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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: L INMAN VWV LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2830877

Charge code: 0283 0877 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th April 2020 and created by RECO SURFACES LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

1st May 2020 .

Given at Companies House, Cardiff on 4th May 2020

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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IMPORTANT NOTICE - WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
IKDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

THIS DEBENTURE is made as a Deed on 3;9% APeul. 2020

BETWEEN:

{1

{2}

RECO SURFACES LIMITED a company incorporated in England and Wales (Company
MNumber: 02830877) whose registerad office & al Enlerprise House, Priory Road, Frieston,
Bogton, Lincolnshire, PE22 2 (he *Charger™); and

INVESTEC BANK PLC, a company incorporated in England and Wales (Company Number;
00483804) whose registerad office Is at 30 Gresham Street, London EC2V 700, Unbed
Kingdom (the "Bank™)

WITHESEBES as follows:

1.1

DEFIRITIONS AND INTERPRETATION
Definilions
in this Debenlure, unisss the context otherwise requires:

“Affitiate” means, in relstion o any person, a Subsidiary of that person or a Holding
Company of that parson or any other Subsidiary of that Holding Company and, in relation to
the Bank, also inchudes Investec Limited and any Subsidiary of Invastes Limited,

‘Agreemant Tor Lease” means an agreement to grant an Occupstional Lease for all or part
of a Property.

‘Collatersl instruments” means noles, bllls of exchange, certificates of deposit and other
negotisble and non-negotiable instruments, guerantees, indemnities and any other
dovuments or instruments which contain or evidence an obligation {with or withoul securiiy)
o pay, discharge or be rezponsible divectly or indirectly for, any liabiities of any person and
Includes any document or instrument creating or evidencing an Encumbtance.

"Dabis” means the assels of the Chargor described in Clause 3.1.2.7.

“Default Rate” means:
{a} the Defaull Rale speciffed in the Facility Letier: or
{b} i no such rate iz specified in the Faclity Letter or othar Finance Documend, two

per certham (2%!) per annurm over the base rate of the Bank from ime to fime,

“disposal” includes any sale, lease, sub-lsase, assignment or transfer, the grant of an aption
or similar rght, the gramt of any sasement, @ght or privilege, the grant of a Hoence or
permigsion 1o assign or sublet, the creation of & rust or other equitsble interest or any other
propristary right In favour of a thivd party, & sharing or parting with possession or cocupation
whather by way of licenoe or otherwise and the granting of access 1o any other person over
any properly, and “dispoese” and "disposition” shall be consbued accordingly.

*Encumbrance” means any morigage, charge, standard security, right in security, security,
pledge, lien, assignment, assignation, guaranies, indemnity, right of set-off, right to retention




of tile or other encumbrance, whether fixed or fioating, over any present or fulure propsrty,
assels or undertaking.

*Enforcoment Event” means:

{a) the Bank making demand for payment or discharge of all or any of the Secured
Obligations st any time; andfor

{b} the coourrence of an Event of Default

“Environment” means humans, animals, plants and ail other living organisms Including the
ecological systems of which they form parl and e following media;

{a} gir {including, without Gmitation, air within neturgl or maremade shuciures,
whether sbove or below ground);

i water {including, without limitation, terional, coastal snd inland walers, water
under or within land and water in drains and sewers); and

{c} land {ncluding, without limitation, lsnd under water),

“Environmental Claim® means any claim, proceeding, formal notice or investigation by any
person in respact of any Environmental Law,

“Envirommnents) Law” means any applicable law or regulation which ralates to

@) e pollution or protection of the Environment;
3] the condifions of the workplace; or
{c) the generslion, handling, storage, use, releass or spillage of any substance

which, alone or in combination with any other, is capable of causing harm to the
Ernvironment, including, withowt Ymiistion, any wasts,

“Environmental Permil” means any permit and other authorisation, consent, approval,
resolution, llcence, exemplion, filing, nolarisation or registration and the fling of any
notification, report or assessment required under any Envirormental Law in respedt of the
propertios owned o used by the Chargor.

“Event of Defauit” means the occurrence of an event of defaull (howsosver described)
uruder any Finance Document,

“Facility Lotter” means the facility Iatter dated /4] 2020 and made betwesn the Bank (1)
and the Chargor (2} and all terms and condilions sxpressly incorporated therein,

‘Financial Collateral” has the meaning given o thal term In the Financial Collateral
Haguiations.

"Financial Gollatersl Reguistions” mesns the Financisl Collateral Arangements (No. 2)
Regulations 20063 (8.1, 2003 No. 3228,

Fixtures” means, In relation o a property, all fiklures and Mngs Jncluding trade fixtures
ard fitings), fixed plant and machinery and ofher Rems attached to thal property, whether or
not constitding a fdure at law,

‘Floating Charge Assels” means the assets of the Chargor from time o fime charged by
this Debanture by way of floating charge,

“‘Holdding Company” means, in refation to a person, any other person in respect of which 1 s
a Bubsidiary.




“Incapacity” means, in relation to a person, the insolvency, liquidation, dissolution, winding-
up, bankrupfcy, administration, administrative receivership, receivership, amalgamation,
reconstruction or other incapacity of that person whalsoever (and, in the casse of a
parinership, includes the termination or change in the composition of the partnership).

“Insurances” means alt present and future contracts or policies of insurance (including key
person insurance policles) taken out by the Chargor or in which the Chargor has an interest
from time o dme.

T& means the Income Tax Act 2007,

“Lease Document” means an Agresmend for Lease, an Occupational Lease or any other
docymant deslgnated as such by the Bank and the Chargor;

“Geeupational Lease™ means any lease or licence or other right of occupation or right to
reCeive rent to which a Properly may af any tims be subject and indludes any guaranise of 2
tenant’s obligations under the same,

‘Property” means the properly or propertiss specified in Scheduls 1 (The Properiies) and
includes any plant, rmachinery, Fixlures, squipment and buildings now or at any time at a

Property,
“Receiver” has the meaning given 1o that term in Clause 11 {(Meceivers),

"Refevant Agresmsnt’ means the agresment or zgresments specified n Schedule 4
{Relovanl Agreements).

“Rentsl Income”™ means the aggregste of all amounts paid or payable to or for the account
of the Chargor in connection with the lefting, licence or grant of other righls of use or
atcupation of any parl of 2 Property, including each of the following amounts;

{&) rent, llcence Tess and equivalent amounts pald or pavable;

{b} any sum received or receivable from any deposit held as security for parformance
of & tenant's obligations;

{0} @ sum equal o any apportionment of rent allowed in favour of the Chargor;

{dj any other moneys paid or payable in respect of ococupation andlor usage of a

Property and any fidure and filling on a Property including any fixture or fiting on
a Property for display or advertisement, on lloence or otherwise;

{e) any surn pald or payable under any policy of Insurance i respect of loss of rent
or irderest on rent;

i any surn pald or payable, or the velue of any consideration given, for the grand,
surender, amendment, supplement, walver, axtension or relesse of any Lease
tiocument;

{g) any surn paid or pavable In respect of 2 breach of covenant or dilapidations under
any Lease Document;

{h} any sum paid or payable by or dishibulion recsived or receivable from any
guarantor of any ocoupational tenant under any Lease Docurmant;

Hy any Tenant Contrbutions; and

H any inferest paid or pavable on, and any damages, sompensation or setiemeant

paid or pavable in respect of, any sum referred o shove less any relsted foes
and expenses incurred (which have not been reimbursed by ancthar parson) by
the Chasgor.

“Repoating Represoerdation” has the meaning given o that term in the Finance Documeants,




1.2

“SBecurad Obligations” means all or any money and liabllities which shall from time fo time
{and whelther on or at any time sfler demand) be due, owing or incurred in whalsoever
marwer fo the Bank by the Chargor, whether sctusfly or contingently, solely or jointly and
whether as principal or surety, including any money and liabilities due, owing or incumed by
the Chargor to g thid party which have been assigned or novated to or atherwise vestsd in
the Bank and including interest, discounts, commission and other lawfl charges or
expanses which the Bank may in the course of is business charge or incur In respect of any
of thoge matters or for keeping the Chargor's account {Including any exdension fee payable
by the Chargor under any Extension Notice which may hereafter be issued by the Bank and
accapled by the Chargor), and so thal interest shall be computed and compounded
according o the Bank's usual rales and practice (or otherwise agreed In wiiling) after as wall
as before any demand made or judgment or decree obiained under or in relation to this
Uebenturs, and including any money and Habliities due, owing or incurred under or in
connaction with any Hadging Agreement entered into or which may heresfier be entered Into
by the Chargor with the Bank

“SBecurities” means the assets of the Chargor desoribed in Clause 3.1.2.8.

“Becurity Assets” means all assets, property and rights of the Chargor desoribed in Clauses
3.1 (Mortgeges/Charges), 3.2 (Securily Assignments) and 3.3 (Floating Charge).

"Becurity Financial Coliateral Arrangemnent” has the meaning given to that term in the
Financial Collatersl Regulations.,

*Subsidiary” means, in relation to any person, any entity which Is controlled directly or
indirectly by that person and any eniity (whether or not so controlied) frested as a subsidiary
or 3 subsidiary undettaking in the latest financial slatements of that person from time o ime;
ard "control” for this purpose means:

{a} the diract or indirest holding o ownership of the majority of the voling shara
capital or volding rights of such entity or the direct or indiract conirol of the maljority
of the voling share capital or voling rights of such entity;

{b) the right or ability to direct the management of such entity or to determine the
composition of a majority of the board of directors (or ke board of such entity; or

{c) the right to exercise & dominant influence over such antity,

in each case whether by virlue of ownership of share capital, ownarship of rghts to share in
the capital of such enfity, ownership of interests confarring any right to shars in the profits or
liability to contribule fo the losses of such entity or giving rise o an obligation o confrihute W
the debis of or expenses of such enlity In a winding un, or by virlue of coniract, the
consBilionsl documents of such entily or otherwiss,

“Tenant Contributlens” means any amount paid or pavable © the Chargor by any tenant
under a Lease Documeant or sny other sccupler of a Pronerty, by way of conlribution to:

(&) ground rent;

] insurance praemis;

] the cost of an insurance valustion;

i) & sarvios or other charge in respect of the Chargor's costs In connection with any

management, repair, maintenance or similar obligation or in providing services o
a tenant of, or with respect 10, a Property;

i=} a reserve or sinking fund; or
i value added tax.

Interpretation




in this Debenturs {unless the conlext othervise equires);

1.2.1

1.2.2

1.2.3

1.24

1.2.5

1.2.6

1.2.7

1.2.8

§.2.9

1.2.10

1211

12,12

any refersnce to stetules, statulory provisions and other legislation shall include
all amendments, substiiutions, modificetions and re-enactments for the fime
being in force and shall include any orders, regulations, instruments or other
subordinate legislation made under the relevant legisiation;

any reference o 2 “regulation” ndudes any regulation, rls, official directive,
request or guideline (whether or not having the force of law) of any governmental,
intergovernmental o supranstionsl body, agency, department or of any
regulalory, seifregulatory or other authorily or organisation;

any reference to "control® of any company shail be interpreted in accordance
with Seclion 885 of the ITA:

any refersnce o any clause, paragraph or schedule shall be construed as &
raferance o the dauses in this Debenlure, the schedules fo this Debenture and
the paragraphs in such schedules;

any reference fo words importing the singular shall include the plural and vies
versa and words denoling any gender shall include all genders;

any reference to this Deberdure and to any provisions of § or to any other
document referred to in this Debenlure shall be construed as refersnces o it in
force for the dme being and as amended, varled, supplemented, restated,
substituted or novated from fime o Gme including, for the avoidance of doubt and
without prejudice o the generality of the foragoing, any amendment, varlation,
supplement, restatermnent, substitulion or novation that increases the amount of
any loan or credi facility made avallable under any Finance Dotument or
increases the amount of any interest, fees, costs or expenses or any other sums
due or to become due undar the Finance Documents or exdends the date Tor full
and final repayment of any facility made available under the Finance Documents;

any referance o & “parson” is fo be construad 1o inchude references o 8 natural
person, corporstion, finm, company, parineiship, lmiled partnership, lmited
fiability partnershin, joint veniure, unincorporated body of persons, individual or
any slate or any agency of a state, whether of net 2 separate lsgal entity;

any reference (o any parson is to be construed to include that person’s assigness
or ransferess or successors in tile, whether direct or indirect;

ary reference to any word or phrase includes all derivations thereof,

any reference o “azeels” includes present and fulure properties, revenues and
rights of svery descriphion;

any reference fo “guaranise” means any guerantee, lestler of credit, bond,
Indermnity or similar assurance against loss, or any obligation, direct or Indirect,
actual or contingent, to purchass or assums any indebledness of any person or
o make an investment in or loan & any person or fo purchase assels of any
person where, in each cass, such obligation is assumed in order 1o maintain or
aasist the ability of such person (o mest s indebledness;

any reference fo “indebledness” or “borrowings” includes anv obligation
{whether incurred as principal or as surely) for the pavment or repayiment of
mongy, whether present or fulure, actual or conlingent;




1.4

1.8

1.6

2.1

22

3.1

1.2.13 any reference {0 anv “sssocisted person” means, in relation to a person, a
person who is elther acting In concerl {as defined in the City Code on Takesovers
and Mergers) with that parson or is & connectsd person {as defined in ssclion
282 (as supplementad by section 884} of the ITA) of that person;

1.2.14 any reference io a time of day is a reference fo London me; and

1.2.45 clause headings are for sass of reference only and shall not affect the
interpretation of this Debenturs.

Effect 2 a deed

it is intended that this Debenture takes offect as a deed nolwithstanding thatl any party may
only execute it under hand.

Appolntment of adminisirator 7 Recelvey

Ary appolntment of an administrator or 2 Recebver under Clauses 10 (Appointment of
Adrinistratory and 11 {Receivers} hereof may be made by any successor oF assignes or
transferee of the Bank, and the Chargor hersby revocably appoinis esch such successor or
assignee or transferes o be its atlomey in the terms and for the purposes stated in Clauss
16 {Fower of Attorney) herent,

Facility Letler definitions

Hrdess the context otherwise requires or unless otherwise defined in this Debenlure, words
ard expressions defined in the Facility Letter shall bave the same mesning when uged in this
Debenture,

Land Registration Rulas

For the purposes of Rule 103 of the Land Registration Rules 2003 anly, the parties to this
Debenture agree that the Finance Documents and any olher document relating o the
Secured Chigations and/or referred to in this Debenturs {but excluding, for the avoidance of
doubt, this Debanture} do not form part of the lorms and condifions of the secwrity crealed by
this Debenhure.

COVEMANTY 7O BAY

Covenant to pay

The Chargor covenants with the Bank that it will on demardd pay and discharge the Secured
Obligations to the Banlk,

ntorast

2.2.1 Thae Chargor shall pay inferest (afler as well as before any judgment) st the rals
or rates applicable under the agresments or amrangemenis giving rise b the
relevant Habilites or, if no such rate or rates are specified, at the Defaull Rate,

222 interest shall be compoundsd in the event of it not being punclually paid in
aceordance with the usus! practice of the Bank but without prejudice fo the righis
of the Bank to require payment of such interest,

SECURITY

Mortgagesiharges




The Chargor, with full itle cuarenies and as a conlinuing sscurfty for the payment and
discharge of the Securad Obligations, heraby charges to the Banl

211 by way of first legal morgage, any freshold or lessehold or other mmovable
property now vested in the Chargor {including without imitation each FProperly)
together with all bulldings, frade and other fixtures, fixed plant and machinery of
the Chargor from time o tme thereon and the proceeds of sale thereof,

3.1.2 by way of firs! fixed charge:

3124 all other freehold or leasehold and other immovable property at any
f#me in the future belonging or charged fo the Chargor fogether
with all buildings, tade and other fodures, fixed plant and
mrachinery of the Chargor from tme fo fime therson and the
proceeds of sale thereof;

3122 aHl plarmt and machinery, computers, office and other sguipment {if
any: specified in Scheduls 2 (Plant, Machinery and Eguipment)
and the benelit of sl contracts and warranties ralaling to the same,;

3123 gl olant and machinery, computers, office and other sguipment
{other than any property spacified in Schadule 2 {(Plant, Machinery
and Equipment) now or from time to Bme hereafter owned by the
Chargor or in which the Chargor has an inferest and the bensfit of
all confracts and warrsnties relsting 1o the sams;

3124 all present and fulure righls, licences, guaraniees, rents, deposits,
condracts, covenants and warranties relating to the Securily Assels
and all guaranisss or securiies in respect thereol, In sach case o
the extent not effectively assigned under Clauss 3.2.1;

3128 all rights in sach Relovant Agreement, any guaranies or security
for the performance of a Relevant Agreement and all other
agresmaents, instruments and rights relating o the Security Assets,
in each case io the exdent not effectively assigned under clause
3.2.1;

3128 all stocks, shares, noles, bonds and other seourilies of any kind
whatsoever {incheding warrants and options o acquire or subscribe
for any of the same] whether marketasble or otherwise and all other
interests (Including but not imited 1o loan capitel) in any person,
now or from time o tdme hereafler owned by the Chargor or in
which the Chargor has an inferest, including all aliotments, rights,
benefils and advantages whalscever at any time acoruing, offered
or arising in respect of or incidental o the sams and all money or
property acoruing or offered at any time by way of conversion,
redempliion, bonus, preference, oplion, dividend, distribution,
interest or otherwise in respect theraof:

3127 all book and other debts, revenues and dalms, whether actusl or
contingent, whether ariging under confracts or in any other manner
whatsoever now or from time o me hareafter owned by the
Chargor or in which the Chargor has an interest {(whether originally
ewing o the Chargor or purchased or otherwise acquired by i) and
gl things or choses In action which may give rise to any dabt,
revanue or clalm, fogether with the full bensflt of any
Encumbrances, Colisters! Instruments and anv olher rights relating
thersto (whether s creditor or beneficiary) including, without




az

Securlly Asslgnmends

2.2.1

3128

3.1.28

3.1.2.10

34021

34242

3.1.2.13

3.1.2.14

3.1.2.18

imitation, reservalions of proprietary nights, righls of tracing snd
unpaid vendor's liens and associated rghls, but excluding any
assets the sublect of Clauses 3.1.2.8, 3.1.2.9 and 3.1.2.10 bslow;

the proceeds of collection of all Debis;

all amounts from me o Sme standing 1o the credit of all present
andd uture accounts of the Chargor with any bank {including the
Bank), financial instfulion or other persory,

all insurances and sl moneys from fime o me pavable o the
Chargor under or pursuani fo the insurances including without
Henitation the rdght io the refund of any premiums;

the goodwill of any business carfied on by the Chargor and #s
uncalied capital for the ime being;

all suthodsations (statulory or otherwise) held or required in
cormaction with any business carried on by the Chargor or the use
by the Chargor of any of s property or assets, and all riobls in
connection with them;

the patents, trade marks, service marks and registered designs {if
any) and application for any of the foregoing in each case as
specified in Schedule 3 [infellectunl Property Riohis);

all present and fulure patents, trade marks, service marks and
registered designs including applications therefore {other than any
property spscified in Schedule 3 (Infellactual Property Rights)l now
or from tims lo ime hereafler owned by the Chargor or in which the
Chargor may have an interast; and

all patents {induding applications for and rights o apply for
patents), rade marks and servics marks (whether registersd or
noty and applications for the same, Fade names, registared
designs, design rights, sembconductor topography rights, database
fiahis, copyrights, computer programmes, knowhow and fade
secrels and all other inlellectusl or intangible property or righis and
al leences, agreements and anclllary and connacted rights relating
o, intellectual and inlangible property, in each case now o from
tima to fime hereafter owned by the Chargor including any
renowals, revivals or extensions thereof and wharever In the world
subsisting, excluding the proparty specified in Clauses 3.1.2.13
and 3.1.2.14.

The Chargor, with full tite guarantee and as a conlinuing security for the payment
and discharge of the Secured Obligations, hereby assigns {0 the Bank:

3.2.1.1

3.2.1.2

all the right, s and interest of the Chargor in and 1o any Hedging
Agresmends now or in the fulure entered inlo with eny persom;

the Rental Income and the benefll of any gusrantes or security in
respect of the Rental Income;




3.3

3.4

3.8

3.8

3243 the benafit of esch Relevant Agresmant, the benefit of any
guarantes or securily for the perdformance of a Rslevant
Agresment; and

3204 {insufar as they are capable of being assigned by way of securily)
all the rght, tile and interest of the Chamor in and fo any
agreement to which the Chargor is a party,

3.2.2 To the extent that sny such right, title and interest as referrad o in Clausse 3.2.1
above is not assignable or capable of assignment, the assignment of it purporied
to be effected by such clause shall operaie as an assignment of any and ali
compensation, damages, income, profit or rent which the Chargor may derive
from i or be swarded or entitbed {o in respect of &, in sach case s a continuing
securlty for the payment or discharge in full of the SBecured Obligations.

Fioating Charge

The Chargor, with full tlle gusrantee and 3z & continuing security for the payment and
discharge of the Secured Obligations, hereby charges to the Bank by way of first fioating
chargs the whole of the Chargor's underaking and 2l fis oroperty and asssls whatsoever
and wheresoever present and fulure other than the property and assels from tme o me
effectively chaiged o the Bank by way of legel morlgage, fixed charge or secunty
asslgnment by this Debenture.

Automatic conversion of flosting charge

MNotwithstanding anvihing expressed or implied in this Debenture:

341 if an Enforcement Event ocours;

34.2 if the Chargor crestes or allemnpts 1o create any Encumbrance over all or any of
the Floating Charge Assets without the prior written consent of the Banlg

3.4.3 ¥ an order is made for e compulsory winding-up of the Chargor;
344 if & meeting Is convened for the passing of a resolution for the voluntary winding-
up of the Chargor;

3.4.5 # any step is tmken {inchuding, without limitation, the making of an application or
the giving of any notice) by the Chargor or any other person for the appoiniment
of an administrator andior a recelver In respect of the Chargor; andior

348 if any person levies or atternpls (o levy any distress, execulion, segquestration or
other process against any of the Floating Charge Assels,

then any floating charge created by this Debenlure over any property or asset shall
thersupon aulomatically without notics be convartad into 5 fixed chargs.

Conversion of foaling chargs by notice

The Bank may convert any flosting charge created by this Debenture at any time by notice In
writing to the Chargor info a fixed charge a5 regards all the property and assets which for the
time being are the sublect of such foating charge or, as the cese may be, such of the
property and assels as are specifled by such notice.

Hestrictions on conversion of floating chamge
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Clauses 3.4 {Avfomalic conversion of foaling charge) and 3.5 {Conversion of fosting charge
by nofice) above will not apply solely by resson of the Chargor oblaining & moratorium of
anything done with & view o oblaining a morstorium under Schedule A1 of the Insolvency
Aot 1988

Extent of security

374 The securily created by this Debenture shall be n addiion to and shall not
prejudics, determine or affect any other security which the Bank may from time o
fime hold for or in respect of all or any part of the monies, obligations angd
liabililies hersby secured,

3.7.2 No prior securily held by the Bank over the Security Assels or any part thereof
shall merge In the securily created by this Debenture which will remain in force
and effect as a continuing security until discharged by the Banle.,

Ciualtfying Boallog charge

Paragraph 14 of Schedule B1 fo the Inscivency Act 1886 {incorporated by Schedule 18 to
ihe Enterorise Act 2002) shell apply to any flogling charge crealed pursuant o this
Dabentura,

FERFECTION OF SECURITY
Land Regletry

4.1.% The Chargor consenis to the Benlds application to the Land Registry for the
regisiration against each of the registored tilles specified In Schedule 1 {The
Properfies) (and sgeinst any Hitle to any unregistered propedy specified in
Schedule 1 {The Proparfies) which s or ought o be e sublect of a first
registration of tile at the Land Raglsiry at the date of this Debenture} of;

4.1.1.1 the following restriction:

“WNo disposition of the registersd estate by the propristor of the
registered estate or by the proprietor of any registered charge, not
being a charge registered before the entry of this restriction is o be
ragisterad withou! a wrillen consent sionad by the progrislor for tha
time being of the charge dated [ ] in favour of nvestec Bank plc
raferred to in the charges register.”; and

41142 a nole io the effect that the Bank iz under an obligation to make
further advances.
4.1.2 i respact of any part of the Security Assels charged pursuant o Clauses 3.1

{Mortgages/Charges), 3.2 {(Securily Assignmenis) or 3.3 {Flosling Charge) iitle to
which is registered al the Lernd Registry, the Chargor hereby represents and
warrants that the security created by this Debenture does not conlravene any of
the provisions of the memorandum and arlicles of association or any other
constitutional documents of the Chargor.

Further advances

The Bank covenants with the Chargor that it shall perform s obligations 1o make advances
under the Finance Uocuments {including any obligation to make available further advances),

First reglstration
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If the e to any of its propertiss is not regislered at the Land Registry, the Chargor shall
ensure hat no person {other than fsell) shall be registersd under the Land Registration Act
2002 as the proprietor of all or any part of such properties, without the prior written consent
of the Bank.

Cautlons againet frst registration and nolices

Whether or not titls to any of its properiies is registerad at the Land Registry, i any caution
against first registration or any nolice {whether agreed or unilateral) is registered against the
Chargor's titte to such properties, the Chargor shall immediataly provide the Bank with full
particulars of the croumsiances relating {0 such caution or notice. If such caution or notice
was registered o profect a purported indersst the creation of which is not permilied under
this Debenture, the Chargor shall immedialely and &t s own expense eke such sleps a3 the
Bank may require to ensure that the cautlon or notloe, as applicable, s withdrawn or
cancelled.

The Finance Documents

The obligations on the part of the Bank 1o make further sdvances to the Chargor undar the
Finance Documents shall be deemad to be incorporated in this Dabenture Tor the purposes
of section 84{1)c) Law of Property Act 1825 and the Chargor hereby consenis to the Bank's
appiication to the Land Registry for the regisiration of a notice of such obligation on the
register of each of the tides referred to In Clause 4.1 {Land Regisind,

SETOFF
Bot-nff

The Chargor hereby agress that the Bank and any Affiliate of the Bank may at any time
without notice, notwithsianding any settlement of account or other matier whalsoever,
combing or consolidate all or any of iis then existing accounts wheresoever situate (including
accourds in the name of the Bank, of any Afliate of the Bank or of the Chargor jointly with
athers), whether such scoounts are current, deposit, loan or of any other nature whalsoaver,
whether they are subjact o nolice or not and whether they are denominated in sterding or in
any other currency, and sebolf or ransfer any surn standing o the credi of any one or mors
such acsounts In or lowards satisfaction of the Secured Obligations which, o the extent not
then payable, shall sutomatically become payable to the extent necessary to sffect such set-
off.

Purchase of currencles
For the purpose of this Clause 5 (Sef-off), the Chargor authorlses the Bank o purchase with
the moneys standing lo the credit of such scoounts such other cumencies as may be
necessary o efect such seboff or combination,
RESTRICTIONS ON DEALING
The Chergor shall not without the prior written consent of the Bank:
8.1.1 No Encumbrances
create or attempt to create or permil (o subsist in favour of any person other than

the Bank any Encumbrance on or affecting the Seourily Assels or any part
thereof;

8§.1.2 Mo disposals ~ fived charge ssuels
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sell, fransfer or otherwise dispose of or deal with any of the property or asssis
which are charged by way of legsl morgage, fixed charge or securily assignment
wnder this Debentere or ender info any sgreement or grant any oplion for any
such sale, transfer or other disposal or dealing; andior

8.1.3 Neo disposals - Flosting Charge Assets
sell, transfer or ctherwise dispose of or deal with any of the Floating Charge
Assels under this Debenture other than disposals for full market value in the
ordinery course of businass,

REPRESENTATIONS AND WARRANTIES

Fepresenistions and warraniies

The Chargor represents and wamants o the Bank on the date of this Debenture that:

7.1

713

714

7.1.5

Title fo Securlty Assels
# iz the sole legal and Deneficial owner of and has full rght and tille o the

Security Assets and the Securily Assels are free from any Encumbrance of any
kind {other than the Encumbrances created by this Debentura);

Due incorporation
# Is duly incorporated or established and validly existing under the lews of the

country of s incorporation or esteblishment and has power to camy on s
business =5 { is now being conducted and {0 own ils property end other assels;

Gorporate power
it has power io execule, deliver and perform s obligations under this Debeniure

and 2l necessary corporale, shareholder and other aclion has been taken %o
guthoriss the execution, delivery and performance of the sams;

Binding obligations

this Debenture constitutes its valid, legal, binding aml snforceabls obligations;

No confiict with other obligations

the sxecution and delivery of, the performancs of s obligations undery, and the
sompliance by it with the provisions of this Debenture will not

7.4.54 contravens any suisting applicable law, statute, rule or raguiation
or any udomemnt, decres of pennit io which # is subject or

7.1.5.2 conflict with, or result In any breach of anv of the terms of, or
constitule a defaull under, any agreament or other instrument to
which it is a party or 5 subjest or by which i or anv of its property
is boured: or

7183 conravene or conflict with any provision of s constiiufional
documents;
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Consoenis obiained

evary authorisation, or registration with, or declaration to, govermmental or public
bodies or suthoriies or ocourts required by | to authorlse, or reguired by it in
connection with, the execution, delivery, validity, enforceability or admissibility in
avidence of this Debeniure or the performance by | of #is obligations hereunder
or thersunder bas been obtained or made and is in full force and effsct and there
has been no defaull in the observance of any of the conditions or restrictions
imposed in or in connaction with any of the sams;

No lgation

no litigation, erbilration or edminisirative procseding is taking place, pending or,
to the knowisdge of its offivers {(but without personal liability), threatened against
it which could have a malerial adverse effect on Ks business, assets or fnancial
condition;

Mo Mlings regulred

save for any requirement to deliver the particulars of this Debenhire for
registration under Part 25 of the Companies Act 2006, i is not necessary to
ensure the legelity, validity, enforcesbility or admissibility In evidence of this
Debenture that it or any other instrument be notarised, filed, recorded, registered
or enrolled in any cowrt, public office or slsewhers in any refevant jurisdiction or
that any stamp, registration or simliar tax or charge be paid in any relevant
jurisdiction on or in relation (o this Debenture and this Debenture is in proper form
for its snforcement in the courts of any relevant jurisdiction; and

Mo immunity

neither it nor any of s assels are entitled o immunily on the grounds of
soversignty or otherwise from any fegal action or procesding {which shall include,
without limitation, sult, attachment prior fo judgment, execution or other
enforcemsnt).

Repetition

The representations and warranties in Clause 7.1 (Representafions and warranties) shall be
deemed o be repeated by the Chargor on sach dale on which a Repeating Represeniation
is made under the Finanee Documents, in each case as i made with reference to the facts
and circumsiances sxisfing on each such day.

COVENANTS BY THE CHARGOR

Covenants

The Chargor hereby covenants and underiakes with the Bank that during the continuance of
this Debenture, the Chargor will:

8.1.1

Lonsenis and Licences
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oblain or cause 1o be oblained, maintain in fll force end effect and comply In all
material respacts with the condiions and restrictions (i any) imposed In, or In
conngction  with, every consend, authorsation, licence or approval of
governnentsl or public bodles or authorities or courls and do, or cause 1 be
done, all other acls and things which may from iime fo time be necessary or
desirable under applicable law for the continued due performance of all is
ubligations under this Debenture;

Finagncisl information

provide the Bank with all financial and other information with respect 1o the
assets, labilittes, financial condiion and affaire of the Chargor (and fis
Subsidiaries {if any} where the Chargor is not 2 naturs! person} that the Bank
may from thme o time reguire;

Information: mizcellaneous

supply fo the Bank promplly upoen becoming awars of them, the delails of any
litigation, arbitration or administrative proceedings or investigations which are
current, threatened or pending against any the Chargor, and which, ¥ advarsaly
determined, are reasonably likely 0 have 2 malers! adverse effect on s
business, asgels or financial condition;

Deposit of eeds

deposit with the Bank {lo be held at the risk of the Chargory

8.1.4.1 all desds and documents of title relating 1o the Security Assets and
to any subordinate inferest i any of them and the insurance
policies relating therelo;

8.14.2 all such other documents relating o s assels as the Bank may
from fime fo dme requirs;

Conduct of busingss

conduct and cary on B8 business, and procure that sach of s Subsidiaries
conducts and carries on its business, in a proper and officient manner and keep
or cause or procure 10 be keot proper books of account relating to such business
ard not make any material alteration in the nalre o mode of conduct of any
such business;

Compilance with covenants aic

observe and perform all restictive and other covenants, reguirements and
obdigations from Yme to Bme imposad on, appliceble to or otheredse affecting the
Beowily Assels andior the use, ownership, ccoupation, possession, operation,
repair, maintenance or other enjoyment or exploltation of the Securlly Assels
whether imposed by stalute, law or reguistion, contract, lease, llicencs, grant or
oiherwise, carry out all regisrations or renewals and generally do all other acts
andd things (ncluding the taking of legal proczedings) necessary or desisble to
maintain, defend or presstve s right, tile and inferest to and in the Securily
Assets withowt infringesment by any third party and not without the prior wiitten
consent of the Bank enter into any onerous or resiriclive oblfigations affecting any
of the same or sgree any rent review reisting to any interest in any of s
nroperiies;
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Allerstion or development of properties

not (without the prior witten consent of the Bark) pull down or remove any
buildings or sever, unfix or remove any hdures o remove any plant or machinery
belonging to or in use by the Chargor except for the purpose of effecting repairs
or, when easonably bevond economic repain, replacing the same with tems of
similar quality and value, nor (without the orior wrillen consent of the Bank) make
any structural or material alteration to, or to the user of any of its properties or do
or permit to be done anyihing which is & development within the meaning of the
Town and Country Planning Act 1880 {as amended) or any re-enactment or
modificalion thereof for the time being In forcs or any orders of regulstions under
such Act or do or permit or omit io be dons any acl, matler or thing as 2
conseguence of which any provision of any stefide, bye-law, order or regulstion
or any condition of any consent, Hoence, permission or approval (whether of 8
public or private nalure) from time fo HYme in force imposed on, spplicabls to or
otherwise affecting any of is properties is or may be infringad;

Maintenance of bufldings, machinery and plant

keep {and procure that each of its Bubsidiaries keep) all Bs buildings, machinery,
plant, fixiures, vehicles, computers and office and other eguipment in good and
subslantisl repair and in good working order and condition and permit any person
or persons nomingled by the Bank and s agenis or represerdatives free access
at afl reasonable times {0 enler and view their slate and condition;

ingsurance

8.1.9.1 ensure thal confracis of insurence sre maintained In full force and
effect which insure the Chargor and each Subsidiary In respact of
itz interests in the Property and the plant and machinery on the
Proparty (including fixlures and improvemenis) and all other
Becurity Assets of an insurable nghurs at the Chargor's {or sueh
Subsidiary’s) own expense;

{a) to the full replacerment or reinsiatemeant valus thereof from
time o fime (being the tolal cost of entirely rebuiiding,
replacing or reinstating the relevant assel i it is completely
destroved, Including, where applicable, the cost of
demcliion and site clearance, shoring or propping up,
grohitects’, surveyors® and other professional  fess,
planning application fees, value added Bx and ncidental
expenses in connection with rebullding, replacement or
reinsiatement {ogsther with adeguate aliowance for
infation):

(b i an amount, and in form, and with insurers, previously
approved by the Bank in wriling;

e} with comprehensive coverage against loss or damage from
all insurable risks associated with the Property and all
other Seourlty Assels of an insurable netuwre (including,
without limitation, fire, storm, tempest, heave, subsidence,
garthguaks, lighining, explosion, dol, civil commotion,
malicious damage, thelt or attempied thefi, impadt, faliing
tress and branches, flood, escape of waler, bursting or
overflowing of waler tanks, apperatus or pipes, siroraft and
other asrial devices or articles dropped thersfrom);
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against acis of terroriem, including third party Babiity
arising from such adls;

for loss of rent {in respect of a period of not less than three
yaars o, f longer, the minimum period required under the
Lease Documents) including provision for any increases in
rent during the patiod of insurancs and for loss of profits;

against third party and public lability and tablity under tha
Disfective Premises Act 1972; and

againat such other risks and conlingencies, as a prudent
company or other person camying on similar business as
the Chargor {or. as the case may be, #s Subsidiarios)
would nommally insure and as the Bank shall from time o
fime request

procurs fhat such inswrances are effected and maintained:

{a}

{«)

with the Bank named on the policy a8 composite insured in
respect of s own separats insurable Interest (olher than
public Bability and thid parly Hiabilly Insurances) but
without any fHability on the part of the Bank for any
pramivm in relation to such insuranoss;

with the policy containing: ) 2 non-invelidation and none
vitlation clause under which such Insurances will not be
avoided or villated as against any insured parly as a result
of any circumstances beyvond the condrol of that insured
party or any misrepreseniation, non-disclosure, or breach
of any policy term or condition, on the pant of any cther
insured party or any agent of any other insured party: (i a
waitver of the rights of subrogation of the insurar as against
the Chargor {or, as the case may be, s Subsidiary) the
Bank and the isnants of each Property other than any such
rights arlsing in connection with any fraud or oiminal
offence commitied by any of those persons in respect of
the Security Assels or any insurance; () & ioss paves
dause: {4} in respect of each Property which iz freehald,
under which the Bank is named as first loss pavee {other
than In respect of any olaim under any public labiity and
third party UabBlly insurances); and (B) in respect of each
Proparty which is leasehold, in such ferms as the Bank
may reasonably require in respect of Insurance claim
payments otherwise pavable to the Chargor {or, ag the
case may be, s Subsidiary); and {iv) such other provisions
for the protection of the Bank as the Bank may requirs;

in terms which require the insurer: () to give the Bank &t
least 30 days’ notice ¥ i proposes o {A) repudiaie,
rascing or cancel such insurancs; (B) freat such insurance
as avoided in whole or In part (C) real such insurancs as
expired due 0 non-payment of premium; or (D) otherwize
dedline any cabn under such insurance by or on behalf of
arvy insured party; and (i} in respect of sub-paragraph {C)
above, to give the Bank nolice of the coportunily to rectify
any such non-payment of premium within the nolice period;
and
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{3 i terms which allow the Chargor {or, 25 ithe cass may be,
fis Subsidisries) to freely assign or otherwise creste an
Encurmnbrance over ail smourds payeble to it {or them)
under each such insurance and all #s {or thelr) rghls In
connection with those amounts in favour of the Banke

duly and prommptly (and in any svent prior to the commencement of
ihe pedod of insurance for wiich the same is pavable) pay {or, as
the case may be, procurs that s applicable Subsidiaries pay) all
premiums and other monies necessary for effecting and keeping
up such insurances and do all other things necessary so as o
kesp such insurances in foroe;

on demand produce {and procure thet its applicable Subsidiaries
produce) to the Bank the policies of such insurances, evidence of
ang receipts for paymends of alb premiums Tor insurance and any
information in connection with such nsurances and claims under
them as the Bank may require;

promplly notify {and procurs that its applicable Subsidiaries nolify)
the Bank of

{a} the proposed tarms of any future renewal of any such
Insurances;

{b) any amendment, supplement, exlension, lermination,
avoldancs or cancellation of any of such Insurances meads
or, to its knowiedge, threatensd or pending;

o) any claim, and any aclual or tweatensd refusal of any
clatm, under any such insurances; and

{d} any avent or cireumstance which hbas led cr may lead o a
breach by the Changor of any ferm of this Clause 8.1.9
{Insurance);

comnply {or, a8 the cose may be, procurs that s applicable
Subsidiaries comply) in gll respecis with the terms and conditions
of the relevant policies, including withowt Bmitation any stivulations
of resiricions as to the use and/or operation of any assel, and with
the sk Improvement requirements of ls insurers {subject 1o the
terms of the Leass Documenis) and not do or parmit anvihing to be
dong which may make void or voidable any such insurances;

procure {where It I8 emoowsmed fo do so) or otherwise use ol
reasonable efforts to procure the maintenance by the landlord {or
other third party) of such Insurance obligations In aceordance with
the provisions of the refevant lease and where a Properly is
leasshold, withow prejudice o the rights of the Bank pursuant to
Clause 8.2 (Powsr fo remsdy), if the Chargor is not at any time
able fo secure insurances o satisly Clauses 8.1.9.1 and 8.1.8.2,
the Chargor shall use best endeavours fo effect such sliemative
insurances o pul the Bank in substantially the same posilion as
required by Clauses 8.1.81 and 8.1.9.2 or a5 the Bank may
requireg acting reasonably;

Properly cufgoings
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punctually pay, or cause to be pald, and indemnify the Bank against, afl present
and fulure rents, rates, taxes, duties, charges, assessments, imposiions and
outgoings whalsosver (whether imposed by agresment, siatute or otherwise) now
ar al any Hme during the continuance of this securlty paysble In reapect of s
properties or any part thereof or by the owner or ocoupier thereof;

Malntain possession

not {without the prior wiitien consend of the Bank) part with possession or share
occupation of any freshold or leasebold or other immovable property, grant or
agree to grant any oplion In respest thereof or any lease, lcence or tenancy
thereo! or other right or interest to occupy the sames, grant or agree to grant o
any tenant any licence or parmission o assign, underlst or part with possession
of any freehold or leasehold or other immovable property or exercise the powers
of lsasing or agresing to lease or of accepling or agreeing o accept surrenders
corferred by Sections 98 and 100 of the Law of Property Act 1925 or permit any
parson to become entitled to any right, easement, covenant, interest or other ttle
aencurmbrance which might adversely affect the use, value or marketability of any
of He proparfies, provided thal such resirictions shall not be construed a5 8
limiation on the powers of any Recelver appointed under this Debenture and
being an agent of the Chargor and the Bank may grant or accept surenders of
leases without restriction;

Varialion of leasehold Interesis, Feences, e,

not (withowt the prior written consent of the Bank) vary, surrender, cancel or
dispose of, or permit o be forfelled, any leasehold interest, licence or other
interest in any of its propertisg:

Acouisiiion of property

immediately inform the Bank before conlracting to purchase any astale or interest
in freehold or leasehold property and supply the Bank with such deisils of the
purchase as ihe Bank may from time to ime request;

Reglsirstion of Tils

8.1.14.1 not {without the prior weitten consent of the Bank) allow any person
other than itself to be registersd under the Land Regisiration Act
2002 as proprietor of, or any part of, any of #s properties or permit
o arlse any Interest which falls within either or both of Schedule 1
ard Schedule 3 of the Land Registration Act 2002 affecting such
propery and the reasonable costs incurred by the Bank of lodging
a caution against first registration of the title to such property or a
tand charge (if unrsgisterad) or any part of #, shall be an expense
propety incurred in relation to this Debanture;

8.1.14.2 not without the prior consent of the Bank make an application,
gonsent o or concede to the application by any third party, o the
Land Registry to make any enlry on the register of tlle of any of s
assels or any part thereof, as e case may be;

Dobiy

collect in the ordinary course of iis business as agent for the Bank in & proper and
sificlant manner and pay into #s account with the Bank or such other account as
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the Bank may from time to time specify all moneys which | may receive in
respect of the Debts forthwith on receipt, the Chargor acknowledging that it may
not, without the prior written consent of the Bank, withdraw any such moneys
from such account or compromise, compound, vary, discharge, posipone or
release any of the Debils or waive its rght of action in connection therewith or do
or omit to do anything which may delay or prejudice the full recovery thereof,
oiher than granting extensions i nommal trade credit In accordance with the
Chargot's reasonable and prudent management of its debiors on a normasl
commercial basis and the Chargor shall if called upon to do so by the Bank,
sxacuie 5 legal assigrmant of all or any of the Debls o the Bank;

Becuritiss

forthwith upon request by the Bank, transfer to the Bank or #s nomines, title to
the Securities by delivering the share cerificates and stock fransfer forms, duly
completed (with the Bank or its nomines named as transferes) and executed, to
the issuing companies (or thelr registrars) for registration and the Chargor shall
procure that the Bank {or #s nomines) is entered on the register of members of
zach Issuing company as holder of the Securiies and that share ceriificates in
the name of the Bank or s nomines are delivered to the Bank together with
certified true coples of the register of members and the register of transfers of
each issuing company showing the Bank or its nominee as the registered holder
of the Secwrities;

Notices

within 14 days after ils receipt of any application, requirement, order or notice
sarved or ghven by any public or local or any other authodly or any Jandlord with
reapect 10 any of s properties (or any part fhereof):

8.1.147.4 deliver a copy to the Bank; and

8.1.17.2 inform the Bank of the steps iaken or proposed o be taken to
comply with the relevant requiremend, order or notice;

Ststules

comply with the provigions of all present or fulure stalules and directives and
every nofice, order or direction made under any of the foregoing:

Saopardy

not do or cause or permit to be done anything which may in any way depreciaie,
jeopardise or stherwise prejudice the value or marketabiity of any of its assets;

insolvency

nofify the Bank immedistely:

8.1.20.1 in the event that any distress or execution is levied or enforced
against the Chargor or any gamishas order iz made and served in
raspect of any of s assels; andfor

£.4.20.2 if any steps (including, without Bmitation, the making of an
application or the giving of any notice) are iaken by any person
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{inchuding, without Hmitation, the Chargor) in relelion o the
administration, receivership, windingup or dissclution of the
Chargor

£1.21 Environments! matters

B1.2%1 comply and ensure that any relevant third party complies with all
Emvronmental Law, oblain, maintain and ensure compliance with
all requisite Environmental Permits applicable to it or o any of iis
properties, and implement procedures (o monitor complience with
and to pravent liability under any Environmental Law applicable to
i oor any of s properfies, where fallure o do so has or s
reasonably fikely 1o have 2 material adverse effect on iis business,
asseis or financial condition or result in any liability for the Bank;
and

§1.21.2 promptly  upon  bacoming awars, nolify the Bank of any
Environmental Claim started, or 1o s knowledos, threatened, any
choumsiances reasonsbly fikely © resull In an Ervironments
Claim or any suspension, revocation or nofificalion of any
Environmental Permil, applicable to # or to any of s properties.

Powsr to remedy

If the Chargor defaulis at any time in complying with any of s obligstions cordained in this
Debenturs, the Bank shall, without prejudice 1o any other rights arising as & conseguence of
such default, be entitled {(but not bound) o make good such default and the Chargor hereby
irevocably authorises the Bank and ils employees and agenis by way of security to do all
such things {incuding, without limitation, enfering the Chargor's properly) necessary or
desirable In connaction tharewith, Any monies so expendad by the Bank shall be repavabla
by the Chargor o the Bank on demand together with interest at the Default Rats from the
date of payment by the Bank unlll such repayment, both before and after judgment. No
exsrcize by the Bank of its powers under this Clause B.2 {Power fo remedy) shall make the
Bank liable 1o account &8 a morgages in possession.

ENFORCEMENT
Enforcement Bvent

Upon and at any ime afler the occurrencs of an Erforcement Event, the Bank shall be
srdifiad v enforce the securily {in whole or In parl) created by this Debenture.

The Securitien

9.2.1 The Bank and s nominees at the discretion of the Bank may exercise in the
name of the Chargor or otharwize at any tims whather before or after damend for
cayment and withowt any further consent or authority on the part of the Chargor
{but subject to Clause 9.2.3 In respect of the Secwrilies) any voling rights and sl
powers given o trustees by the Trustee Act 2000 in respect of secunities or
property subject to a rust and any powers or rights which may be exercisable by
the person in whose name any of the Securilies Is ragistered or by the baarer
thereof.

8232 The Chargor will i so requested by the Bank transfer all or any of the Securities
to the Bank or such nominess of agents of the Dank as the Bank may select,

§.2.3 Until the oocurrence of an Enforcement Event, the Bank will;
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9.2.3.1 hold all dividends, distributions, Interest and other moneys paid on
argd received by i In respect of the Secwilies (o the extent
recelved by the Bank) for the account of the Chargor and will,
subject 1o any right of selolf and kv Clause 824, pay such
dividends, distributions, interest and other moneve o the Chargor
as soon as reasonably practicable Tollowing written reques! from
the Chargor; and

8232 exarcize all voling rights and all other righis and powers ailached
s the Securities exercisabls by § as the Chargor may fom time to
fime in writing reasonably direct, provided that the Bank shall be
under no obligation fo comply with any such direction whers
compilance would, in the Bank's oplinlon, be prejudicial to the value
of the secwrily crested by this Debenture In respect of the
Sacurities and provided further thal the Bank shall be entitled t©
exercise alf such voling rights altached to the Securities as the
Bank deams necessary for the pursoses of preserving the value of
the sscurity created by this Debentura in respect of the Securities.

Upon and al any me after the accurrencs of an Enforcemeant Event, the Bank
shall be entiled to:

8.2.4.1 ali dividends, disiributions, infereat and other monies paid in
respect of the Seowities snd recelved by or on behalf of the
Chargor shall be held on trust for the Bank and forthwith paid into
an acocount designated by the Bank or, § received by the Bank,
may be spplied by the Bank as though they wers the procseds of
sale; and

9.2.4.2 all voling rights and all other dghis and powers allaching to the
Securities shall be exerclsed by, or at the direction of, the Bank
and the Chargor shall, and shall procurs that #s nominees shall,
comply with any directions the Banicmay, in s absolute discretion,
give concerning the exercise of those rights and powers.

Powers on enforcoment

A any fime on or affer the ooourence of an Enforcement Event or § requested by the
Chargor, the Bank may, withoud further notice, exercise all the powers conferred upon
morigagses by the Law of Property Act 1925, withou! the restriclions contalned In section
103 of the Law of Properly Act 1525, and do all or any of the following andior delogate such
powears or any of them o any parson on such terms as it may think it

8.3.1

9.3.2

8.3.3

8234

sell or otherwise dispose of gl or any of the Security Assets or otherwiss exercise
ardd do {or permit the Chergor or any nomines of it o exercise and do) all such
powers and things as the Bank would be capable of exercising or doing ¥ the
Bank wers the absolute bensfickal cwner of the Security Assels;

saifle, adiust, rafer to arbitralion, cormpromise and arrangs any claims, acoounts,
disputes, guastions and demands with or by any person relating in any way to the
Security Assets;

bring, prosecuts, enforce, defend and abandon aclions, sulls and procesdings in
refation io the Secwrity Assels;

redeam any Encumbrance {whether or not having priority o this ODebenture) over
the Security Assets and sellls the accourds of encumbrancers; andior
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835 do, and concur in the doing of, sl such othar acls and things, elther alons or
jointly with any other person, which the Bank mav consider necessary or
sxrpadient for the realisation of the Security Assets or incidenial to the exerdise of
any of the righis and powers conferred on the Bank under or by virtue of this
Debenturs, the Law of Property Act 1828 or the Insolvency Act 19886,

Addiional powers

The Bank shall be enfiied to permit the sale of the Securfly Assels or any part thereof at
such tme and on such terms as the Bank may consider expediant and without belng under
any chbiigation 1o have regard in thel respect of the slfect {if any) which a disposal al such
time or on such terms may have on the price likely to be reslised. The Bank shall not in any
clreumstances, either by reason of any dealing with the Securlty Assals or any part thereo!
or for any other reason whatsoever be liable fo acoount o the Chargor for anything sxcept In
respect of the Bank's own actual receipts or be liable 1o the Chargor for any loss or damage
arising from any realisation by the Bank of the Securty Assets or any par thereof or from
any act, default or omission of the Bank in relation to the Security Assets or any part thereof
o from any exercise or non-axercise by w Barnk of any power, authority or discrefion
conferred upon ¥ in relation to the Security Assels or any part thereof by or pursuant to this
Debenhae or otharwise by any applicable law.

Law of Property fict 1928

The powers of sale or other disposal in Clauses 9.3 {Powers on snforvement) and 8.4
{Additional powers) shall operate as a variation and extension of the statutory power of sale
undsr Section 101 of the Law of Property Act 1825 and such power shall arise {and the
Secured Ghligations shall be desmed due and payable for that purmose) on execution of this
Debenture. The restricions condained in Sections 93 and 103 of the Law of Properly Act
1825 shall not apply o this Debenlure or to sny exerciss by the Bank of Bz right o
consotidate mortgages or its power of sale on or gt any time after an Enforcement Evert.

Certificate In writing

& cerificate in writing by an officer or agent of the Bank that the power of sale or dispossl
has arisen and s exercisable shall be conclusive evidence of that fact in favour of a
purchaser of all or any part of the Security Assels.

Extension of statutory powars of leaging

The Bank shall have the powsr to lsase and make agresments for leases at a premium or
ptherwles, (o accept surrenders of leases and o grant oplions on such terms as the Bank
shall consider expadient and without the nesd 1o observe any of the provisions of sections
89 and 100 of the Law of Properly Act 1825,

Fixtures
At any lime on or after the ccowrence of an Enforcement Event or f requested by the

Chargor, the Bank may sever any Fixtures from the property o which they are atfached and
sell them ssparataly from that property.

Appropristion of money/assets

Al any time on or after the ocourrence of an Enforcernent Event, the Bank shall be entitied to
appropriate moneys arxfor assets o satisly the Secured Obligations in such manner or
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order as it seaes fit and any such appropriation shall override any appropriation by any other
parsor,

Financlal Collateral

To the extent that the Security Assel constitute Financial Collateral and are sublect to a
Security Financial Collateral Arrangement crested by or pursuant to this Debenture, the
HBank shall have the right, at any time after this Debenture becomes enforceable, to
appropriate all of any part of the Sscunity Assels in or owards the payment or dischargs of
the Secured Obligetions. The valus of any Securily Assels appropriaied in accordance with
this Clause 9.10 (Financial Collsteral} shall be the price of such Securily Assets at the time
the right of appropriafion is exercised as listed on any recognised market index, or
determined by such other method s the Banl may select {including independent valuation).
The Chargor agrees that the methods of veluation provided for in this Clause 9,10 (Financial
Collateral) are commerclally reasonable for the purpose of Regulation 18 of the Flnancial
Collateral Regulations. To the extent that the Securily Assels constilute Financial Collatersl,
the Chargor agrees that such Security Assets shell be held or redesignated so as to be
under the controd of the Bank for all purposes of the Financial Collateral Regulations.

APPOINTMENT OF ADMINISTRATOR

Al any time on or after the cccurrence of an Enforcement Bvert or if the Chargor so requests
in writing, the Bank may appoint an adminisirator of the Chargor under the Insolvency Act
1956,

RECEIVERS
Appointment of receiver(s)

Al any time on or after the cccurrence of an Enforcement Event or if the Chargor so requaests
in writing, the Bank may without further notos o the Chargor appoint by witting under hand
or under seal any one or more persons aither singly, jointly, severally or jointly and severaily
to be g recaiver (sach 2 "Hecelver™) In respect of sl or any part of the Securily Assets and
gither at the me of appolntment or any lime thereafter may fix his or their remuneration and
axcept as oftherwise reguired by siatute may remove any such Recelver and appoind annther
or others i his or thelr place.

Agent of Chargor

Any Receiver shall ba the agent of the Chargor which shall be solely responsible for his acls
and defaults and the payment of his remuneration.

Powers of Recalver

11.3.1 #Any Receiver shall, subject to any restriciions specified in the deed or instrumert
appointing hirn, have sl the powers conforred by stabute on morlgagees in
possession (bul without liability as such) and receivers which in the case of joint
receivers may be exercised eithar jointlv or severaily (including, without imitation,
afl the rights, powers and discretions conferred on a receiver under the Law of
Property Act 1925 and 2 recelver or administrative receiver under the Insolvency
At 1988). In addition, but without prejudice to the generality of the foregoing, the
Recsiver shall have power (in the name of the Chargor or otherwise and in such
manner and on such larms and conditions as he shall think #) o

11.3.1.1 take possession of, coliect and get In all or any part of the property
in respect of which be is appointed and for thal purose to take any
proceedings;
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carry on of concur in carrying on the business of the Chargor and
o ralse monsy from the Bank {or ofhers) on the security of all or
arty part of e propesty in respect of which he is appointsd;

purchase or acquire any land and purchase, acquire and grant any
nterest in or dght over land;

sall or conour in selling, grant or concur in granting any option in
ragpact of, or any lease, licence or tenancy of, or other right or
interest to oocupy, and termingte or accept surmenders of lsases,
licences or tenancies of any of the Securlly Assels and to cany any
such fransactions info effect;

seli, asslgn, grant any option in respeat of, or any lease, licence or
tenancy of, or other dghi or inferest o occocupy, or otherwise
dispose of or concur in selling, assigning, granting any option In
respect of, or any lease, licencs or tenancy of, or other right or
interest to ocoupy, or otherwlss disposing of all or ary of the debls
ard any other property in respect of which he is appointed;

make any arangement, cormpromise or ssilement bebweesn the
Chargor and any other person which he may think expedient;

make and effect ail repaire, improvements and alierstions and
apply for planning permission and do anvihing which is a
development within the meaning of the Town and Courdry Planning
Act 1880 {as amended) or any re-anaciment or modification
tharsof for the time being In force or any orders or regulations
under such Act;

purchass materials, tools, equipment, goods or supplies;

call up any uncalled capital of the Chargor with il the powers
gonfarred by the arlicles of assocdation of the Chargor in relation to
calls;

appoint any agent to do any business which he is unable to do
himsell or which can more convenlently be done by an agent;

employ, engage and appoint managers and other employess and
professionst advisers;

bring or defend any action or other legal proceedings in the nams
ard on behalf of the Chargor;

refer to arbitration all questions affecling the Chargor;

effect and maintain hswances n respect of the business of the
Chargor ard the property in respect of which he is appointed;

miaks an slection lo walve any exemption from value added tax;
andior

do all such other acls and things as may be considered o be
incidenisl or conducive to any other matlers or powers aforesaid or
o the reslisation of the securdly constituted by this Debenture and
which he lawiully may or can do.
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11.3.2 Tha powers of a Recsiver may be limited by the terms of his appointment.
Remunsration

The Bank may from time 1o time delermine the remuneration of any Recelver and section
0946 of the Law of Property Act 1825 shall be varled accordingly. A Receiver shall be
endiied o remuneration appropriate o the work and responsibilities involved upon the basis
of charging from Hme 0 e adopted by the Recelver in accordance with the current
practice of his firm.

InBurancs moneys

Any Insurance moneyvs recelved by a Recelver shall be applied in accordance with Clause

12 {Applicafion of Proceeds) and accordingly section 108(8) of the Law of Property Act 1825

shall not apply.

APPLICATION OF PROCEEDS

Qrder of application

Any monies received by the Bank or any Receiver under this Debenture shall, subject to the

payment of any claims having priority to the charges created by this Debenturs, be applied in

the following order but without prejudioe to the right of the Bank to recover any shorifall from
the Chargoe:

12.4.1 in the peyment of all costs, charges and expensas of and Incidentsl to the
appointrment of the Receiver and the sxercise of all or any of his powers and of all
putacings paid by him;

12.1.2 in the pavment of the Recelver's remunaration;

12.1.3 in o owards the satisfaction of the Sscured Obligations in such order as the
Hank in iis absclute discretion thinks fi and

12.1.4 in payrment of the suwrplus {if any) to the person or persons entitted o iU
Insurance proceeds
All insurance monsys deriving from any of the Insurances (whether before or affer an
Enforcement. Event) shall be paid to the Bank {or # paid by the insurers direclly 1o the
hargor shall be held by the Chargor on trust for the Bank) and shall be applied:
12.2.1 urless an Enforcement Bvent has ooourrad:
12.2.1.1 in replacing, restoring or reinstating the property or assels
destroyed, damaged or lost {any deficlensy belng made good by
the Chargorl; and
12.2.1.2 as regards the procseds of any loss of rent insurance, as Rendal
Income I such manner as the Bank reguires to have effect as
sueh procesds were Rental Income received over the period of the

fuss of rent; or

12.2.2 # an Enforcement Event has ccourred, in reduclion of the Secured Obligations In
such manner and order as the Bank miay delermine.

Buspenss acoounts
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Al monies received, recovered or reslised by the Bank under this Debeniure may be
credited at the discrefion of the Bank o any suspense or impersonsl account and may be
held in sush sccount for 50 long as the Bank shail think it pending it application from time
to Ume In or towards the discharge of any of the monies and labililes securad by this
Debenture.

PROTECTION OF THIRD PARTIES
No engulry

No purchaser, morigages or other person dealing with the Bank or anv Raceiver shail be
concemed o enguire whether the monies or labilllies secured by this Debenbure have
become payable or whether any powsr which & or he Is purporting fo exercize has becoms
sxercisable or whether any money is due under this Debenture or as fo the application of
any money paid, raised or borrowed or as to the propriety or regularity of any sale by or
otrer desiling with the Bank or any such Receiver.

iaw of Property Act

Al tha profections given o purchasers contained in Sections 104 angd 107 of the Law of
Property Act 1925 shall apply to any parson purchasing from or dealing with the Bank or any
Receiver ag i the liabliiies secured by this Debenturse bad become due and the statutory
powers of sale in relation to the Security Assets had arisen on the date of this Debenturs.,

ENTRY INTO POSSERSION
Possession

if the Bank or any Hecelver shall enter info possession of the Securily Assets or any part
thereaf, it or he may from fime fo tme and at any Bme go oul of or part with such possession,

Ho lUablilty

Neither the Bank nor any Receiver shall in eny clrcumstances (either by reason of entering
info or taking of possession of any such property or for any oither reason and whether as
marigagee in possession or on any other basis) be lisble o account to the Chargor for
anyihing except ils or his actual recelpts or be liable to the Chargor for any loss or damage
arising from any realisation of the Becurity Assets or from any act, defaull or omission in
relation therelo,

PAYMENTS
Ho sot-off or withholding

All sums payable by the Chargor under this Debenture shall be paid o the Bank in kil
without any sot-off, condilion or counterclaim whatsosver and free and clear of any
deduction or withhoiding whatsoever save only as may be required by law which is binding
on it

Gross-up

if any deduction or withholding iz required by law In respact of any pavment dus from the
Chargor under this Debenture, the refevant sum payable by the Chargor shall be increased
s that, after malking the minimum deduclion or withholding so regquired, the Chargor shall
pay lo the Bank and the Bank shall receive and be entitled to retain on the due date for
payment & net sum at least eoual o the sum which it would have received had no such
deduction or withholding been required 1o be made.
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POWER OF ATTORNEY
Bower of Altomey

The Chargor by way of securily hersby imevocably appoinis each of the Bank, any person
appointed by the Bank and any Recelver, jointly and also severally, to be g allomey In its
parng and on is behalf:

16.1.% to execute and complets any documends or instruments and to do &l acts and
things which the Bank or such Recelver may require Tor perfacting the tifle of the
Bank o the Securily Assets or for vasting the same In the Bandk, #is nominees or
any purchaser;

18.1.2 to sign, sxecuts, seal and deliver and otherwise perfect any further secunty
document referred to in Clause 21 (Further Assurance); and

16.4.3 otherwise generally to slgn, sesl, execule and deliver all deeds, assurances,
agresments and documents and o do all acls and things which may be reguired
for the full exerciss of all or any of the powers confarred on the Bank or a
Recelver under this Deberdure or which may be deemed expedient by the Bank
or a Recelver in connection with any disposilion, realisation or gelting in by the
Bank or such Recelver of the Securily Assels or any parl thereof or in connection
with any cther exercise of any power under this Debanture.

Ratification

The Chargor hereby ratifies and confirms and agrees o ratlfy and confirm whatever any
such atiorney shall reasonably do in the exercise or purporisd exercise of all or any of the
powers, authorities and discretions referred (o In this Clause 16 {Power of Alforney).

GENERAL INDEMNITY

The Chargor hereby undertakes o indemnify and keep indemnified the Bank, any Receiver
and any attormey, agent or other person appointed by the Bank under this Debenture and the
Bank's and any Receiver's officers and employees (each an "Indemnifisd Party™) in respect
of alf costs, losses, acions, claims, expenses, demands or liablliles whether in confract, tort
or otherwise and whether arising at common law, under this Osbenture, in aquity or by
statute which may be incurred by, or mads against, any of the Indemnified Parties {or by or
sgains! any manager, agent, officer or emploves for whose Hability, act or omission any of
them may be answerable) at any thne relating to or arsing direclly or indirectly out of or as 5
consaquance of:

17.1.1 aryihing done or omitted in the sxercise or purported sxercise of the powers
contgined in this Debenture; or

17.1.2 ary breach by the Chargor of any of its obligations under this Debenture; or

17.1.3 an Ervironmental Claim made or asserted sgeinst an Indemnified Party which
wondd not have avisen if this Debenture had not been execuled and which was
nol caused by the gross negligence or wiltful default of the relevant Indemnified
Parly.

CURRENCY CONVERSION AND INDEMNITY

Conversion of currency

For the purpose of or pending the discharge of any of the monies and lisbiliies secured by
this Debenture, the Bank may convert any monies received, recoversd or raalised by the
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Bank under this Debenture (ncluding the procesds of any previous conversion) from their
existing currency inlo such other currency as the Bank may think it and any such conversion
shigll be effected st the Bank's then preveliing spot selling rate of sxchange for such ofher
currency against the suisting currency,

Currency indemnity

As a ssparste and independent obdigation, the Charger agrees o indemnlfy and hold
harmiess the Bank against any shortfall batween any amount received or recoverad by it in
respect of any payment due under this Debenture and converted in sceordance with Clause
18.1 {Conversion of currency) into the currency in which such amount was payable and the
amount In such currency which was due and payable to the Bank under this Debenture,

HEW ACCOUNTS

if the Bank shall at any tme receive achug! or constructive notice of any Encumbrance or
other interest affecting any part of the Security Assets then the Bank may open 2 new
account or accounts for the Chargor and if the Bank does nol do so then the Bank sheil be
treaisd as if L had in fact done so at the time when | recelved or was desmed to recelve
notice and ag from that ime ol payments made by o on behalf of the Chargor 1o the Bank
shall ba crediled or treated as having been credited to the new account and shall not operate
to reduce the amount secured by this Debenture at the ime when the Bank received or was
deemed to have received such notics,

PRIOH CHARGES
Redemption of prior securlly

if there is any Encumbrance over any of the Security Assets which ranks in priority to this
Debanture and the security constiluted by this Debenture has become enforceable or if any
proceedings of steps are taken to exercise or enforce any powers or remedies conferred by
such prior Encumbrance, the Bank or any Recsiver appointed urnder this Debeniure in
respect of such property may redeem such prior Encumbrance or procure s ransler (o iiself
and may settle and pass the sccounts of any prior morlgages, charges or encumbrancer,

Extansion of powers and rights

Any account so setled and passed shall be conclusive and binding on the Chargor and all
the principal, interest, costs, charges and expenses of and incidental o such redemption or
transfer shall carry interest in accordance with the provisions of Clause 2.2 (Inferest) from
e date of payment io the date of relmbursement and be secured on the Securlty Asssts
and all the powers conferred by any prior Encumbrance upon the encumbrancer or any
receiver thereunder shall be exercisable by the Bank or & Recelver in ke manner as if the
same were expressly included in this Debenbure,

FURTHER ASSURANCE
Further assurance

The Chargor shall at its own cost whenever requested by the Bank immedialely exscute and
sign all such Encumbrances, desds, documents and assurances and do all such things as
the Bank may require for the purpose of perfecting or more effectively providing security to
the Bank for the payment and discharge of the Secured Obligations or to facilitate the
realisation of the Security Assets or the exercise of any rights vested in the Bank or any
Recsiver.

Cartain documentary reguiraments
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Such further Encumbrances, deeds, doocuments and assurances shall be prepared by or on
bahsif of the Bank st the expense of the Chargor and shall contain {3) an immediale powar
of sale without notice, () 8 clause excluding section §3 of the Law of Property Act 1825 and
the restrictions contained in section 103 of the Law of Properly Act 1825 and (g} such other
clausas for the baneft of the Bank as the Bank may require.

COSTE AND EUPENSER
Gosts and sxpanses

2241 Al cosls, charges and expenses (fogether with any value zdded tax thereon)
incumed by the Bank in relation to this Debenture or the Secured Oblipations
including for the avoldance of doubt all amounts the Bank may from time to time
require to compansats i for its infernal management and administrative costs and
expenses and also all costs, charges and expenses incurred by the Bank in
connection with the preservation or enforcement or attempled snforcement of the
Bank's righis under this Debenture shall be relmbursed by the Chargor o the
Bank on demand on a full indemnity basls and, unt so reimbursed, shall carry
intergst in acoordance with the provisions sof out in Clause 2.2 (Inferest) from the
date such costs, charges and expenses are incurred by the Bank to the date of
refmbursement and be secured on the Securily Assels.

22.1.2 A certificate signed by the Bank as to the amount of such costs, charges and
gxpenses shall be conclusive and binding upon the Chargor.

2213 The Chargor authorises the Bank al any dme fo debit such costs, charges and
axpenses from any of it accounts with the Bank or any Afflliate of the Bank,

Endorcamant etc.

The Bank and every Reoelver, sllomey or other person appointed by the Bank under this
Debenture and thelr respective emplovess shall be entiled to be Indemnified on a full
indemnity basis out of the Sscurlty Assels in respect of all liabliities and expenses incurred
by any of hem in or directly or indirecly as a result of the exercise or purported exardse of
any of the powers, authoriies or discrefions vested in them under this Debenfure and
against ail actions, procesdings, losses, costs, olaims and demands in respect of any matier
or thing done or omitted & any way releling to the Security Assels and the Bank and any
such Feceiver may relain and pay all sums in respect of the same out of the monies
received under the powers conferred by this Debenture.

MISCELLANEQUS
Time, indulgence and other matiers

The Bank may without discharging of In any way affecting the security created by this
LDebanture or any remedy of the Bank grant tims or other indulgence or abstain from
exgroising or enforcing any remedies, securitles, guaranisss or other rights which it may now
or in the future have from or against the Chargor or any other person and may maks any
other arrangement, variation or release with any person of persons without prejudice sither
to this Debeniure or the Hability of the Chargor for the monies and labilities sscured by this
Bebenture.

Severabilily
Each of the provisions in this Debenture shall be severabls and distinet from one another

and If at any time any one or more of such provisions i, becomes or s declared null and
void, invalid, llegal or unenforceabls in any respect under any faw or otherwise howsoever
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the validity, legalily and enforceabilily of the remaining provisions hereof shall not in any way
b affected o impaired thoreby,

Romadies cumulative

No fallure or delay on the part of the Bank io exercise any power, right or remedy shaill
operate 55 a waiver hereof nor shall any single or any parial exerclse or waiver of any
poswer, right or remedy precluds Bs further exercise or the exercise of any other power, right
or remedy.

Mo labillty as monigages in possession

Nedther the Bank nor any Receiver shall be liable o account a3 morgages in possession in
rezpect of all or any of the Security Assets or be liable for any loss upon realisation or for any
neglect or defaull of any nature whatsoever for which a morigapse may be liable as such,

Recovery of Dabls

Nedther the Bank nor any Receiver shall have any liability or responsibility of any kind to the
Ghargor arising out of the exerciss or noreexercise of the right lo enforce recovery of the
Dabds or shall be obliged to make any enguiry a8 to the sufficiency of any sums received in
respect of any Debis or io make any cleims or tske anvy other aclion to collect or enforce the
same.

Btamp taues

The Chargor shall pay alf stamp, documentary, registration or other Jdulies {including any
duties pavable by or assesssd on the Bank) imposed on or in connection with this Dehenture
or the Security Asseals,

Yalue Added Tax

23,714 Al fess, costs and expenses pavable under or pursuard to this Debenture shall
be paid together with an amound equal o any value added tax pavable by the
Bank in respect of the same to the extent that the Bank shall have cerlified (such
vertificate to be conclusive and binding on the Chargor) to the Chargor that # i
niot entitted to credit for such value added tax as input tax.

23.7.2 Ay value added tax chargeable in respect of any services supplied by the Bank
under this Debenture shall, on delivery of 3 value added ax invoice, be paid in
addition o any sum agresd o be peid under this Debantura.

Continuing sacurily, efs.
This Debarture and the obiligations of the Chargor under this Debenture shall;

23.81 sacure the uillmale balancs from time to time owing to the Bank in respect of the
Secured Obligations and shall be 8 continuing securily notwithstanding any
intermediate payment, parlia! sellement or other malter whatsoever,

23.8.2 be in addiion to, and not prejudice or affect, any present or fulure Collateral
instrument, Encumbrance, right or remady held by or avaliabie 1o the Bank;

2383 not margs with or be in any way prejudiced or affected by the existence of any
such Collsteral Instrument, Encumbrances, rahls or remediss or by the same
being or becoming wholly or in part vold, voicable or unenforcesbls on any
ground whatsoever or by the Bank desding with, exchanging, relsasing, varyving or
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failing o perfect or anforce any of the same, or giving time for pavmeant or
indulgence or compounding with any other person liable; and

23.8.4 not in any way be prejudiced or affected by any amendment or supplement o, or
novalion of, any of the Finance Documents,

Lishitity unconditional

The obligations of the Chargor under this Debenture and the secunity created o granted
under this Debenture will not be affected by any act, omission, matier or thing which, but for
this Clayse 23.9 {(Lisbily uncondiional), would reduce, relesse or prejudice any of iis
obligations under this Debenture and/or any of the secuwily crested or granted under this
Debenture (without limiation and whether or not known to # or the Bank) including:

23.9.1 any fime, waiver or consent granted fo, or composition with, the Chargor or any
ather persony;

2382 e release of the Chargor or any other person under the terms of any
cornposiion or arangement with any craditor of the Chargor or such other
DETSON;

23.8.3 the taking, varation, compromise, exchangs, renewal or release of, or refusal or
naglact to perfact, take up or enforce, any righls against, or security over assels
of, the Chargor or any ofher person or any non-presentation or any non-
abservance of any formality or other requirement in respect of any instrument or
any faillure to realise the full value of any securily;

2384 any Incapacity or lack of power, authority or legal personslity of or dissolution or
change in the members or status of the Chargor or any other persor;

23.8.5 any amendmeni, novalion, supplement, exdension {(whether of malurily or
otherwise} or restatemernt {in each case, howsver fundamentsl and of whatscever
nature} or replacament of a Finance Document or any olber document or
soourity;

23.8.8 any unenforceability, Hegality or invalidity of any obligation of any person under
ary Finanes Documeant or any other doocument or security;

2387 whaere the securily crested or purporied (o be crested by this Debenture secures
the Chargor's obligations and labilitles a5 & guaranior andior indemnltor, any act
or omission which would not have discharged or affected the liabiily of the
Chargor had the Chargor besn g principal debtor in respect of those obligations
and labilities instead of a guaranior or Indempitor or anvihing dons or omilted by
any person which but for this provision might operate 1o exonerate or discharge
the Chargor or otherwise reduce or exiinguish the Chargor's lisbility under this
Debenture; or

23.8.8 any insclvency or similar proceedings.,
Chargor Intent

Without prejudice o the generdlity of Clause 23.9 (Lisbillly unconditionaf), the Chargor
sxpressly confinns that i inlends that the Encumbrances created under ihis Dabenture shall
axtend from Hme 0 dme o any (however furdamental and of whatsoevsr nature, and
whather or nol more onercus) variation, increase, exiension {whether pursuant lo an
Externsion Motice or otherwise) or addition of or to any of the Finance Documenits andfor sny
faclity or amount made avallable under any of the Finance UDosuments for the pumposas of or
in connection with any of the following: business acquisiions of any nature; Inoreasing
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working capiial; enabling veslor distributions o be made; canving oul rasruchuings,
refinencing existing fsciities; refinancing any other indebledness, making faclities available
to new bomowers, any Hedging Agreement with the Bank whether in connection with any
suth facility or unrelated therelo; any other variation or extension of the purposes for which
any such facility or amount might be made avallable from time o ime; and any fees, nosts
andfor expenses associated with any of the foregoing.

Collaters! Instruments

The Bank shall not be obliged to make any claim or damand on the Chargor or any other
person lable or fo resort o any Collaters!l Instrument or olber means of payment before
enforcing this Debenture and no aclion faken or omilled in conneclion with any such
Collateral Instrument or other means of peyment shall discharge, reduce, prejudice or affect
the liablity of the Chargor. The Bank shall not be obliged 1o account for any money or other
property received or recovered in consequence of any enforcement or reslisstion of any
such Collaters! Instrurment or other means of pavment.

Bettlement conditional

Any relesse, discharge or settlemant between the Chargor and the Bank shall be conditional
upon no right, security, disposition or payinent io the Bank by the Chargor or any other
persan being void, sel aside or ordered o be refunded pursuant to any enaciment or law
relating to breach of duty by any person, bankrupley, liguidstion, administration, the
protection of cradilors or insolvency or for any other reason whatsoaver and # such condition
ts nod fulfifed the Bark shef be eniifed fo enforce this Debenture as if such releass,
discharge or setilemant had not ecourred and any such payment had not been made.

Chargor bound

The Chargor agrees to be bound by this Debenture nodwithstanding thet any person
intanded 1o exscute or to be bound by this Debenture may not do s0 or may not be
sifectually bound and notwithstanding thet any guarantess or charges contained In this
Debenture may bs terminated or relsased or may be or become invalid or unenforcaeable
against the Chargor whether or not the deficiency is known o the Bank.

Statutory powers of leasing

Diuring the continuance of this security the statutory and any other powsrs of leasing, leiting,
antering Mo agreements for leases or leflings and accepling or agreeing lo scoept
surrenders of leases or fenancies shaell nol be exercisable by the Chargor in relation 1o the
Bacurity Assets or any part thereol,

Section 32, Law of Property Act 1928

Section 83 of the Law of Property Act 1825 shall not apply 1o the security created by this
Dabenture or 1o any securily given to the Bank pursuant fo this Debenhure.

Reorgenisation

This Debenture shall remsin binding on the Chargor notwithstanding any change in the
constitufion of the Bank or ils absomption in, or amalgamation with, or the acoulsiilon of all ar
part of s undertaking by, any other person, or any reconsiruction or reorganisation of any
kind. The securily granted by this Debenture shall remain valid snd sffective In all respacis
Iy favour of the Bank and any assignee, ransferee or other succassor in e of the Bank In
the same manner as ¥ such assignee, transferes or other successor in e had been named
in this Debenture as a party Instead of, or in addition to, the Bank.

Unfetivred discration
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Any liability or power which may be exercised or any determination which may be mads
under this Debenture by the Bank may be exercised or made in s absolute and unfelterad
discretion and I shall not be obliged to give reasons thersfor,

Law of Property (Miscellansous Provisions) Act 1989

Any provisions of any Finance Document or any other document relating o any disposition
of an interest i land shall be desmed o be incorporated in this Debenture to the extent
vaguirad for any purported disposilion of the Security Assels contained Inn this Debenture o
constitule a valid disposition in accordance with section 2{1) of the Law of Property
{Miscellaneous Provisions) Act 1889,

Delegation of powers

The Bank shall be entitted, at any tims and as often as may be expedient, 1o delegate ail or
any of the powers and diseretions vested in it by this Debeniture in such manner, upon such
termms, and 1o such person as e Bark in s absolute discretion may think it and such
person shall have the same righis and obligstions as & would have had if such parson had
been a party 1o the Finence Documents in place of the Bank,

Statemants of account conclusive

Any staterment of account of the Chargor, sloned as correst by an officer of the Bank,

showing the amount of the Secursd Obligations, shall, in the sbsence of manifest eror, be

binding and conclusive on and against the Chargor,

ASBIGNMENTS AND TRANBFERS

Bank's right to ransler

2411 The Bank may at any time {and withoul notice or consent) assign or Tansfer the
heneilt of this Debenturs {or all or any of its rights under this Debenture) to any

person and the exprassion “the Bank” shall include its successors and assigns.

24.1.2 The Bank shall be entitled to dlscioss any iformation to any actual or prospective
assignes, successor or participant,

Chargor may not transfer

The Chargor may not assign or transfer the benefil or burden of this Debenture or all or any
of Hs dghts under this Debenture without the prior written consent of the Bank,

NOTICES

Communications in wrillng

Any communication to be made under or in connaction with this Debenturs shall be made in
writing and, unless olherwise sialed, may be made by lefter lo the Bank and {without
prejudica t¢ any other effective means of service) by letter or email o the Chargor.

Addresses

The addrass {(and the depariment or officer, T any, for whose allention the communication is
o be made) of the Bank and the address and emall address of the Chargor for any
communication or document o be made or deliverad under or in connection with this
Dehenture ars:
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2521 as regards the Bank, the address (and the department or officer) spacified with itz
name below; and

28.2.2 as regards the Chargor, the address specified at the beginning of this Debenture
and the small address used or held by the Bank for communicating with the
Chargor,

or any substitute address, emall address or department or officer as may be notifled o the
othar party by not less than five Business Days’ written nolics, provided that, ¥ the Chargor
is a company, corporation or other entity having a registered office, any communication or
document under or in conneclion with this Debenlure may nslead be made or delivered fo
the Chargor at s registered office,

Dalivary

2531 Any communication or document made or delivered by one person o another
under of In conpection with this Debenture shall be desmed o have been
racelhvad:

25311 i deliversd personally, when it has been left al the relevant
addrags; or

25312 i sent by pre-paid fivst dass post, one Business Day after being
deposiied in the post, or

25313 if sent by emall, at the time of ransmizsion,

provided that, it is deliversd personally or sent by emall on a day which is not a
Business Day or afler 4pm on any Business Day, it shall instead be deemed 1o
have been given or made on the next Business Day.

25.3.2 Any communication or document 10 be made or deliversd o the Bank will be
sffective only when actually received by the Bank and then only i it is expressly
marked for the sifendion of the depariment or officer (if any) specified with iis
name below [or any substituie department or officer as the Bank shall specify for
this purpnse).

COUNTERPARTS

This Debenture may be executed in any number of counterparts and by different parties
harato in separate counterparts, each of which when so executed shafl be deemed to be an
origirgl and all of which when laksn togather shall constiiule one and the same instrument,

THIRD PARTIES

A person who s nol a party to this Deberdure may not enforce any of s tarms under The
Confracts {Rights of Third Partiss) Aot 1888,

GUVERNING LAW AND ENFORCERENT

Governing law

This Debenture and any non-contractual obligations arising out of or in connaction with it are
governed by English law.

Jurisdiction of English courls
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2821 The courts of England have exciusive juriadiction to setile any dispule arsing out
of or in connection with this Debenfure {nciuding a dispule relating o the
existence, validily or lerminstion of this Debenture or any non-contractual
obligation ansing out of or In connection with this Debenture) (2 “Dispute™.

28.2.2 The Chargor agrees that the courls of England are the most appropriate and
convenient courts fo settls Dispules and accordimgly # will not argue o the
contrary.

2823 This Clause 28.2 {Jurisdiction of Englich cowris) is for the banefit of the Bank
only. As 2 result, the Bank shall not be prevenied from iaking proceedings
relating to a Dispute in any ofher courts with jurisdiction. To the exdent allowed by
law, the Banic may take concurrent procesdings In any number of jurisdictions.

N WITHNESS WHERECF this Debenture has been execuled and deliversd as a deed by the parties
hereto on the date stated al the beginning of this Debenture,
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SCHEDILE 1
THE PROPERTIES

Addrass Title NumberiRoot of Title
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SCHEDULE 2
PLANT, MACHINERY AND EQUIPMENT
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SCHEDULE 3
INTELLECTUAL PRUPERTY RIGHTS
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SCHEDULE 4
RELEVANT AGREEMENTS
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EXECUTION

IMPORTANT HOTICE - WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

EXECUTED and DELIVERED
RECO SURFACES LIMITED-

a DEED by

Full Name: (e (220, Jagnid EoBROr Full Name: 7 (0o WL

Hee1 Witness only:
g7 PLesen s €SS €aDD
F Q0w SUA £ GA

Tla el
Dizecrsd ak WSt BRI

Adiress:

Crooupation:
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The Bank

EXECUTED and DELIVERED by
IMVESTECD BANK PLE

acting by its duly appointed authorsed sagnamnes
under a power of attomey dated [ i

as follows:

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

Authorised Signatory Authorised Signatory
in the presence of. it the presences of
W%%s e ermceetesunrerarranrnn e cns e
Full Name: Full Name:
Addrass: Address:
Cocupation: Oecupation:
Addrass for notices: Invastec Bank plo
36 Gresham Slrest
Londdon
EC2V AR

Attention: Matthew Houlton




