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Details of Charge

Date of creation:  16/03/2020
Charge code: 1195 1495 0001
Persons entitled: FCFM GROUP LIMITED
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Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CLAIRE BAKER-KEMP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11951495

Charge code: 1195 1495 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th March 2020 and created by ARCHITECTURAL GLASS

AND ALUMINIUM LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 18th March 2020 .

Given at Companies House, Cardiff on 19th March 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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ARCHITECTURAL GLASS AND ALUMINIUE LINITED
as the Company

and

{2} FOFW GROUP LIMITED
as the Lender

DEBENTURE

DWF Law LLP
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THIS DEBENTURE is made by deed on 2020
BETWEEN

{1 ARCHITECTURAL GLASS AND ALUMINIUM LIMITEDR a privete limited company
incorporated in England and Wales {company number 118514465) Leadgate Industrial Estate,
Lope Hill Road, Consett, England, DHB RS {the "Company ™},

{2} FCFR GROUP LIBITED = private Emited company incorporated in England and Wales
(company number 08610476) whose registered office is 38 Sloane Street, Knightsbridge,
Longon, England, SW1X 9LP (ihe "Lender™).

TERMS AGREED
1. Definitions and interpretation
1.1 Irs this Deed the following definitions apply,

*Administrator” an administrator for the purposes of Schedule B1 {o the
insolvency Act 1986 {as inserted by section 248 of, and
Schedule 16 o, the Enterprise Act 2002);

“*Authorisation” an authorisation, approval, consent, Hcence, permit,
exemption, registration or filing necessary or desirable for
the ownership, use or enjoyment of the Charged Assets
or the valldity or effectiveness of this Deed or His
admissibifity in evidence in England and Wales;

"Business Day" a day (octher than a Saturday or Sunday) on which banks
are open for general business in London;

“Charged Assets” ali the assets of the Company wiich are from fime o ime
subject to the security interests created by this Desd and
referances to the charged assets shall be interpreted to
maan both the whole and any part of such assets and any
interast therain;

"Debts" all book debts other debts, receivables and liabilities of
any kind whatsocever now or at any time hereafter {and
from time to time) due, owing or pavable w© the Company
including without limitation all monies from time to time
standing o the credil of ils accounts with any bank,
financial institution or other persom;

"Default Rate"” the rate of 10% per annum;

"Erforcement Event the ccourrence of any of ithe following events or

circumnstances:
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(z) the Company fails to pay or discharge any of the
Secured Liabilities when due for payment or
discharge;

{b) the Company breaches any of the provisions of
this Deed;

{e) the Company I8 or becomes unable o pay ifs
Debls as they fall due or the value of the
Company's assels is less than the amount of its
liabifies taking intp account the Company's
contingent and prospeclive lishilities, or the
Company commences negotiations with any one
ar more of its creditors with a view o the general
readjustmeant or rascheduling of its indebledness
or makes a general assignment for the benefit of,
or & composition with, its craditors;

{dy the: Company passes any resolution or takes any
corparate action, or a petifion is presenied or
proceedings are commenced, or any step s
taken by the Company or any other person for s
winding-up, dissolution, administmation or re-
organisalicn or for the appointment of a receiver,
acministrative receiver, Administrator, trustee or
similar officer of it or of any or gl of its revenues
of assels;

() a distress, execution, atiachment or other iegal
process is tevied, or enforced on or sued against,
all or any part of the assets of the Company and
remains undischarged for five Business Days;

{fy an encumbrancer takes possession of the whole
or any part of the revenues or assels of the
Company,;

(g} any other Event of Default acours; or

{h) any evenl ocours in relation to the Company
which Is analogous to any of those set out in
paragraphs (a) to (g above,

"Equipment” all sguipment, plant, machinery, tocls, vehicles, furniture
and other tangible moveable property now or at any time
hereafter {and from time to fime) owned by the Company,
and any part thersof, together with all spare paris,
replacements, modifications and additions thereto;

STERUTET A
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"Event of Defauit”™

“Financial Collateral™

"Financial Collateral
Reguiations™

“Insurance Policies”

“Intellectual Property”

“Par‘ﬁy"

"Principal Agresment”

"Properties”

"Receiver”

"Relevant Legislation”

has the meaning given to that term in the Principal
Agreement;

has the meaning given to that expression in the Financial
Collateral Regulations;

the Financial Collateral Armangements {No. 2)
Regulations 2003,

all present and future policies of insurance or assurance
held or maintained by the Company (including in respact
of the Charged Assels) and all cleims and recoveries
under those policies;

any present or future rights or interests of the Company
in respect of any patent, trade mark, service mark, trade
name, registered design, design rights, copyrights, know
how and any other righis in inteflectual property whether
registered or upregistered and any registration or
application for registration including all present and fulure
fees, royallies and other income or righis derived
therefrom or Incidental therelo and including the benefit
of all present and fulure agreements ralating 1o the use of
2 licensing or exploitation of any such rights;

a"Party” to this Deed and includes iis successors in litle,
permitted assigns and permitted transferess, whether
immediate or derivative;

the tnan agreement dated on or about the dale of this
Desd and made between the Lender and the Company,

all freshold and leasshold properties {(whether registered
or unregistered) and all commonhold properties, now or
at any time hereafter (and from time fo time) owned by
the Company or in which the Company holds an interest
and "Property” means any of them,

a recelver of receiver and manager or, where permitted
by law, an administrative receiver of the whole or any part
of the Charged Assets and that term will include any
appoinfee made under a joint andior several
appointment;

all laws, directions, reguistions, codes of practive,
guidance notes, circufars and the ke concemning the
protection of the environment, human health or working
condifions al any Property, or the actiual or proposed use
or devefopment of any Property,




GY328767-1

1.2

"Secured Liabilities™ the obligations and Habilities due, owing or Incurred from

or by the Company o the Lender under the Principal
Agreement {and references to the Secured Liabiiities
inciude any of them};

"Securities” all siocks, shares, loan capital, securities, bonds and

investiments of any kind whatsoever (whather or not
marketable) now or at any time hereafter {and from time
to time) owned {at law or in eguily) by the Company,
together with all alintments offered or arising in respect
thereof or incidental thereto,

"Security Financial has the meaning given to that expression in the Financial
Coliateral Coliateral Regulations;

Arrangement”

"Security Interest” a mortgage, charge, pledge, lien, assignment by way of

security or other security interest securing any obligation
of any person or any other agreement or arrangement
having a simitar effect;

"Security Period"” the period from the date of ihis Deed uniil the Lender

condims in writing to the Company that all the secured
abilities have been unconditionally and irrevocably paid
and discharged in full;

"Third Parties Act” the Contracts {Rights of Third Parties} Act 1899,

In this Deed, unless the context otherwise requires:

1.2.1

1.2.2

1.2.3

124

125

128

127

each reference to this Deed, the Principal Agreement, or any other agresment
or instrument is a reference fo this Deed, the Principal Agreemen or such other
agreement of instrument as amended, novated, replaced, resisted,
supplemented or varied from time io time;

each reference to a provision of law is a reference to thal provision as
amended, replaced or re enacted from time o time;

any grant of rights for full itte guarantee shall be deemed to coniain alf of the
covenants and warranties implied in respect of any conveyance with full §itle
guarantes pursuant to section H2) of the Law of Property {Miscellansous
Provisions) Act 1994,

clause and schedule headings are for ease of reference only;

sach reference o a clause or schedule is a reference (o a clause or schedule
of this Desd;

words imparting the singular shall Include the plural and vice versa;

words importing one gender will be treated as impoerting any gender;




1,28  a reference to any person includes that person's successors and (in the case
of the Lender only) its permitted assignees and transierees;

128 a2 reference o any person is to be conshrued o include references 0 &
corporation, firm, company, partnership, joint venture, unincorporated body of
persons, individual or any agency of a state, whether or not a separate legal
antity;

1240 the words “include”, "including”, "in particular” and any similar expression
shail not be construad as implying any limitation, and general words introduced
by "other”, "otherwise” or any similar expression will not be given a restrictive
meaning by reason of the fact that they are preceded or followed by words
indicating a particular class, of acts, matters or things;

1.2.11 words and expressions defined in the Principal Agreement shall have the same
meaning when used in this Deed uniess otherwise defined in this Deed;

1.2.12 in the event of any conflict between the terms of the Principal Agreement and
the terms of this Deed, the terms of the Principal Agresment shall prevail

1.2.13 Erterprize Act 2002

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 (as inseried by section 248
of, and Schedule 16 to, the Enterprise Act 2002) applies to the Floating Charge created
by this Deed.

1.3 Effect of this Deed
This Deed is intended to lake effect as a desd nowwithstanding that a Party may have
executed it under hand only,
Z. Covenant to pay

The Company covenants that it will pay to the Lender or discharge all Secured Liabifities on the
due date or dates for payment or discharge or, in the absence of any agreed or specified due
dates, immediately on demand by the Lender.

3, Grant of security

3.1
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Security

As a continuing security for the payment and discharge of the Secured Liabilitiss, the
Company with full title guarantee hereby.

3.1.1 charges to the Lender by way of first legal morigage, all Properties which are
currenily owned by the Company; and

3.1.2 charges o the Lender by way of first fixed charge:
3121 all Properties hereafter acquired by the Company,

3122 the Securities;




3.2

33

3.4

3.5

BTAZETRT-1

3123 alt present and fulure rights, licences, guaraniees, contracks and
warranties relating to the business carried op from time to ime by
the Company or eny of the assets of the Company from time o
time,;

3124 alf present and future goodwill of the Company and ail uncalied
capital for the fime being of the Company;

31258 the Equipment;
3128 all intellectual Property; and
3127 iha Dabils; and

3.1.3  assigns to the Lander {subject to reassignment on the expiry of the Security
Period) all right, titte and interest of the Company in and to the Insurance
Paolicies: and

314 charges to the Lender, by way of first fioating charge, all the undariaking,
property, assels and righis of the Company from time o time including any
proparty, assets and rights not effectively morlgaged or charged by fixed
charge or assigned pursuant fo clauses 3.1.1, 3.1.2 and 3.1.3.

Effect of assignment

Notwithstanding the assignment in clause 3.1.3 the Company will temain liable o
perform all the obligations o be performed on the part of the Company in raspect of
the assels assigned and the Lender shall have o obligation of any kind in respect of
those assets nor any lisbility to perform the Company's obligations thereunder, uniess
the Lender expressly asgrees otherwise In writing. The Company will indemnify the
Lender in respect of all liabilifies which the Lendsr may incur in respect of the assels
assigned under clause 3,1.3.

Crystallisation of floating charge by notics

Withou! prejudice {e any other circumstances in which such fioating charge may
crystailiss, the Lender may at any time and from time to fime by written notice to the
Company convert the floating charge created by this Deed into a fixed charge in respect
of any part of the Charged Assels.

Automatic crystallisation of ficating charge

Notwithstanding clouse 3.3 (Crysiallisafion of floating charge by notice} and without
prejudice to any law which may have a similar effect, the fioating charge created by this
Deed wilt upon the ocourrence of an Enforcement event automatically be converted
{without notice} with immediate effect into a fixed charge in respect of all the assets
subiect to the floating charge.

Effect of crystallisation of fleating charge

Following any conversion or crystaliisation of the fioating charge created by this Deed,
whether or not pursuant to clause 3.2 (Crystaliisafion of floating charge by nolice) or
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clause 3.4 [Aufomatic crystallisation of floating charge), the Company will no longer
have the right to sell the relevant Charged Assets pursuant to clause 4.2 (Security
Interests and disposals).

36 Pricrily
The charges and assignments created by this Deed:
381 rank as first charges and assignments; and
362  aregiven with full title guarantes,

37 Title documents

The Gompany will on request by the Lender deposit with the Lander and the Lender
will during the condinuance of this securily be entitied to hold all deeds and documents
of title refating to the Charged Assets and afl Insurance Policies.

4. Security interests and disposals

The Company covenants with the Lender that the Company will not at any time, except with
the prior written consent of the Lender:

4.1 create or purport {0 create or parmit fo subsist any Security Interest on or in relation to
the Charged Assets other than this Deed;

4.2 sell, asslgn, transfer, lease, licence, share occupation of part with possession of or
otherwise dispose of all or any part of the Charged Assels or any interest therain,
axcept {In the case of the Charged Assets which are at that tims subjeci only to a
floating charge} by way of sale in the ordinary course of the Company's business and
for the purpose of carrying on that business; or

4.3 agree to do any of the things referred to In clause 4.1 or 4.2,

5, Covenants refating to the Charged Assets
5.1 Properties 5
The Company will: |

5117 keep all buildings on each Property and all fixiures belonging to the Company
thereon and therein in good and substential repair and condilion and insured
to their full reinstatement value;

5.1.2 not without the prior written consent of the Lender make any msterial
alterations ta any Properly or carry out any development thereon;

513 observe and perform all covenants, stipulations and conditions to which each
Property orf the user thereof is now or may hereafter be subject;

514 permil the Lender and any Receiver and any person appoinied by eithar of
them o enter upon any Property and inspect it and any other Charged Assets
thereon upon reasonable prior notice.

BTAREGTRT-1
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5.2

53

5.4

5.5

56

5.7

5.8

Becurities

The Company will exercise all righis in connection with the Securiies in accordance
with the directions of the Lender from time to fime.

Debis and insurances
The Company wil

£3.1 not without the prior wrilen consent of the Lender refease, sxchangs,
compound, sel-off, grant tme or indulgence in respect of, or in any other
manner deal with, all or any of the Debis save as hereinafler expressly
provided;

532 pay the proceeds of the Debls into the account maintained by the Company
with its bankers from time lo time;

533 ensure that the interest of the Lender is noled on all Insurance Policies and, if
raguested, produce to the Lender copies of all insurance Policies and evidence
of payment of premiums in respect thereof.

Equipment

The Company will maintain the Eqguipment in good and serviceable condition {fair wear
and fear excepted) and keep i insured against usual business risks for s ful
reinstatemant or replacement value,

Intellectuat Property

The Company will leke all necessary action to safeguard and mainlain present and
fulure rights, in or relating fo the intelleciual Property including, without $mitation,
observing all covenants and stipulations relating thersto, applving for registration
theraof and paying all applicable renewal fees, licence fees and other cufgoings, and
taking action against any third parties for the unauthorised use or exploitation thereof,

Authorisations

The Company will af all times acquire and maintain all Authorisations and will comply
with their terms and conditions and will not do or permit any act or omission whereby
any Authorisation would be hable to be varied or revoked.

Preservation of Charged Assets

The Company will not do, or permit to be done, any acl or thing which will or might
materially diminish the value of any of the Charged Assets or the effectiveness of the
securily created by this Deed.

information and nofices
The Company will:

581  produce to the Lender such dosuments or information relaling 1o the Charged
Assets as the Lender may from time o Hime reasonhably request and prompily




deliver 1o the Lender a copy of any notice, arder or procesdings served by any
person on the Company concerning any Charged Assels, or slieging any
breach by the Company of s obligations relaling lo the Charged Assely;

582 Hrequested by the Lender, without delay and at iis own cost lake af reasonable
of necessary steps to compily with any notice, order or proceedings referrad fo
i cleuse 5.8.1;

583 &t the request of the Lender, without delay and at its own cost give notice Io
such persons, and in such form, specified by the Lender of the security created
by this Deed.

B. Power to remady

6.1

8.3

Power to remedy

If the Company at any time defaults in complying with any of its obligations contained
in this Deed, the Lender shall, without preiudice to any other rights arising as 2
consequence of such defaull, be entitied to make good such default and the Company
irrevacahly authorises the Lender and ifs employees and agenis by way of securlity o
do all such things necessary or desirabls in connection with the same.

Expenditure

Any moneys expended by the Lender pursuant o exercise of s powers under
clause 6.1 shall be repayabie by the Company o the Lender on demand together with
interest at the Defaull Rate from the date of payment by the Lender undil such
repayment, both before and after judgment.

No liabifity to account

The exercise by the Lender of iis rights under this clause 6 shall not make the Lender
liable to account as a mortgagee in possession.

7. Enforcement

7.1

7.2
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Enforcement

At any time on or after the cccurrence of an Enforcement Event, or if requasted by the
Company, the Lender may, without further notice and whether or not a Receiver shall
have besn appointed, exercise all the powers conferred upon morigagess by the Law
of Property Act 1825, as varisd or extendsd by this Deed, and all the powers and
discrelions conterred by this Deed on a Receiver either expressiy or by refarence.

Statutory power of sale

The statutory power of sale shali, as between the Lender and a purchaser from the
Lender, arise on and be exercisable at any lime after the execution of this Deed,
provided that the Lender will not exercise such power of sale unil the securily
constituled by this Deeg has become enforceable pursuant 1o clause 7.1




7.3

7.4

75

7B

Extension of statutory powers

The Lender shall have the power to lease and make agreements for leases al a
premium or otherwise, o accept surrenders of leases and to grant options on such
terms as the Lender shall consider expedient and without the need to observe any of
the provisions of sections 89 and 100 of the Law of Properly Act 1925

Mo obligation to enguire

No person dealing with the Lender or any Adminisirator or Receiver appointed
hereundder, or its agents or brokers, shall be concemed 1o enguire whather the security
gonsiituted by this Deed has become enforceabls, or whether any power exercised or
purported to be exercised has become exercisable, 2nd such dealing shall be deemed
1o be within the powers hereby conferred and o be valid and effectual accordingly.

No liability as morigagee in possession

Mone of the Lender, the Adminisirator or the Receiver shall be lizble to account as
mortgagee in possession in respect of all or any of the Charged Assets nor shall any
of themn be liable for any loss upon realisation of, or for any neglect or default of any
neture whatsoever In connection with al or any of the Charged Assets for which a
mortgagee In possession might as such be Hable.

Appropriation

781 Tothe extent that the Charged Assels constitute Financial Golleteral and this
Deed and the obligations of the Company hereunder constitute a Security
Financial Collateral Arrangement, tha Lendsr shall have the right, &t any time
after the security constituted this Dead has become enforceable, 1o appropriate
all or any of the Charged Assels in or towards the payment andior discharge
of the Secured Liabilties in such order as the Lender in its absolule discretion
may from time to time determine,

782 The value of any Charged Assels appropristed in accordance with this
clause 7.6 shall be the price of those Charged Assets at the time the right of
appropriation is exercised as lisled on any recognised market index, or
determined by such other method as the Lender may select (including
independent valuation). The Company agrees that the methods of valuation
provided for in this clause 7.6 are commercially reasonable for the purposes of
the Financial Collateral Reguiations.

8. Administrator or Receiver

8.1
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Appointment of Administrator or Receiver

At any dme after the security constituted by this Deed becomes enforceable, or at the
request of the Company, the Lender may without further notice,

811  appoint under seal or by writlyg under hand of a2 duly authorsed officer of the
Lender any one or mere person or persons to be an Administrator or 8 Receiver
of all or any part of the Charged Assels {the expressions Adminisirator and

10




8.2

B3

g4

Receiver shall, where the contex! so admils, include any person subslituled as
Administrator or Recsiver or Receiver and manager or administrative Recelver
under the power hereinafter containsd): and

8.1.2 {subjectto section 45 cf the Insclvency Act 1966) from time to time under seal
or by writing under hand of a duly authorised officer of the Lender remove any
person appointed to be Administrator or Receiver and may in ke manner
appoint another in his place.

#lore than one appointment

Where more than one person is appointed Administrator or Receiver, they will have
power to act separately {unless the appointment by the Lender specifies to the
contraty},

Addifional powers

831 The powers of sale and appointing an Administrator or a Receiver conferred
by this Deed shall be in addition to all statutory and other powers of the Lender
under the Insolvency Act 1986 and the Law of Property Act 1825 or ctherwise
and shall be exercisable without the resirictions contained in sections 103
and 108 of e Law of Property Act 1925 or otherwise; and

8.3.2 The power to appcint an Administrator or a Receiver (whether conferred by
this Deed or by statute) shall be and remain exercisable by the Lender
notwithstanding any pricr appeintment in respect of all or any part of the
Charged Assets,

Receiver as agent of the Company

Any Receiver appointed by the Lender under this Deed shall be the agent of the
Company and the Company will ba solely responsible for his acls and remuneration as
well as for any defaults commitied by him,

9, Powers of Receiver

Any Receiver appointed by the Lender under this Deed shall in addition to the powers conferred
on him by the Law of Property Act 1826 and the Insolvency Act 1886 have power o do ali such
acts and things as an absoiute owner could do in the management of such of the Charged
Assets over which such Receiver is appointed, and in parficular (but without limitation),

8.1

9.2

&.3
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to take possession of and generally manage the Charged Assets and any business of
the Company;

to carty cut on any Property any new works or complete any unfinished works of
building, reconstruction, maintenance, furnishing or Equipment,

0 purchase or acquire any land or other property and purchase acquirg grant or release
any interest In or right over fand or the benefit of any covenants {positive or restrictive)
affecting land;

11




9.4

9.6

8.6

8.7

9.8

2.9
810
M

912

B.13

to sell, lease, surrender or accept surrenders of leases, charge or otherwise deal with
or digpose of the Properties without restriction including (without limitation) power to
dispose of any fixtures separately from the land;

to carry into effect and complete any transaction by executing deeds or documents in
he name of or on hehalf of the Company,

tc take continue or defend any proceedings and enter into any arrangement or
compromise,

to insure the Charged Assets and any works and effect Indemnity insurance or other
similar insurance and obtain bonds and give indemnities and security to any bondsmen;

to call up any uncalled capital of the Company with ail the powers conferred by the
Articles of Assaciation of the Company in relation to calls;

to empioy advisers, consultants, managers, agens, workmen and others;
to delegate his powers in accordance with clause 19
fo purchase or acquire materials, tools, Equipment, goods or supplies;

1o borrow any money and secure the payment of any money in priority to the Secured
Liabilities for the purpose of the exercise of any of his powers; and

to do any other acts which the Receiver may consider to be incidental or conducive to
any of his powers or otherwise expedient for the realisation of the Charged Assets.

10 Application of proceeds

101

10.2
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Order of application

All moneys received by the Lender or by any Recejver shall be applied, after the
discharge of ihe remuneration and expenses of the Receiver and all liabilities having
priority to the Secured Liabilities, in or towards satisfaction of such of the Secured
Liabilities and in such order as the Lender in its absolute discretion may from time to
time conclusively determine, except that the Lender may credit the same 10 a suspense
account for s¢ long and in such manner as the Lender may from ime 1o time determine
and the Receiver may retain the same for such period as he and the Lender consider
expedient.

Section 109{8) Law of Property Act 1925

Neither the Lender nor any Receiver shall be bound {whether by virlue of
section 109(8} of the Law of Property Act 1825, which is hereby varied accordingly, or
otherwise) to pay or appropriate any recelpt or payment first towards interest rather
than principal or otherwise in any particular order as between any of the Secured
Liabifities.

12
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Indemnities

11

1.3

{osts and expenses

The Company will, on demand and on & full and unqualified indemnity basis, pay to the
Lender the amount of 2l costs and expenses ({including legal and oulof-pocket
expenses and any value added tax on such costs and expenses) which the Lender
andfor any Recelver ingurs in conpection with:

11.1.1 any aciual or proposed amendment or waiver or consent under or in
connaction with this Deead;

1112 any discharge, relesse or reassignment of this Deed:

1113 the actual or sttempted preservation or exercise of any rights under or in
conmection with, and the actuat or attemnpled enforcement of, this Deed;

11.1.4 obtaining payment of any of the Secured Liabilities; and

11.1.5 all other moneys paid by the Lendar in connection with this Deed including
{without mitalion} any costs, charges and expenses specifically referred o in
any of the provisions in this Deed.

Recovery of cosis and expenses

The costs, expenses and other monies referred 1o in clause 11.1 shall be recoverable
from the Company as 2 debt and shall bear interest accordingly at the Default Rate
and shall be charged on the Charged Assels,

indemnity from Charged Asseis

The Lender and any Receiver, attorney, agent or other person appointed by the Lender
under this Dead and the officers and employees of the Lender and any such Receiver,
attorney, agent or other person (each an "Indemnified Party™) shall be entitied to be
indemnified out of the Charged Assets in respect of all costs and losses which may be
incurred by, or made against, any of them (or by or against any manager, agent, officer
or employee for whose liability, act.or omission any of them may be answerable) at any
fime relating o or arising out of or as a consequence of

11.3.1 anything done or omitted in the exercise, or purported exercise, of the powers
contained in this Deed; or

11.3.2 any breach by the Company of any of its obligations under this Deed: or

11.3.3 any claim made or asseried against an Indemnified Party under any Relevant
Legisiation which would not have arisen ¥ this Deed had not been executed
and which was not caused by the gross negligence or wilful default of the
relevant Indemnified Parly.



12 Power of attornay
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12.2

Power of attorney

The Company hereby irevecably appoints the Lender and {jointly and severally) each
and every Receiver appointed by the Lender under the provisions of this Deed to be
the attorney of the Company and in the name and on behalf of the Company and as
the Company's acl and deed or clherwise, to sign, execute, sael, deliver, complete any
blanks in and otherwise petfect any deed, ransfer, assurance, agreemant, instrument
or act which such Receiver or the Lender may consider expedient in the exercise of
any of his or s powers or in respect of the Company's obligations under this Deed.
The power of attomey hereby granted Is to secure the performance of cbligations owed
to the donees within the meaning of the Powers of Altorey Act 1871,

Confirmation

The Company covenants with the Lender and with any Receiver that #f required to do
so it shall ratify and confirm:

12.2.1 all transactions entered into by the Lender and/or any Receiver in the proper
exarcise of its or their powers in accordance with this Deed; and

12.2.2 al ransactions enfered inlo by the Lender andlor any Receiver in signing,
sealing, delivering and otherwise perfecting any assignment, morigags,
charge, security, document or other act,

13. Independent and continuing security
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13.2

Independent security

This Deed shall be in addition to and independent of every other security, guarantes or
other right or remedy held by or avallable to the Lender for any of the Secured Liabilites
or i respect of the Charged Assels, and i s hereby declared that no such other
securlly, guarantee or other right or remedy shall merge in the security craated by this
Dead

Continuing sscurity

This Deed shall remain in full force and effect as a continuing security for the Secured
Liahilities, notwithstanding any setilement of account or intermediate payment or other
matier or thing whatsoaver, until the axpiry of the Security Period.

14, Further assurance

14.1

BIARRTET

Further assurance
The Company witl, If and when reguired by the Lender:

14.1.1 execule such further Security Interests and sssurances in fevour of the Lender
and do all such acls and things as the Lender shall from time 1o time require
over or in redation lo all or any of the Charged Assels to secure the Secured
Liabilities or to perfect or protect the secuwrity intended o be created by this

14




Deed over the Charged Assets or any part thereof or o facilitate the reslisalion
of the same; and

14 1.2 affix to such Hemns of the Charged Assels or endorse or cause 10 be endorsed
thereon as the Lender shall stipulate such signs, labels, memoranda or other
recognisable identification markings as the Lender shall require referring or
drawing attention 1o the security constituted by or pursuant to this Deed.

14.2  Certain documentary requirements

Such further Security Interests and assurances shall be prepared by or on hehalf of the
Lender, at the expense of the Company, and shali contain an immediate power of sale
without notice, a clause excluding Section 93 of the Law of Property Act 1825, a clause
excluding the restrictions contained in section 103 of the Law of Property Act 1925 and
such ather clauses for the benefit of the Lender as it may reasonably require.

18. Indulgence

The Lender may in its discretion without prejudice either to this Deed or to the liability of the
Company for the Secured Ligbilities grant time or other indulgence or make any other
arrangement, variation or release with any person or persons net party to this Deed (whether
or not such person or persons are jointly lizble with the Company) in respect of any of the
Secured Liabilities or of any other security therefor.

16. Demands and notice

Any demand for payment and any other demand, notice, consent or communication made or
given on or to the Company under or in conneclion with this Deed may be left at the ragistered
office or any place of business of the Company or sent there by first class post. Any such
demand shall be validly made whether or not it contains an accurate stalement of the amount
of the Secured Liabilities. In proving service of a document i shall be sufficient to prove that it
was laft at the relevant location or that it was properly addressed, stamped and posted. Any
demand or natice shall be deemed given, I left at the relevant address when so left and if sent
by post, when it would be delivered in the normal course of post.

17. Rights cumulative
17.1  Rights cumulative

The rights and powers which this Deed confers on the Lender are cumulative, may be exercised
as often as the Lender considers appropriate, and ars in addition to ifs rights and powers under
the general law.

17.2  Waiver

17.2.1 The rights of the Lender (whether arising under this Deed or under the general
law) shall not be capable of being waived or varied otherwise then by an
express walver or variation in writing.

17.2.2 Nao failure to exercise nor any delay in exercising any such right shall operate

as a variation or waiver of that or any other such right. Any defective or partial
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18.

19.

0.

21

22.

exercise of any such right shall not preciude any other or further exercise of
that or any other such right, and no act or course of conduct or negotiation on
its part or on its behalf shall in any way preciude the Lender from exercising
any such right or constitute a suspension or variation of any such right.

Consgolidation

The restriction on the right of consolidating mortgages contained in section 83 of the Law of
Praperty Act 1925 shall not apply {o this Deed.

Delegation

The Lender and any Recelver may delegate by power of attorney o in any other manner o any
person any right, power or discretion exercisable by # under this Desd. Any such delegation
may be made upon the terms {including power to sub delegale) and subject to any regulations
which the Lender or such Receiver {(as the case may be) may think fit. Neither the Lender nor
any Receiver will be in any way flable or responsible to the Company for any loss or liability
arising from any act, defaull, omission or misconduct on the part of any such delegate or sub
delegate.

Partial invalidity

i, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable In any
respect under any law of any jurisdicticn, neither the legality, valicity or enforceability of the
remaining pravisions nor the legality, validity or enforceability of such provisions under the law
of any other jurisdiction wilt in any way be affected or impaired.

Transfers
211 Transfer by the Lender

The Lender may assign, transfer or declare a frust in respect of the whole or any part
of its rights and obiigations under or in respact of this Deed accordance with the terms
of the Principal Agreemaent.

21.2  Transfer by the Company

The Company may hot assign or transfer any of its rights and obligations under or in
respect of this Deed or enfer into any transaction which wouid result in any of those
rights and obligations passing o another person.

Third party rights
221 Parties to this Desd

22.1.1 Save as permitted in this Ceed, a person who is not a Parly to this Deed has
no rights under the Third Parties Act to enforce any term of this Deed. This
viatse 22 does not affect any right or remedy of any person which exists oris
available otherwise than pursuant to the Third Parties Act.

22, 1.2 Notwithstanding any term of this Deed, the consent of any person who is not a
Party is not required to rescind or vary this Deed at any time.
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22.2  Recelvers and delegates

Any Receiver and any delegate appointed under clause 19 may enforce and enjoy the
benefi of any term of this Deed which expressly confers rights on K, subject to clause
22 1 2 above and the provisions of the Third Parties Act.

23 Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed.

24, Governing law and jurisdiction

This Deed, and any non confractual obligations arising out of or in connection with i, shall be
governed by and construed in accordance with English law and the Company irrevocably
submits to fhe non-exciusive jurisdiction of the English courts.

i withess of which this Deed has been executed and delivered on the date first siated.
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EXECUTION PAGE

EXECUTED (but not delivered until the date
hereof) as a DEED by ARCHITECTURAL
GLASS AND ALUMINIUR LIMITED acting
by a director in the presence of,

WITNESS -
Signalure: % ........... /{i’ﬂ ,,,,,,,,,,
Name: Medysun. Kby

Faldress; gm“lrﬂ“"!*i, S‘ﬂ &'3%&3 KNE G
Lowoas)  [eotr aLe

Oeoupation: CH*"FWT‘Q&'&C}M&;&L!MV MT

EXECUTED {but not delivered until the date
hereof) as a DEED by FCFM GROUP —
LIMITED acting by a direclor in the
presance of;

WITHNESE

Signature:

Mame:

Ackdress:

Lovelen, S0 AP
Oecupation; ’zﬁ"ﬂ
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