or attempts lo create, on all or any part of the Charged Properly 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 partl of the Charged Pm.perty" '
{other than properly that is only subject to the fioating charge while it remains

- uncrysiallised which property may be disposed of in the ordinary course of
business); or

a receiver is appointed over all or any of the Charged Property that is subject to the

- floating charge; or

any person levies (6r attempts to levy) any distfésé, attachment, execution or other
process against all or any part of the Charged Property; or

the Pension Scheme receives notice of the appointment of, or a pérepbs'al oran :

_intention to appoint, an administrator of the Chargee.

Con\}ei’sicn of floating charge by notics

The Pension Scheme may, in its sole discretion, at any time and by written notice to the

Chargee, convert the floating charge crealed under this debenture into a fixed charge as

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

 Assets acquired after any floating charge crystallisation

Any asset acquired by the Chargee after any crystallisation of the floating charge created | _

under this debenture which, but for such crystallisation, wouid be subjsct to a floating charge

o s Morgan Lloyd Administration Ltd 2038
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. shall (unless the Pensaen Scheme confirms in writang to the centrary) be charged to the

Pension Scheme by way of first fixed charge

"+ ‘Liability of the Chargee .
Liabifity not discharged .-

_ " The Chargee's Iiabifity undér this debenture in respect of any of the Secured Liabilities shall S
" not be discharged, prejudiced or affécted by

4.4.4  any security, guarantee, 'indemni'ty, 'réhﬁé'dy or other right held by, or available to, the
" Pension Scheme that is or bécomes wholly or partially llegal, void or unenforceable

on any ground: or

412 the Pension Scheme féeneWing, détermining,'vai’ying or increasing any'faci!ity or

~other transaction in any manner or concurring in, accepting or varying any
compromisé, arrangement or setilement, or omitiing to claim or enforce payment from .

.. any other person; or

413 any other act or 'orhi'ss;ibh, which but for this clause 4.1 might ha'\le.discharg‘ed, or
' otherwise prejudiced or affected, the liability of the Chargee. .

Immediate recourse

' The Chargee waives any riéht it may have to require the Pension Scheme o enforce any .

- sacurity or other righ{,-or claim any payment from, or ctherwise proceed against, any other )

person before enforcing this debenture against the Chargee.

Representations and warranties

- The Charges represents and warrants to the Pension Scheme in the térms setout in

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

- Covenants

_- The Chargee't.:.c;venéhts w;ththe Pénsibn Scherﬁé in the térrﬁé set aut in Scheduié 3.. B |
 Powers of the Pension Scheme
. The Pension Scheme shall have the p'c?\n;'er's'set out in Schedule 4.

' Enforcoment

Enforcement events

: "






82

94

9.2

~ the provisions of Schedule 5 shall apply o this debenture and shall be binding between them.
| Rééei\)és“_s_"ﬁb“?érsf -

A Receiver shall h.ave, in addition o the poweré conferred on receivers by statute., the further

powers setcut in Schedule 6.

 Costs and indemnity
Costs

The Cha"r'geié shall pay to, of reimbuirse, the Pension Scheme and any Receiver on demand,

on a full indemnity basis, all Costs incurred by the Pension Scheme andfor any Receiver in

. retation for S
EARE ‘this debenture or the Charged Property; -

| 9.1.2  protecting, perfecting, préserving or enforcing {or attempting to do so) any of the

" “Pension Scheme's or Receiver's rights under this debenture;

813 - sﬁing for, or recovering, any of the Secured Liabilities,

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

~Secured Liabilities), together with interest on any amourit 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 anid any Receiver, and their respective employees and agents, shal be

_indemnified on a full indemnity basis out of the Charged Property in respact of all actions,

liahilities and Costs incurred or suffered in or as a result of;

N -9.2.1 the exercise, or purported exercise, of any of the powers, authorities or discretions

vesied in them under this debeniure;

9.2.2 . any matter or thing done, or omitted to be done, in relation to the Charged Property

under those powers; or

9.2.3 any default or delay by the Chargee in peﬁofming any of its obligations under this _

. debenture.

£ Morgan Lioyd Adseinisication Led 2810
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10.1

1

2.1

122

123

i Morgan Llovd Administration Lid 2640

Release.

Séheme shall, at the request and cost of the Chargee, take whatever action is necessary o

release the Chargéd'Properiy from the security constituted by this debenture.

- Assignment and transfer

Assignment by Pension Scheme

 Atany time, without the consent of the Chargée; the Pension Scheme may assign or transfer |

the whole or any part of the Pension Scheme's rights and/or obligations under this debenture
to any person.

- Assignment by Chargee

The Chargee may not assign any of its rights, or transfer any of its obligations, under this

' - debenture or enter into any transaction which would result in any of those rights or obligations '

passing to ancther person.
Further provisions _

independent security -

©'12.1.1. This debenture shall be in addition to, and ind.epéndent'of, every other security or

- guarantee which the Pension Scheme may hold for any of the Secured Liabilities at
" any time. No prior securily held by the Pension Scheme over the whole or any part of
“the Charged Property shall merge in the security created by this debenture.

i .

Continuing security

1224 This debenture shall remain in full force and effect as a continuing security for the

"Secured Liabllities, despite any setilement of account, or infermediate payment, or' _
_other matter or thing, unless and untii the Pension Scheme discharges this debenture
T in writing.

Discharge conditional .

12.3.1 Any releass, discharge or settlemnent between the Chérgee and the Penision Scheme

shall be deemed conditional on no payment or securily 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:

I






(a) - the Pension Scheme or its nominee may retain this debeniure and the -
sécurity created by or pufsuant’ 0 it, .includin;g all certificates and documents
“relating to the whole or any part of the Charged Property, for such period as
the Pension Scheme deems necessary fo provide the Pension Scheme with
- security against any such avoidance, reduction or order for refund; and

by . the Pension Scheme may recover the value or amount of such security or
" payment from the Chargeé subsequently as if such release, discharge or
seltlement had not occurred.

124 Ceriificates

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

125 Rights cumulative

- 12.5.1 The rights and powers of the Pension Scheme bonfe'r'a'ed'by this debenture are -
' cumulative, may be exercised as often as the Pension Scheme considers

appropriate; and are in addition to its rights and powers under the general law.
12.6  Waivers

12,61 Any Waiver or variation of any right by the Pension Scheme (whether arising under
this debenlure or under the general iaw) shall only be effective if it is in writihng and .~~~
signed by the Pension Scheme and applies only in the circumstances for which itwas
_given, and shall not prevent the Pansion Schemea from subsequently relving on the '

. relevant provision.
127 Further exercise of rights .

12.7.1 No act or course of conduct or negotiation by or on behalf of the Pension Schéme- '
shall, in any way, preciude the Pension Scheme from exercising any right or power
- under this debenture or constitute a suspension or variation of any such right or
power,

128 Delay
" 12.81 No delay or failure to exercise any right or power under this debenture shall operate -
&% a waiver,
129 Single or partial exercise
12.8.1 No single or partial exercise of any right under this debenture shail prevent any other
or further exercise of that or any other right.

) & Moryan Lloyd Admisistration L1d 2813
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01210 - 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. '

1241 Partial invalidity .
12111 The ihvaii'di'ty" unenforcéability or ii!egaiity bf any provisibn .(or partofa proxﬁsioh)'cf '
' this debenture under the laws of any jurisdiction shall not affect the validity, '
- enforceability or legality of the other provisions.
1212 Counterparts
- 12.12.1 This debenture méy be executed and delivered in any number of bounte‘rparts, each
of which is an original and which together have the same effect as i each party had
. signed the same document.
13 Notices
. 13.1 - Service |

13.1.1 . Any notice or demand to be given by the Pension Scheme under this debenture, shall

~ be in writing and may be signed by any authorised signatory on behalf of the Pension '

- Scheme, and may be made or given ta the Mortgagor at the address or fax number,
- and for the altention, 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 N -

" party to the other parly:-

_"13.1..2 by delivering it to any such piaé:e; or
"~ 13.1.3 by sending it by first class postio anQ such ;ﬁ!acé; or

13.1.4 by sending it by fax o any fax number of the Maﬂgag§r. o
| g ‘f3.2 . Deemed Receipt and Proof of Service

13.2.1 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 following the date of posting. In proving such service by post it shall be sufﬁcienf |
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 shall be effective notwithstanding that the letter was in fact not delivered or
was returned undelivered,

£k Morgan Liovd Adminisation Lid 2087
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14 Governmg iaw and 5unsdlctson -
141 ._ Governing Iaw

144, 1 This debemure and any dlspute or cﬁa!m arésmg out of or in c;onnectlon with st or ats
' '_ subject matier or formation (anciuding non-coniractual dasputes or c!alrns) shali be
.governed by and construed in accordance with the law of Engiand and Wales. .

142 Jurisdiction

1421 The péx"‘ti.eé' to this debenture ifr&#éﬁCabi&_'égréé that, subject as brdviﬂed befow, the
" courts of England and Wales shall have exclusive jurisdiction to settle any dispute of
claim that arises out of or in connection with this debénture of its subject matter or
formation (including non-contractual disputes or clasms) Nmthsng in this clause shall
" limit the nght of the Pension Scheme to take proceedangs agaznst the Chargee in any
other court of competent jurisdiction, nor shall the taksng of proceedangs in any one or
- more jurisdictions preclude the taking of proceedsngs in any other jurisdictions

. whether concurrently or not, to thé extent permitted by the law of such othér
jurisdi iction.

143 - Other service
-14.3.1 The Chargee irrevocably consents to any pfoéess in 'én'y pmceedings. beihg.seérv'ed' :
on it in accordance with the provisions of this debenture relating o service of notices.

- Mothing contained in this debenture shall affect the right to serve process in any other
manner permiited by law.

- This deed has been entered into on the date stated at the bégénning of it.

s Blargan Lloyd Adminisiration Lad 0D






Scheduled. Propety

Part1 Registered Property

 ALL REAL PROPERTY ERNREEE e T
Part2 Unrégisteréd ?roperty B

ALL REAL PROPERTY *

- Morgan Lleid Admbristration Lid 3010






Schedule 2 Representations and warranties

11

-2

3.4

41
54
61 '
7 .
8.1...-
' - otherwise set aside, on the liquidation or administration of the Chargee or otherwise.

91

£ Morgan Lloyd Adminisration Led 254

. Ownership of Charged Property

No Encumbrances

“The Charged Propeity is frée from any Encumbrance other than the Encumbrances created
" by this debenture,

-Adverse claims -

 The Chargee has not recelved or'acknowledged notice of any adverse claim by any person in |

raspeact of the Charged Property or any Interest in it

" Adverse covenants

There are no covenants, 'agreemenis', r?eSerQations; COHdi:tiions, interests, rig'his or othar '-
matters whatever, which materially adversely affect the Charged Property.

'No breach of laws

There is ne breach of any Iéﬁv of reguiation which 'matierEa!Ey adQerséEy affects the Charged

-Property.
- No interference in enjoyni'l'ent o

 No facility necessary for the enjoyment anid use of the Charged Property is subject to terms
entitling any person {o {erminate or curlail its use. '

Mo overriding interests

* Nothing has arisen, has been created or is subsisting which woiild be an overriding interest in

any Property.

. ‘Avoldance of sectirity

No Encumbrance expresééd to be created under this debenture is liable to be évoided, or

. Mo prohibitions or breaches

- There is no prohibition on assigﬁfnent n any'!nsurance Policies, or the relevant cléus‘es of
any of them, and the entry info this debeniure by the Chargee does not and will not constitute '
& breach of any Insurance Policies or any other agresment or instrument binding on the

© Chargee or its assefs,






A0 . Environmental compliance

101 The Chargee has; at afl times, complied in all material respects with all applicable
" Environmental Law.

25 Morgan Liovd Adminisiaien Lid 2005
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Part 1

W

21

General covenants

" Negative pledge and disposal restrictions

The Ch'aa’gee shall not at any lime, except with the pﬁe? written C‘onseht o'f the Pension

" Scheme;

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

(b} sel, assign, transfer, part with possession of or otherwise dispase of in any manner _

- {or purport to do so) all or any part of, or any interest in, the Charged Property, except
~ in the ordinary course of business in the case of Chargéd Property which is only

- subject to an uncrystaliised floating charge; or

(c} - create or grant (or purport to create or grant) any interest in the'charged Property in’ o '

favour of a third party.

Preservation ofIChﬁrged Property

" The Charges shall not do, or permit to be done; any act or thing which would or might

~ depreciate, jeopardise or otherwise prejudice the security held by the Pension Scheme or .'

3.1

materially diminish the value of any of the Charged Property or the effectiveness of the

security created by this debeniurs.
Enforcement of rights

The Chargee shall use'its best endeavolirs to: _

{a)  procure the prompt observance and performance of the covenants and other

cbligations imposead on the Chargee's counterparties; and

)] ' .enforce any rights and institute, continue or defend any proceedi.ngs réﬁating to any of .

4.1

- the Charged Property which the Pension Scheme may raguire from time to time.

"Notice of breaches

The Chargee shall pmm;ﬁtly on becoming aware of a.ny of the same give the Pension Scheme

“notice in writing of any breach of;

'(a)  any representation or warrarity set out in Schedule 2;and

RN |+) N "any covenant set out in this Schedule 3.
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5 _ o Title documents _ S R o T R .....

5.1 The Chargee 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 entifled to hold:

(a)  all deeds and documents of title relating to the Charged Pro'pés'ty which are in the
- possession or control of the Chargee (if these are not within the possession andlor -
"~ control of the Chargee, the Chargee undertakes to obtain possession of ali such
deeds and documents of title);

(b} all Insurance Policies; and

(¢} all deeds and documents of title (if any) relating to the Book Debts as the Pension

Scheme may specify from time {o lime.
& Motices to be given by the Chargee

8.1 - The Chargse shall within immediately on the execution of this debenture give notice to the

- relevant insurers of the assignment of the Chargee’s rights and interest in and under specify
insurance policies pursuant to clause 3.1.3 and procure that each addressee of such notice o |

" promptly provides an acknowledgement of the Pension Scheme's interest to the Pension
Scheme,

' 6.2 | The Charg:ee'sha.li obtain the Pe.nsion Scheme's prior a@pro#a'l of the form of ény notice or'._' '

acknowledgement to be used under this paragraph 6.
7 Further assurance

74 The Chargee, at its own cost, .sha!'} prepéfé and exacute such further iegal 6r 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 ils absolute discretion, requires from time io 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 perfacting, protecting or facilitating the realisation of its
security over the Charged Proparty.

'8 Appointment of accountants
BA The Chargee shall:

{a)  satits own cosf,,-if at'any tim.e.so réquired by'thei Pension Scheme following the'

- gecurrence of an Enforcement Event (as set out in Schedule 5) or if the Pension _
Scheme reasonably belisves such Enforcement Event is likely to occur, appointan .
accountant or firm of accountants nominated by the Pension Scheme 1o investigate

the financia! affalrs of the Chargee and report to the Pension Scheme; and '

& Mergan Lioyd Administravion Lad 2040
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gf

o any time, without further autharity from the Chargee. in every such case, the fees and

{h} o co-operate fully w'rii'h'any accountants so appointed and immediately provide such

accountants with all information requested.
The Chargee authorises the Pension Scheme to make such appointment as it shall think fit at -

expenses of those accountants shall be paid by the Chargee but, if paid by the Pension

_ Schema on the Chargee's behalf, those fees and expenses shall be fuiéy reimbursed to the

: Penswn Scheme under clause .

Chargee’s waiver of set-off

~ The Chargee waives any present or future right of set-off it may have in respect of the

~ Secured Liabilities {including sums payable by the Chargee under this debenture}.

Part 2
10

101

K Book 'Debts_and insurance covenants
Preservation df Book Debts

The Chafgge'e':'shaiﬁ not (except as provided by Part 2 of Schedule 3 .or with the prior written

consent of the Pension Scheme) release, exchange, compound, set-off, grant time or

indulgence in fespect of, or in any other manner deal with, all or any of the Book Debts.

‘Insurance covenant

| - The Chargee:

C{a)  shall (if the Pension Scheme so re‘qﬁé;es) produce o, or deposit with, the Pension

Scheme all Insurance Policies and the receipts for all premiums and other paymenté
necessary for effacting and keeping up such policies; and

Y has not done or omitted lo do, and shall not do or omit o do, ia'ny act or thing that -

12

2.1

may invalidate or otherwise prejudice the Insurance Policies.

- Insurance Pelicies' proceeds

- All sums payable under any of the Insurance Policies at any time (whether or not the security

constituted by this debeniure has become enforceable) shall:

' (a) immediately be paid to the Pension Scheme {uniess the Penéion Sc’heme othém;ise

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

' {b) f they are not paid directly to the Pension Scheme by the insurers, bé' held by the

Chargee as trustee of the same for the benefit of the Pension Scheme (and the
- Chargee shall account for them to the Pansion Schema); and

{c) - atthe 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 grin -

" blargan Llovd Adeainisteateen Did 26004
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- or towards dischargé_or reduction of the Secured Liabilities {but subject to paragraph
12 of Schedule 5).

Part 3 Property covenants

13

131

14

14.1

15

151

;‘\‘En:rgaa E.Eéyd Adminisiration Lid 2% o

(a)

(b)

(@

Malntenance and insurance . '_
The Chargee shall:

' keep ali buildings and al fixtures on each Property in good and substantial repait and
- condition; )

insure, and keep insured, those buildings and fixtures with such insurer and aga.ins{

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

' may require {and, failling such reguirement, in accordance with the praclice in respect

of items of the same type current amongst prudent businessmen from time to time)

“and

procure that the intérest of the Pension Scheme is noted on all those insurance

~ policies or, at the oplion of the Pension Scheme, that those insurance policies ars

issuad in the joint names of the Pension Scheme and the Chargee.

Preservation of Property, fixtures and equipment

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

(a)
(o)

e}

_ ".{m |

pull down or remove the whole or any part of any buitding forming part of any

Property; or

make any material alterations to any Property or sever or remove any of its fixtures;

cor

remove or make any material alterations to any of the Equipméhi belonging to, orin
use by, the Chargee on any Property (except to affect necessary repairs or replace
them with new or improved models or substitutas); or

~whenever any Equipment is desiroyed, damaged or detefa’brates, immediéteiy repair, '

- replace and make good the same.

“Conduct of business on Properties

The Chargee shall carry on its trade and business in accordance with the standards of good

management from fime to time current in such frade or business on those parts {if any) of the -

Properties as are or may be used for the purposes of trade or business.

23






.46+ Planning ihform_atibn_"_
164 The Chargee shall:

(a)  give full particuars to the Pension Scheme of any notice, order, dir'ecti.o'h,. - _
designation, resolution or proposal given or made by any planning authorily o.r other * -
-+ public body or authority (Planning Notice) that specifically applies to any Property, or
- o the locality in which i is situated, within seven days after becoming aware of the

 relevant Planning Motice; and

(b (if the Pension Scheme so requires) immediately, and at the cost of the Chargee,
 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.
47 o Compliance with covenahts and payment of rent
174 The Chargee shall:- _

(a)  observe and perfofm all covenants, stib'u!atibns and conditions to which éach _
Property, or the use of it, is or may be subiected and (if the Pension Scheme so .
requires) priodu'c'e to the Pension Scheme evidence sufficient fo satisfy the Pension

Scheme that those covenants, stipulations and conditions have been observed and
_ performed,; and

(b) - (without prejudice to the genem‘!.i!y'of the foregoing) where a Pr'op'erty, or.pa;rt of i, is | _
- held under a lease, duly and punctlually pay all rents due from time to time and '

~ perform and observe all the tenant's covenants and conditions,
48 Maintenance of interests in Properties
1 18.1 . The Chargee shall not, without the prior written consent of the Pension Scheme:

{a) grant, or agree to grant, any fcence or tenancy affecting the whole or any par{ of any
| - Property, or exercise the statutory powers of leasing (or agreeing to lease) or of
- accepting (or agreeing to accept) surrenders under sections 39 or 100 of the Law of
Property Act 1925; or

' (Y _"m any other way dispose df, or agfee to dispose df, sdr;render'or create any legal or -
equitable estate or interest in the whole or any part of any Property.

12 Regiétraticn restrictions

19.1 . The Chargee shall procure that no peréoh shall be régistered under the Land Registration -
 Acts 1925 {o 2002 as proprietor of any Property without the prior written consent of the _
-~ Pension Schemes. The Charges shall be liabie for the Costs of the Pension Scheme in lodging

¥ Morgan Llovd Admintgsanian L X4
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cautions against the registration of the title to the whole or any part of any Property from time -
fo time. |

| 20 _ 'bevelapénent restrictions

204 The Chérgee shall not, without the pﬁo; 'ws’i'ttéri consent of the Pension Scheme, carry out or
' permit or suffer to be carried out on any Property any development as defined in the Town :

and Country Planning Act 1980 or change or permit or suffer to be changed the use of any -
Property.

- 21 Environment

'21.1 . The Chargee shall: '

o {a) properiy dischérge' all duties of care and reSpﬂnsibi!ity placed uponitby

Environmental Law;

(by " observe and perform all the requirements of Environmental Law both in the conduct -
of étsg’eheral business and in the management, possession of ooccupation of each
Property; and

(@ " apply for and obtain all authorisations, necessary to ensure that it does not breach
. Environmental Law.

22 No restrictive obligations

221 __.The Chargee shall not, without the pricr written consent of the Pension Schemie, enterinto -
any onerous of resirictive obligations affecting the whole or any part of any Properly or create _
or permit to arise any overriding interest, easement or right whatever in or over the whole or

any part of any Property.

23 Proprietary rights

231 The Chargee shall procure that no person shall become entitled to assert any proprietary or
 ather like right or interest over the whole or any part of any Property without the prior written '

- consent of the Pension Scheme.
‘24 Inspection

. 24.1 - The Chargee shall perh'ait the Pension Scheme and 'a'ny Receiver and any person apﬁointed'

by either of them to enter on and inspact any Property on reasenable prior notice.
25 - Property Information

25.1  The Chargee shall inform the Pension Scheme prompt'!'y of any achés?tion by the Chaa‘geé of,
-or confract made by the Charges to acquire, any freehold, leasehold or other interest in any
property.

- Morgan Lloyd Administration Lid 2008
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. '-_-;.Pa'e'ttl Investment covenants T T

26 . Dividends and voting rights post enforcement S B S
281 After the seéurity constituted by this debenture has become enforceable:

a3y all dividends and other distributions paid in respect of the Investmehts and réce’évéd :
" by the Chargee 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} ol voting and other rights and poWers attaching to the Investments Shéll be éxea‘cised :
by, or at the direction of, the Pension Scheme and the Chargee shall, and shall '
procure that its nominees shall, comply with any directions the Pension Scheme may, . N

_in its absolule discretion, give concerning the exercise of those rights and powers.
27 Calls on Investments

271 The Charges shall duly and promptly pay all calls, instalments and other monies which may
" be payable from time {0 time in respect of the Invesimenis. The Chargee acknowledges that . '
~ the Pension Scheme shall not be under any liability in respect of any such calls, instalmenis
or other monies.

28 ' Mo alteration of Investments

281~ The Chargee shall not, without the prior written consent of the 'Perﬁsion Schehﬁe, amefid, or '
agree to the amendment of, the memoerandum or articles of association or any other
constitutional documents of any issuer that is not a public company, or the rights or liabilities

attaching to any of the Investments.
20 Preservation of Investments

201 . The Chargee shall ensure (inscfar as it is able by the exercise of all v'oting; rights,' powers of -

.. controf and other means available 1o it to do s0) that no izsuer that is not a public company

shall:
o{ay . consolédate or su.h.divide any of its .In.veéim.ents, .or'réduc.:e csr .fé-orgahise'étsi'sha're -
capital in any way;
' {by- : issue any new shares or étock; or a
{c) refuse o register any transfer of any O'fl its. In\?estménts Whic.:h may"be.ib'dgied .fo'r L

~registration by, or on behalf of, the Pension Scheme or the Chargee in accordance
with this debenture. '

£ Morgan Lloyd Adminisration 1id 2804 -
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.. 030 - Investments information.. .. ... IR S _

30.1 - The Chargee 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 . '
Part5 Equipment covenants
'3t . Maintenance of Equipment
'31.1 .- The Chargee shail:

{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:

(i} used or handled, other than by properly qualified and trained persons; or
' (Eé). . to be overloaded or used for any purpose for which it is not designed or -

~ reasonably suitable.
| 32 Payment of Equipment taxes

321, The Charges shall promptly pay all {ax'es;, fees, licence duties, régistration'charges,'insurance '
“premiums and other outgoings in respect of the Equipment and, on demand, produce
evidence of payment {0 the Pansion Schemas.

33 Equipment information B
331  The Chargee shall:

Nt} give the Pensicn Scheme such information concerning the !ocat'ion', céndition,‘ use

and operation of Equipment as the Pension Scheme may require; and

R (6) . permit any persons designated Dy the Pension Scheme to inspect and éxamine S
- Eguipment and the records relating to Equipment at all reascnable times. '

34  Equipment insurance
341 ' The Chargee shalh:

(a)  atits own expe'ns.e,' pr‘ocuré that the Equipmeht is covered and kept covered by
insurance of a kind satisfactory to the Pension Scheme with insurers approved by the' o
- Pansion Scheme (such approval not {o be unreasonably withheld) for full

' comprehensive insurance cover, which shall include (but not be limiled to) fire, theft _
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------- -and accident, for an amount which is not less than the aggregate cost of reinstating or -

replacing such Equipment;

(b)  if the Pension Scheme so requires, procure that the interest of the Pension Scheme
is noted on ali such insurance policies or, at the option of the Pension Scheme, that |
~such insurance policies are issued in the joint names of the Pension Scheme and the
- Chargee,; and

~{g)  maintain insurance for third parly liabilities in such amount, and on such tefms, as is

- usual for users of equipment of the same type as the Equipment.

Notice of charge

The Chargee shall, if so requested by the Pension Scheme, place and maintain on each item -

- of Equipment, in a conspicuous piace, a clearly legible identification plate containing the
" following wording:

" (a)  "NOTICE OF CHARGE |

~ This [DESCRIPTION OF [TEM] and andillary equipment is subject to a fixed charge
dated [DATE ] in favour of [PENSION SCHEMET"

_Part6 Intellectual Property covenants
" Preservation of rights

_ ‘The Chargee shall take all heceséary actio.n to safeguard and maintain .presen! and future

- rights in, or relating to, the Intellectual Property including (without limitation}, observing all g

covenants and stipulations relating to such rights and paying all applicable renewal fees,

- licence fees and other culgoings.

'Registration of Intellectual Property ) '

* . The Chargee shali use all reasonable efforts to effect regis{ration of a;ﬁpéications’ for
- registration of any Inteflectual Property and keep the Pension Scheme informed of all matters
' relating to such registration.

- Maintenance of Intellectual Proper&y _

The Chargee shall not permit any Intellectual Pr'operty to be abandoned, cancelled or to K -
lapse. '

o






' . Schedule 4 Powers of the Pension Scheme - D o .

1 _ Power to r'ee.'ne'dy T
14 - _ The Pension Scheme shall be entitled (but shall not be bound) to remedy a breach atany .
- time by the Chargee of any of its obligations contained in this debenture and the Chargee
irrevocably authorises the Pension Scheme and its agents to do all such things as are

" hecessary or desirabie for that purpose.
2 Exercise of rights
2T _ “Fhe rights of the Pension Scheme under paragraph 1 of this Schedule 4 are without prejudice S

to any other rights of the Pension Scheme under this debenture. The exercise of those rights

- shall not make the Pension Scheme liable to account as 8 morlgagee in possession.

3 Power to dispose of chattels

31 AL any time afier the security cah'st.ituted'by this debenture has become enfo'réeéble,' the

Pension Scheme or any Receiver:

 {a) ~ may dispose of any chattels or prodube found on an;} Property as ageht for the
" Chargee; and

(b) - without prejudice to any obligation to account for the proceeds of any sale of such
. chattels or produce, shall be indemnified by the Chargee against any lability arising .

“ from such disposal.
4 Prior Encumbrances

4 ~ At any time after the security constituted by this debenture 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 ather prior Encumbrance; and -
{b) . settle any account of the holder of any prior Encumbrance. -

4.2 The seltlement of any such account shall be conclusive and binding on thé.Chargee. Al
monies pald by the Pension Scheme 1o an encumbrancer in setilement of such an accouht _ '
shall, as from ils payment by the Pension Scheme, bs due from the Chargee to the Pension

- Scheme on current account and shall bear interest at the default rate of interest specified in =

the Loan Agreement and be secured as part of the Secured Liabilities.
_.5 - ~ Indulgence

; EM ~ The Pension Scheme may, at its discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person or persons not being a party to this

4 Morgan Lioyd Admimsteation Led 2516
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- debenture (whether or not '_sUc'n person or persons is joi'ntly liable with the Chargee} inrespect - -~
-~ of any of the Secured Liabilities, or of any other sacurity for them without prejudice either to
this debenture or to the liabllity of the Chargee for the Sacured Liabilities.

e - investments: dividends and voting rights prior to enforcement
U84 Until the security constituted by this debenture becomes enforceable:
(a) the Pension Scheme shall, on request by the Chargee, release and pay to the

Chargee any cash dividends paid in respect of any of the Investments and received c
by the Pension Scheme or its nominge; and

' {Eﬁ} . the Pension Scheme shall, in exercising all vo%én.g and othé.r. righis and po'w*eré o.f the
- Pension Scheme or its nominee attaching to the Investments, act in accordance with . -
the directions of Chargee from time to time ¥ acling in accordance with those
directions would net, in the Pension Scheme's opinion, prejudice the Pension
- Scheme's security under this debenture or the value of the Investments, or

- contravene any agreement between the Pension Scheme and the Chargee.

£ Morgan Lloyd Adminssiration Lad 245






SChédlﬂES' 'Enforcem'ent'_;----'.- | R RS |
1 Enforcement events .
11 This debenture shall be enforceable if .

(a) any of the Secured Liabilities are not paid or discharged when the same ought to be
" paid or discharged by the Chargee (whether on demand, at scheduled maturity, or by -
" acceleration or otherwise, as the case may be); or

' (b) - the Chargee is in breach of any of its obligations under this de.bénture or under any .
o other agreement between the Chargee 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 hy the Pension Scheme io the Chargee to remedy the
. breach; or

(¢} theChargee:

(i} becomes unable to pay its debts as they fall due {and/or the value of the |
“. Chargee's assets iz less than the amount of its liabilities, taking info account

the Chargee's contingent and prospective iiébi!ities); ar

' (i) commences negofiations with any one or more of its créditors with a view to .

" the general readjustment or rescheduling of its indebtedness; or

'{iié) - makes a general assignment for the benefit of, or a composition with, its L

- creditors; or

(d) - the Chargee passes any resolution or takes ahy lcoi’porate aé:téo.h','or a 'peté'tién is .
presented or proceedings are commenced, or any action is taken by any person for
Cits winding-up, dissolution, administration or re-organisation or for the appointment of '

a recelver, administrative receiver, adminisirator, trustes or similar officer of it or of

" any or all of its revenues or assets; or

(e) - adistress, execution, attachment or other legal process is levied, or enforced onor -
. sued against all or any part of the assets of the Chargee and remains undischarged - . -
for seven days; or

N {f) . any event occurs in relation fo' the Chérgee that is ahaiogous t'o.those set out éh .
. paragraph 1.1(c), paragraph 1.1{d) or paragraph 1.1{e) of this Scheadule 5; or
“{g) ' any rapresentation, warranty or statement made or deemad to be made by the -

Chargee undar this debenture is or proves to have been incorrect or misleading fin

. any material respect] when made or desmed to be made;

B Mrgan Lloyd Adwiimisnation 11 2010
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T 1.'2-' “andin any such event (whéthéf or ndt the event is”comin'uing.). Mthout'pfejéﬁdéce té any other
- rights of the Pension Scheme, the powers of sale under the Law of Property Act 1925 shall -
" immediately be exercisable and tha Pension Scheme may, in its absolute discretion, enforce
all or any part of the security created by this debenture as it sees fit.

2 Statutory power of sale

2.1 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, arise on and be exercisable at .
' any time after the execution of this debenture, but the Pensicn Scheme shall not exercise
such power of sale uniil the security constituted by this debenture has become enforceable
" under pafagraph 1 of this Schedule 5.

) 3 Extension of statutory powers

. 34 . The ététﬁt’(’)ry 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 authorise the Pension
. Scheme, whather in its own name or in that of the Chargee, o grant a lease or agreement to
. lease, 'acCepi surrenders of lease or grant any option of the whole or dny part of the freehold
“and ieasehold property of the Chargee with whatever rights relating to other parts of i,
- containing whatever covenants an the part of the Chargee, 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.
4  Protection of third parties

41 . No purchaser, moft'gagee or other person dealing with the Pension Scheme or any Receiver
- shall be concerned:
(2) - 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

FReceiver is purporting to exercise has become exercisable; or

{» to see to the application of any money paid to the Pension Scheme or any Receiver.
5 No liability as mortgagee in possession
&Y - Meither the Pension Scheme, nor any Receiver nohahy Administrator shall be liable to

-~ account as mortgagee in possession in respect of all or any of the Charged Froperty, nor _

~shall any of them be liable for any loss on realisation of, or for any neglect or default of any -
| nature in connection with, all or any of the Charged Property for which a morigagee in |
. possession might be liable as such.
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Appuintment of Receivar B _ ..... e : RN

At any time after the schﬁty constituted by this debenture has become enfdréeab!e,'or at the

' requast of the Chargee, the Pension Scheme may, without further notice;

=) appoint under seal or by writing under hand of a duly authorised officer of the Pension

- Scheme, any one or more person of persons to be a receiver, or a receiver and

) manager, of ail or any part of the Charged Property; and

(b)Y - {subject to section 45 of the Insoivency Act 1986) from lime t'o time, under saal.or' by

writing under hand of a duly authorised officer of the Pension Scheme, remove any

" person appointed to be Receiver and may, in 2 similar manner, appoint another in his |

place.

Where more than one person is appointed Receiver, they shall have power o act separatéﬂy

{unless the appointment by the Pension Scheme specifies to the contrary).

The Pension Scheme may fix the remuneration of any Receiver appointed by it Withuﬁt the

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

the Receiver shall be a debt securad by this debeniure which shall be due and payable
immedialely upon its being paid by the Pension Scheme,

Power of sale additional

The powers of sale and appointing 2 Receiver conferred by this debenture shall be in addition -

- 1o all statutory and other powers of the Pension Scheme under the Insolvency Act 1886, the

Law of Property Act 1925 or otherwise, and shall be exercisable without the restrictions

" contained in Sections 103 and 108 of the Law of Property Act 1825 or otherwise.

- The power lo appoint a Recelver (whether conferrad 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 Chargee

. Any Recelver appointed by the Pansion Scheme under this debenture shall be the agent of

the Chargee and the Chargee shall be solely responsible for his acts and remuneration, as -

. well as for any defaulls comrmitted by him.
- Powers of Receiver

" Any Receiver appointed by the Pension Scheme under this debienture.shaﬁv!i, in addition to the
© powers conferred on him by the Law of Property Act 1925 and the Insolvency Act 1986, have '

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 Receiver is appointed and, in particular, the
powers set out in Schedule 6.






104 -

powers conferred by this debenture shall be applied:

{a) first in paying all unpaid fees, costs and other liability incurred by or on behalf of the s o

 Pension Scheme (and any Receiver, atlorney or agent appointed by it);

. () " secondin paying the remuneration of any Receiver (as agreed between the Receiver

and the Pension Schema};

(¢} third in or towards discharge of the Secured Liabilities in such order and manner as

_ - the Pension Scheme determines; and

L (d) ©finally in paying any surplus to the Chargéé Or.any other persontentit!ad to it

11
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13

131

~Appropriation

- Neither the Pension Scheme nor any Receiver shall be bound (whether by virtue of section §
- 109(8) of the Law of Property Act 1925, which is varied accordingly, or otherwise) to pay or

. appropriate any receipt or payment first towards interest rather than principal or otherwise in’ L

' - any particular order beiween any of the Secured Liabilities. |

Suspense account

All monies received by the Pension Scheme or & Receiver under this debenture rhay, atthe

~ discretion of the Pension Scheme or Receiver, be credited to any suspense or securities

realised account and shall bear interest at such rate, if any, as may he agreed in wriling

. batween the Pension Scheme and the Chargee, and may be held in such account for so long

" as the Pension Scheme or Receiver thinks fit.
- Powaer of altorney

By way of security, the Chargee ir.rew:)cabiy appoints the Pension Scherne and every -

Recelver separalely to be the attorney of the Chargee and, in its name, on its behalf and as

- its act and deed, to exacute any documents and do any acts and things which:

“o{a) the Chargee is required to execute and de under this debenture, including execute

sk Morgan Lioyd Adminiszanen Lud 200

any document reguired by the Pension Scheme under paragraph 6 of Part 1 of
Schedule 3; andior

(b)Y ) any attorney may deem propér or desirable in'exérciséng any of the powers, .

authorities and discretions conferred by this debenture or by law on the Pension
- Scheme or any Receiver.
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15.3

- Ratification of acts ofatt'o?ne'y-.: : R T S e o
The Chaf@&é'rétiﬁés and confirms, and ag.rees to ra:ﬁfy. and confirm, anything which ény ofits -

' attorneys may do in the preper and lawful exercise or purported exercise of all or any of the
- powers, authorities and discretions referred to in paragraph 13 of this Scheadule 5.

Appointment of an Administrator

The Pension Scheme may, without notice to the Chargee, appoint any one or more persons
- to be an sdministrator of the Chargee pursuant to Paragraph 14 Schedule B1 of the

Insolvency Act 1888 if this debenture becomes enforceable.
Any appointment under this paragraph 15 shall:

{a) be in writing signed by a duly authorised signétory of the Pension Sdheme; and

'- {b) ‘take effect, in accordance 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 1o 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.

5 hlorgan .L%sa.}'d Admigisiwation Lid 1010 )
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" - $chedule 6. ’__-Fu'rt’her powers of a Receiver

1 - Power to repair and de@él’ép'PfOpédies o

11 A Receiver may undertake or complete any works of repair, building or development o the
Properties.
2 - Power to surrender leases
24 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.
3 ' Power to employ personnel and advisors

3.1 A Receiver may provide services and employ, or engage, such managers, con%raétors and

gther personnel and professional advisors on such terms as he deems expedient.

4 -. .Powerto make VAT elections
41 | A Receiver may. make such eiec&io.ns.'for \iié!ue.addéd tax pﬁrpcises as hé thihks fit.
5 .Pc:'wer to charge for remuneration
54 .. A ?{eceiver may charge and receive s:uch sum by'wiay 'of.rérhﬁ.nera.liﬁh. {in ad.di.t.ie'h'to él% cosfs,

charges and expenses incurred by him) as the Pension Scheme may prescribe or agree with

him.
8 . Powerta realise Chéfg'ed' Property
61 ARecsiver may collect and get in the Charged Property or any part of it in respect of which

he is appointed and make such demands and take such proceedings as may seem expediant -

. for that purpose, and to take possession of the Charged Property with like rights.
7 - Powerto manage or reconstruct the Chargee's business

7.4 A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in .
carrying on, managing, developing, recenstructing, amaigamating or diversifying the business
" of the Chargee.

8 - Power to dispose of Chargéd Property.'

81 . AReceiver may grant options and licences over all or any part of the Charged Property, self
' - or concur in selling, assign or concur in assigning, iease or concur in leasing and acceptor - '
" concur in accepting surrenders of leases of, all or any of the property of the Chargee in o
- respect of which he is appointed in such manner and generally on such terms and conditions
as he thinks fit {fixtures and plant and machinery may be severed and sold separately from
_the premises in which they are containad without the consent of the Chargee), and to carry _ .

£ horgan Liovd Administration Lid 2010
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any such sale, 'assifgnmehi, leasing or sufrender into effect. Any such sale may be for such -

- consideration as the Receiver thinks fit and he may promate, or concur in promoting, a
- company {o purchasé the property to be sold.

" Power to sell Book Debts

A Receiver may sell and assign allor any of the Book Debts in respect of which he is

“appointed in such manner, and generally on such terms and conditions, as he thinks fit. .

N Power to make seftlementis

A Receiver may make any artangément, settlement or compromise between the Chargee and

any other person which he may think expedient.

 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 Chérgee members

‘A Receiver may make calls conditionally or unconditéohauy'dn the members of the Chargee in

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

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

- Association of the Chargee on its directors in respect of calls authorised to be made by them.

- Power to appoint

A Receiver may appoint managers, officers, servants; workmen and ag'e'nts for the purposes g '

- of this Schedule 6 at such salaries, for such periods and on such terms as he may delermine. '
B Power to insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 9, effect with

any insurer any policy of insurance either in beu or satisfaction of, or in addition to, such

insurance.

Powers un.dér Law of Property Act 1925 -

A Receiver may exercise ali powers pmvided for in the Law of Propérﬁy Actt 925 in the same .~

way as if he had been duly appointed under that act, and exercise ali powers provided for an -

_administrative receiver in Schedule 1 of the Insolvency Act 1886,
~ Power to redeem prior Encumbrances

- A Receiver may redeem any prior Encumbrance and settle a'n'd pass the accounts to which

the Encumbrance relates. Any accounts so setlled and passed shall be conclusive and
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bindéng'dﬁ the Cha’rgee,'and the monies so paid shall be deemed to be an expense properly o o

~incurred by him.
17 Incidental poweré i

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

" agent for the Chargee.
18 . Scope of powers
184 Any exercise of any of the powers given by this Schedule 6 may be on behalf of the Chargee, . ..

" the direciors of the Chargee (in the case of the power contained in paragraph 12 of this
. Schedule 6} or himself,

" aigan Lioyd-Administration Ld 2000
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" Schedule 7 Notice details

The Chargee:

The Pension Schems: .

© - Morgah Llovd Adminisraiion Led 30

Talon NDT Blackpooot Lirited .

© Units 1 & 2 Hallam Way, Whitehils
- Business Park, Blackpool, Lancashire, :
- FY4 5NZ

For the attention of: lan Judge

Mofgan Lloyd Trustees Lérhitedi as
" trustees for Talon NDT Pension
. Scheme

. The Pavilions,
~ Eden Park,
~ 89-71 Macrae Road,

Ham Green,

- Bristol, BS200DD .-

For the attention of. SSAS _. 3

- DEPARTMENT

~ Fax number: 01275 813703
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ai:tihg by a director and its secratary .

- ‘of two directors

Signature

Sighatufe -

Director

Signed as a deed by Trustees of the TALON NDT PENSION SCHEME

| .Acﬁng through its Member Trustees and Independent Trustees

Member Trustees ..

| _ Witness By

" MORGAN LLOYD TRUSTEES LIMITED

- acting by a direclor and its secretary

‘or two directors

& Morgan Lloyd Administaeion Lid 2034 -

Signature

' S%gnaiiz?é

Signature
Name {\, A A |
| RN, Gl
Address iy
SooiarSils {AwrT]
e -

Asrenezaaspe

ARzl SN

Signature

- Director

Signature
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