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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GORDONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2382352

Charge code: 0238 2352 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd February 2017 and created by INDUSTRIAL TEXTILES

& PLASTICS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th February 2017 .

Given at Companies House, Cardiff on 16th February 2017

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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THIS DEBENTURE is made as a deed on X PEALoAY T p017
BETWEEN '
'(1_) _ INDUSTRIAL TEXTILES & PLASTICS LIMITED a company |ncorporated in England '

:and Wales under number 02382352 whose reglstered office _is “at Stillington Road
Easmgwold York YO61 3FA {the Company}); and :

(2) SARIR HOLDINGS LIMITED a company incorporated in England and Wales unger
R number 09366298 whosge reglstered ofﬂce isat'1 Oaklands Way, Stlllmgton, York YO61
3FA {the Parent) : . _

-:(each of the Parent and the Company belng a Party ‘and together the Parent and the
Company are the Parties). .

‘RECITALS :

- (A) ';_ The Parent (whrch i5 the holdlng company of the Company) has agreed to prowde the —
: Company with loan facilities on' @ secured baS|s :

{B)'_ _Under this Deed ‘the Company prowdes security to the Parent for ttS oblugatlons to the_.
~Parent under such loan facilities. .

N THE PARTIES AGREE _
. 1. DEFINITIONS AND INTERPRETATION
1.1 In th|s Deed unless otherW|se prowded

' E _"Charged Assets means all the Land, assets; goodwﬂl and undertakmgs of the Company
“present. or future for the time being sub]ect to the secunty |nterests created by this Deed
(mcludlng those Ilsted in: Schedule 1), ' :

“Default Rate" means 4 per cent over the base rate of HSBC Bank frorn time to tlme

“Encumbrance means any mortgage charge pledge Elen or other secunty interest of
any kind, and any right’ of set off, assignment, trust, flawed asset or other agreement or
arrangement whatsoever for the purpose of providing security or having similar effect- o
the provision i security, other than liens arlsmg by operat|on of’ Iaw in. the ordmary course
of the Companys business;

"Event of Default" rneans

(a) - the Company fails to pay any sum payable by it to the Parent when due;

(b). the Company suspends or’ ceases to carry on (or threatens to suspend or cease to'
carry on)all-ora material part of its business; :
(¢) . any Financial Indebtedness is not pald when due or wnthln any ongmally appltcable'
grace penod
(d) any FlnanC|aI Indebtedness becomes due, or capable or being declared due and
: ‘payable, prior: to its stated maturity by reason of an event of default (howsoever
: descrlbed), '

('e) commltment for any Fmancual Indebtedness i5 cancelled or suspended by a credltor
of the Company by reason of an event of default {howsoever described), _

(t) ©any credutor of the Company becomes entitled to declare any . Financial
‘Indebtedness due-and. payable prior to its. stated maturlty by réason of anevent of
defadiit (howsoever described); :

“(g) any Securlty on or over the assets of the Company becomes enforceable

(h)  all or any part of any agreement between the Company and the Parent becomes
~invalid, unlawful, unenforceable, termmated disputéd or ceases to be effective or
to have full forcé and effect; ' : :



'(i')" - the Company repudiates ‘or evrdences an lntentron to repud|ate any agreement -
' between the Company and the Parent

(i) the occurrence of'an_y Insolvency Event in relation to the Company;"
- "E)tteting S_ec‘ur_ity"' means the security details of which are contained .in Schedule 2;

~"Financial 'Indebtedneas"' mea n's indebtedness.' arising from?:

(a)y "'borrowmg {including overdrafts) and amounts ralsed that have the commermal o
effect of borrowing;
: (b) : any issued bonds notes,. debentures or surmlar mstruments
(c) _any liabilities under fmance or capltal [eases
(d) - any sold or dlscounted recelvables
(e} counter- |ndemn|ty obhgatlons in relatlon to guarantees lndemmtles standby or

documentary Ietters of credlt and similar lnstruments and ..

(F) the amount of any liagbility under & guarantee or |ndemn|ty for any of the |tems
: listed |n paragraphs (a) to (e) above : '

:“Insolvency Event means the occurrence of any of the followmg events

(a)  the. Company stops or suspends payment of- any of :ts debts or is unabte to, or
 admits-its inability to, pay its debts as they: faII due '

(b) the “Company commences negotiations, or enters into  &ny . composition,

'+ compromise,. assignment or arrangement, with one or more of its creditors:
(excluding the Parent) with a view to rescheduling any of its Financial Indebtedness
(because of actuat or ant|C|pated financial dlfﬂcultles), _ :

(c) a moratorlum |s declared in respect of any mdebtedness of the Company,
(d) actlon ‘proceedings, procedure or step is taken in relation to:
(i) 'the suspension of payments, a moratorlum of any Financial Indebtedness

winding up, dlSSO|utIOI"I administration or. reorganisation (usmg | Voluntary
arrangement scheme of arrangement or otherw1se) of the Company,

(i.i)'_ -the comp051t|on compromlse aSS|gnment or arrangement with any
creditor ofthe Company; . .

-(i'_ii) - the appeintment of a Ilqurdator receiyer administrative receiver,
' administrator er other S|m|lar officel in respect of the Company or-any--of
_its assets, '

' _(.e) o the value of the Compahy's ‘assets is..léss than |ts I|ab|l1t|es (takmg into account
' contlngent and prospectlve habrlltles), :

(t) - event occurs in -relation to the Company that is analogous to. those set out in
paragraphs (a) to (e) (mciusrve) of this paragraph in any _]Ul‘lSdlCtIOn

{q) any dlstress attachment executlon expropnatlon sequestratlon or other
R analogous: legal process: is. levied, enforced or sued out on, or against, .the .
Company's assets having an aggregate value of £5,000 (or its equwalent in other -
currencles) and is not: dtscharged or stayed Wlthln 5 days. '

"Insurance"” means each contract or policy. of |nsurance te Wthh the Company is a party
or in which it has an interest;

"_]_Zntellectuai Property” m'eans copyright, patents, know—how, trade secrets, tra'dei-marks,
trade names, the right to sue in passing off, design right, get-up, database right, customer-
lists; . chip topography r|ghts, mask works, utility. models, domain names-and all similar -
rights and, in each case: (i) whether reglstered or not (u) |nc|ud|ng any appllcatlons to



1.2

protect or reglster such rights, (iii) mcludlng all ‘renewals and extensmns of such rlghts or

_applications, (iv)- whether vested, centingent or future, .(v) to which the Company-is or .
. may be entitled and. {vi) wherever ‘existing. and the benefit of any agreement or any Ilcence o
- for the use ‘of any such right;. o a

"Land" means any right or interest in or over Iand wherever- S|tuated ‘ncluding without

~limitation any buildings and fixtures on land, and the benefit of any covenants or rights

owed- to any person or énforceable by such person by wrtue ‘of the ownership, possession

or occupation of land and/or-all freehold and Ieasehold properties. (whether registered or = .
‘unregistered) and all-commonhold properties, now or inthe-future (and from: time to t|me)
-owned by, the Company or in WhICh the Company holds an interest;

"Recelver means a receiver appomted pursuant- to this Deed or to any apphcable law,
whether alone .or ]omtly, and-includes a receiver and/or manager ‘and..an admlnlstratlve '
-receiver (|f the Parent is permltted to appoint such admlnlstratwe recetver),

"Secured Liabilities” means all- money, Ilabmtles and obllgatlons now ‘or ih the future
owed or incurred by the Company to the Parent (|ncIud|ng those under this Deed} whether
actual or contingent,- sole orjoint, as prlnC|paI or as surety, |nclud|ng (without limitation)-
“any liability of the Company to a third party which subsequently becomes payable to the
Parent by -assignment or otherW|se and any mterest costs, charges and expenses. of the
'Parent and- : :

any:.

(a) Stbtks;

(by shares

(c) i mstruments creatmg, or

.('dj - acknowledglng any debt or other securities, |ssued by any person

Unless the context otherwise requires:.

1.2.1 each gender includes the o_th_ers_;.

' 122 | the-singular and the plu'ral' are interchangeable'
1.2.3 references to cIauses or schedules mean to clauses or schedules of thlS Deed
1.2.4 - references to thls Deed include its schedules as amended; _ |

125 .__references to persons include mdnvuduals unmcorporated bodnes ‘government
' entities, companles and corporations;

1.6 N .|nclud|ng means |nclud|ng without Ilmltatlon
'1'.'_2;7 © clause headlngs do not affect thelr mterpretatton and
' 1.2.8 references to legislation include any modlflcatlon or re= enactment thereof before

2.1
2.2

2.3

or after the date of thls Deed

COM PANY s OBLIGATION TO PAY _

' '.-The Company Covenants with the Parent that. it will pay and dlscharge to the Parent the
" Secured Liabilities on written demand when due : .

The making of one demand under this Deed will not stop the Parent maklng any further
demands

_':_The Parent-wil_l not.make an.y demand unless it is entitled to do so." '

"Securities” _'rn'.ean_s'-_all right, titie and interest of th.e'Comp_any_, now or in the future, i -



3.2

4.2

4.3

5.1

5.2

CREATION OF SECURITY

“'As continuing - security for the payment -and dlscharge of the Secured Llabmtles the’-'_-

Company charges to the Parent with full title guarantee

3_.1..1- by way of Iegal mortgage all Land now owned. by the Company,
' 312 ) by way of fixed charge ' ' '

3.1.2:1 any rlght t|tIe of mterest Wthh the Company has now Qr acqmres'
in the future to-any Land; and .

3.1.2.2 . the assets setoutin Schedule 1 and

3.1.3- by way of floating charge the Companys bank accounts. and other assets not
: otherwnse effectuvely charged by clauses 3 1.1 and 3.1.2.. '

_Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applles to the ﬂoatmg charge

created by c!ause 3.1.3.

CRYSTALLISATION

The floatlng charge created by clause 3.1, 3 W|Il crysta[llse lnto a ﬁxed charge

4._1.1 ' by notice in wntlng g[ven by the Parent to the Company at any-time after the .
security constituted by this Deed becomes enforceable, speafyrng the Charged
Assets aver which the crystallisation will take -effect and..if no Charged Assets
are specfed the notice shall, take effect over all the. Charged Assets of the
-Company; or. '

4.1.2 'automat|cally and |nstantly ‘without notice if the Company. resolves, wrthout the
' Parent s prior wrltten consent to take or takes any step. to

4.1.2:1 . create an Encumbrance over any or all of the Charged Assets _
4122 create a trust over any or all of the Charged Assets

_ '4.1.2'.3 'dlspose of any or all of the Charged Assets;’ except if such dlsposal
_15 in' the ordlnary course of the Company S busmess

4.1.3 automatlcally and instantly without not|ce if ‘any. person resolves, WIthout the

R Parent's. prior written ‘consent, to take or takes any step to levy. any distress,
execition, sequestratlon or. other process agalnst any or- aII of the Charged
Assets, or: :

4.1.4 ' automatlcally and |nstant|y wnthout notlce |f an Event of Default OCCUTS,

- Any assét acqwred by the Company after crystalllsatlon has occurred under clause 4. 1 .
" which would be subject to a floating charge if crystallisation had not occurred will be

charged by way of a fixed charge unless the Parent confirms otherW|se in writing.

CAny charge by the Company that has crystalhsed under clause 4.1 may, by not|ce in _
writing given at. any time by the Parent to the Company, be reconverted into & floating -

charge in relation to the Charged: ‘Assets spacified in_the notice and if no “Charged Assets '
are SpEleled the notlce shall take effect over all the Charged Assets of the Company '

COMPANY'S REPRESENTATION AND WARRANTIES
The Company represents an-d warrants-to the Parent as follows:

Ownership: The Company is . the legal and beneficial owner of the Charged Assets free
from any Encumbrance other than the EX|st|ng Secur:ty and the Encumbrances created by

-thts Deed

_Adverse claims_' a'nd. covenants: The Company has not 'receiv:ed.or_.ac'kn'owfedged notice

of a'n'y_._mat_erial adverse claim by any person in respect of the Charged Assets and there



5.3

5.4

5.6

6.2

are no covena'nts,' a'gre'ements conditions, |nterests r|ghts or other matters whlch may'
_materlally adversely affect the’ Charged Assets.

Breach of law or regulation: The Company ‘has at all times complled in all material '

respects with “all applicable laws and regulatlons and has rot breached any “law or
regulat|on which would- materlally adversely affect the Charged Assets

Third party rrghts The Charged Assets are not sub]ect to terms entitling a thlrd party to
terminate or limit the use of any faC|F|ty necessary- for the enjoyment and use of the.

Charged Assets

_Overr.rdmg mterests Noth:ng has arlsen has been created or |s sub5|st|ng, whlch would
: be an overriding mterest m any Land- : .

quu:datron or admm.rstrat:on No Encumbrance expressed to be created by this Deedis
. liable' to be avoided or othervwse set a5|de on the l|qundat|on or adm|n|stratton of the
~Company.or otherv\nse

COMPANY 5 UNDERTAKINGS AND COVENANTS

'The Company covenants not W|thout the pr|or wrltten consent of the Parent to:

6.1.1 (except in the case of assets charged by way of floating charge only which the
- - Company may deal with .in"the ordinary -course of its business) part wuth L

_possession of,-or transfer, sell, lease, assign or otherwise dispose of all or .any
- of the Cha rged Assets, or attempt or agree to do so;

6-.'1.2_ create, attempt to. create allow to sub5|st any mortgage,. debenture charge or -

'pledge permit any lien (except-a lien-arising by operation of law in the ordinary

colirse of trading) or other encumbrance to arise on.or affectlng all or any of the

Charged Assets otherthan the EX|st|ng Securlty,

6.1.3 - other than the’ holders “of - the EXIstlng Secunty permit any person to be .
- registered as proprictor of any of ‘the Charged Assets under the Land -
“Registration Act 2002 or create or -permit to arise any unregistered interest

‘which -overrides first registration affecting such property within Schedule 1 to

that Act, to become entitled to any. proprietary right or interest which’ mlght-

affect the value of any land fixtures or ﬂxed plant and- rnachlnery charged by

this Deed;
6;1.4 ' redeem or. purchase |ts own shares or pay dividends of an unusual amount
6,15, cancel, assigh or allow to Iapse its interest under any credlt sale hire purchase

leasmg, rental, licence 6 similar agreement and to- produce proof of payments.

due under such agreements on regquest from the Parent

6.1.6 door allow any act or om|55|on whlch may prejudlce the value to the Parent of

the' Charged Assets or

6.1.7 create any sub5|d|ar|es

The Company covenants that it will, unless ln any case the Parent has glven |ts wntten

consent otherW|se

S B. 2.1 carry on its’ busmess properly and efficiently and not matenally change how it

conducts its- busmess

6.‘_2,'2 - get in and realise, in the ordinary course of business,. all book and other ‘debts

and other assets charged under clause 3.1, on receipt pay all: monies received in
respect of such assets into the account as the Parent may specn‘y prior-to which

the Company.. Wl“ hald such moneys on trust for the Parent and execute such

assignment of any such asset as the Parent may requtre

" 6.,2.3  in relation to the Land part of the. Charged Assets observe all covenants, not_.
' _enter into.any onerous or restrictive obligation, effect or aliow any development '

Wlthln the Town and Country Plannlng Acts, do;  allow or omlt anythlng



7.2

6.2.4

6.2.5

62,6 -

6.2.7

6.2.8

6.2.9

6.2.10

6.2.11

|nfr|ng|ng any statute or regulat:on and mamtam and keep them in good and
substantial repa|r :

maintain aH plant, mac'hinery, fixtureé 'flttmgs vehicles computera and office

and other- eqmpment part of. the Charged Assets in good working order and
 condition; '

in relat|0n to the Intellectual Property part of the Charged Assets observe all

covenants and. obligations and mamtaln and renew aII relevant reglstratlons,
_perrnlts and Ilcences :

_|nst|tute pursue and defend proceedlngs relatmg to the Charged Assets as
required to protect their value and apply moneys from such. proceedmgs in

discharge of sums due to the Parent;

at its own ex.p_ens_e,- ke_ep insured any of the Charged Assets. to' their full
replacement value with reputable insurers against.risks normally insured for

assets of that type/against such risks in-the name of the Company or, at the
‘Parent's request, the Jomt names of the Company and the Parent

punctually pay all insurance prem|ums have the Parent’ s |nterest rioted on the
policy and produce the insurance documents including any receipt on request of

- the Parent and apply moneys received from insurance in -discharge of ‘its

obligations ‘under this Deed. If the Company does not- maintain insurance, the
Parent may do sa at the Company's expense

punctua[ly pay, and lndemn:fy the Parent agalnst all moneys due |n respect of
- the Charged Assets; '

-comply wrth all statutory, regulatory -and other requurements applying: to the
‘Charged Assets except where -actuallyor - potentially adverse to the Parent's
interest, when the Com_p_any_wrlt immediatély consult the. Parent and make or
_join the Parent i making such representations as the Parent may're'quest'; and

deposit with the Parent or its nominee all deeds and documents'of title relating
to all land, bwldmgs and other real property belonging to the Company and

insurance policies relating thereto, all certificates and documents of title relating
to the Securities and such blank docurnents 5|gned by the registered holder, as
the Parent may request to perfect or vest in itself its title to the Securities and

all other documents relatlng to the Charged Assets as the Parent may réquest.

_-._LIABILITY OF COMPANY

The Companys hablhty |n respect of the Secured E_rabllltles shall not be d|scharged or

7.1.1

7.1.2

7.1.3

7.2.1
7.2.2

723

prejudiced by:

the renewal, determmatlon varlatlon or |ncrease of the loans made by the
Parent’ to the Cornpany or the acceptance or variation of any compromrse

-arrangement or settlement or the omission to claim or enforcement of payment
from any other person by the Parent; or

any security, guarantee, mdemnlty, remedy. ofF other right held by or available
to the Parent being or becoming whotly or partlally illegal, void or- unenforceable'-

on. any ground or

any other act or omission  which but for this prowsnon might have dlscharged or
otherwise pre]udlced the liability of the Company

_The Company may not require the Parent to

enforce any securlty or other rrght or
claim any payment from or '

otherW|se proceed; -



8.1 -

8.2

83

8.4

9.2

93

9.4

95

9.6

9.7

against any other person 'before-enfor_cing this Deed against the'Comp_any.
ENFORCEMENT | B '
The Parent may enforce this Deed at any t:me after

the oc_curren_ce .of_an Event of Default;. '

the fioating charge has crystallised under claose 4;

there has occurred any event which in- the Parents opinion is actually or’ potentlally
adverse to the Company, or o

there has occurred .any other event whlch in the Parents op|n|on actually or potentrally
jeopardises the secunty created by this Deed

APPOINTMENT PQWERS AND REMOVAL 0F RECEIVERS

At any t|me after the securlty created by this Deed becomes enforceable the Parent may

_without further not:ce appoint in  writing any one or more persons to be a. receiver or a

receiver ‘and manager. Where ‘more than one Receiver is appointed they will-have the'
power to act separately (un[ess the appomtment specnfnes otherwuse)

The Parent may determme the remuneration of the Recewer

.The appomtment of a Receiver will-not preclude the Parent from appomtlng a. subsequent

Receiver over all or-any of the Charged Assets whether the prewously appomted receiver
contlnues to act or not. :

The 'Rece_i'ver 'w'ill_ be the agent of the Company and the Company will be solely liable for
“the acts, defaults, and remuneration of the Receiver unless and until the Company goes
“into Ilqmclatlon after which the receiver shall act as prmopal In no event will the Receiver
_become the agent of the Parent.

The Recelver will have .and be entitled to exercise all the powers set out in Schedule 1 and.
Scheduie 2 to the Insolvency Act 1986 and the Law of Property Act 1925 and will also have'
the power, elther in his.name or in the name of the Company :

9.5.1. - in connect|on W|th any - sale or other d|sp05|t|on of the Charged Assets to
_receive the consideration in a lump sum or'in instatments and to receive shares v
'and loan nates by way of con5|derat|on '

9.5.2 to grant optlons licences or any other whatsoever in the Charged Assets; '

'9.5.‘3 ~to sever fixtures from and to repalr |mprove and make any alteratlons to, the
' '-Charged Assets; _ :

9.5.4 toexeruse any voting rights appertaining'to the Comp’any;

9.5.5 to do all other acts and things which the Receiver may consider deswable or

‘necessary for realising any Charged Assets or-incidental ar conducive to any of
" the rights, powers or discretion conferred on a Receiver under or by virtue of
" the Deed; and

9.5.6 to exerose in ‘relation to: any Charged Assets all the powers, authorities and
: things which he would be capable of exercrstng if he was absolute beneﬁmal
owner of the same; .

Nelther the Parent nor the Rece:ver will be liable to account as mortgagee in possessmn or’

othervwse for any money not actually received by the Parent or the Receiver.

Section 109 of the Law of Property Act 1925 will not apply to this Deed or to any securrty it .
creates



10. - POWERS OF SALE, LEASING ETC
10:1 - Sectron 103 of the Law of Property Act 1925 shall not’ apply to-this Deed but the statiitory
- power of sale will as between the Parent and a purchaser arise on and be exercisable at
any time after. the ‘execution of this Deed but ‘the Parent will--not exerose such- power
unless the security created by this Deed has become enforceable or after the appomtment
of a Receiver under clause 9

"10.2 The statutory powers of sale leasing and acceptlng surrenders exermsable by the Parent '
B are extended -to allow the Parent to grant or.. surrender leases of any land vested in the
‘Company-or in whlch it ‘has an interest on such terms and. conditions as the Parent may
thlnk fit provided that the securlty constituted by this Deed has become. enforceabfe '

10.3 The statutory power of sale exercisable by the Parent is extended to aIIow the Parent to
. sever any fixtures from the land and sell them separately

10.4 - _No person dealrng with the Parent or a Receiver, |ts agents or delegates will-be concerned '
- with -whether - this Deed has- become enforceable,; whether -any - power excrcised  or
_ purported to be: exercised has become exercisable, whether any of the Secured Liabilities
remain due upon this Deed, as to the necessrty -or expediency of any stipulations -and
conditions subject to which the sale of any Charged Asset is made, as to the propriety or
_regularity of the sale of any Charged Asset or to see to the appncatlon of any meney paid .
to the Parent or the Receiver, or its agents or delegates and each dealing shall be deemed
- to be wrthm the powers conferred by thrs Deed and to be valld and eéffectual accordlngly

10.5'.. _Sectlon 93 of the. Law of Property Act 1925 w:II not apply to this Deed or to any securlty it
- Creates,

11. NEW ACCOUNTS

111 On receiving notlce that the Company- has' encumbered or dlsposed of any of the Charged-
Assets the Parent may rule off the Companys account-and open a new account in the-
name of the Company :

'. 11..2 Ir .th'e P_arent d_oes not open a new. a_c_co.unt on _receipt of a notice as from that time all
- payments made to the Parent will be treated as if they had been credited to a new account

. and will not reduce the amount: owrng from the Company at the time when the notlce was
recelved

12, . ATTORNEY

12.1 By way of securlty the Company |rrevocab|y appornts the Parent, whether or. not a Recelver

= “has. been appointed, and-any Receiver. separately as Company's attorney with full power to-
appoint substitutes and to delegate in its name and on its own behalf and as its act and
deed or otherwise at any time after this security has become ‘enforceable to ‘execute and
deliver ‘and otherwise perfect any agreement, assurance, deed, instrument or document,
or. perform.any act that may be required of the Company under this Deed, or may be
-deemed. by such attorfney necessary or desirable for any purpose of -this Deed or to.
enhance or perfect the sécurity intended to be. const|tuted by such attorney orto: convey or -
transfer legal ownershlp of any Charged -Assets. .

12.2  The Company will- ratrfy and confirm all transactions-entered into by the Parent or Receiver,
in the. proper exercise of their. powers in accordance with this Deed and all trarisactions
“entered into by the Parent or the Receiver in signing, sealing, delivering -and otherwise
perfecting any aSS|gnment mortgage charge security, deed, assurance, document or act
as aforesatd '

13 -APPLICATION OF MONEYS RECEIVED

13.1  Any rnoney recelved under thrs Deed will, sub]ect to the dlscharge of any pl‘lOr rankmg-
claims, be paid. or apphed in the following order of priority:

13.1.1 in satlsfaction of all costs, charges .and expenses mcurred and payments made
by the Parent and/or the Recelver and of the remuneratlon ‘of the Recewer

13:1.2 . m or towards satlsfactlon of the Secured Llabllltles and



13.1.3  as to the surplus if any, to the person or pérsons entitlted toit.

13,2  The Parent may, in its absolute drscretlon on or at any time or times after demand and
B pending the payment to the Parent of the whole of the Secured- Liabilities, place and keep
to.the crédit of a separate. or suspense account any money received, recovered or: realised
by the Parent by virtue of this Deed for so- Iong and in.such manner as.the Parent may
determine without any intermediate: oblrgatlon to apply it |n or towards the duscharge of
_ any of the Secured Liabilities. .

14, INDEMNITY

14:1 The Company W|II indemnify the Parent agalnst all-and. any costs, charges and expenses .
arlsmg

14.1.1. out of any of the assets charged or as’signed.pursuant to clause 3 resulting in
~ the Campany or the Parent or the Receiver infringing ar allegedly infringing any.
third party rlghts and :

14.1.2 in relatlon to any proceedlngs referable to the Company brought agalnst the
Parent and/or the Receiver of to which the Parent: and/or the Receiver may be
-joined. Whether as. the plamtn‘f or defendant that relate to any of the Charged .
-Assets.

14.2 = The Company agrees that if it fails to_'-pay any moneys in respect of the'-'C_harged' Assets or
-to take {or not take) any action which might diminish the value of the Charged Assets to
- the Parent, the Parent may pay such monies or take such actiori and’ recover the cost from
* the Company. :

14.3  The Company indemnifies the Parent ‘and its employees and agents f'u[ly_a.t-all times

: “against.any claim, liability; loss of expense incurred by the Parent directly or indirectly as a
result of any delay or failure of the Company: in-complying-with clause 6 or with-any law,
regulation, directive or code of practice appllcable to the Combpany. or to its business or the
Charged Assets or relatmg to the protectlon of the enwronment or to heaEth and safety
matters

14.4 ‘Without preJudlce to the generahty of this clause the costs recoverable by the Parent
' ‘and/or any. RECEIVEI‘ under this Deed shall mclude

14.-4_.1 'atl costs incurred by the Parent and the beneficiaries in- prepanng and"
: admmlsterrng this Deed or perfectlng the securlty created by |t

14.4.2 all costs whether or not. allowable on a taxatlon by the courts of all
: - proceedings for the enforcement of this Deed or for the reCOvery or attempted
.recovery of the Secured Liabilities; '

_ 14.4.3 Coall money expended and atl. costs arising out of the exerose of any power nght'_
' or discretion conferred by this Deed; and

14.4.4 all costs and - losses arising from any--default by the Company in the payment
R - when due of any of the ‘Secured Liabilities or the performance of its obllgatlons'
" under thls Deed .

14.5 - Any overdue amounts secured by the Deed will carry mterest at the Default Rate. Interest'

"~ will accrue on a day-to-day basis to the date of repayrnent in:full- and, if unpa|d will be

compounded with quarterly rates on the usual quarter days. Interest shaII contihue to be .
charged arid compounded on this’ basrs after as well as before any demand or judgment.,

14.6 Money recelved of held by the Parent pursuant to thls debenture may, from t|me to time
. after demand of all or any part of the Secured. Liabilities has been made, be converted into -
such currency as the Parent considers necessary or desirable to discharge the Secired
. Liabilities- in that currency at the Parent’s. then prevailing spot rate of exchange, -as
canclusively determmed by the Parent, for purchasmg the currency to be acquired WIth the -
emstmg currency



15. RELEASE

15.1 . Subject to clause 15.2 below, the Parent will, at the" request and cost of the Company,
execute all documents as the Company may reasonably reqwre to release the Charged .
Assets from the securlty constltuted by this Deéed. '

'15.2  Any release, dlscharge or settlement between the Parent and the Company WI|| be
' conditional upon no. payment or security received. by the Parent . in respect of the: Secured_
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to
. insolvency, bankruptcy, _ w1nd|ng up,  administration, recewersmp or otherwise- and,
notmthstandmg any. such release dlscharge or settlement S '

'_15 2 1 the Parent or its nomlnee will be at liberty to retam th|s Deed and the secunty .
' © created by or pursuant to this Deed, including- all certlflcates and documents
relating to the whole or any part of the Charged Assets, for such period as the
‘Parent may deem necessary to prowde the Parent W|th securlty agalnst any
such avmdance reduction or order for. refund; and ' :

15.2.2.. - the Parent WI|| be entltled to recover the value or amount of such securlty or.
' o payment from the . Company subsequently as if such - release d|scharge or..
'settlement ‘had not occurred : '

16." CONTINUING SECURITY
This Deed will remain as. continui.ng security in_favour of the Parent, 'regardless of the-
settlement of any account or -any.other matter whatever and will be W|thout prejudice and' _
in add|tlon to any and all-other- rights, remedies or security which is or are in place now of"

in the future in respect of any Charged Assets in-favour of the Parent for the payment of
the Secured Liabilities.

17, FURTHER SECURITY

'The Company will on the demand of the Parent execute and deliver to the Parent ‘at the..
cost of the Company-any document that the Parent requrres further to secure the payment
of the Secured Liabilities, or to create, enhance or perfect any fixed security over any of
the Charged Assets or to give full effect to- this debenture or to vest title. to any- of the
. Charged Assets inthe Parent or the Parent 5 nomlnee or any’ purchaser :

18.  MISCELLANEOUS
181 Survival

_Notmthstandmg termlnatlon of thls Deed any prdV|5|0ns Wthh have not been fully_
_implemented or performed remain in full force and effect and will continue to bmd and to.
- be enforceable against the relevant party .and will: not be extinguished or affected by any .

other event.or matter except a specific and duly -authorised written walver or release of the
- other party to this Deed : :

18.2° Va rlatlon

Variations .to "this ‘Deed wiil only have effect when agreed in wrltlng by the part|es '
authonsed representatlves . oo : .

_18.3 -Severablllty

The unenforceab|l|ty of any part of th|s Deed Wl|| not affect the em‘orceablllty of any other
cpart.

184  Waiver

Unless otherwise agreed, no delay, act or-omission-by elther party in exercnsmg any nght-
ofF remedy W||| be deemed a waiver of that or any other, r|ght or remedy

185 Consent

. Consent by a party, where requlred W|II not preJuduce ltS future rlght to wrthhold S|m|lar
consent .

10



18.6

18.7

18.8

18.9

18.10

18.11

19,

19.1
19.2
20.

20.1

20.2

Further assurance

Each party will, at its own cost, do all further acts and execute all further documents
necessary to give effect to this Deed.

Rights of third parties

This Peed is not enforceable by any third party under the Contracts (Rights of Third
Parties) Act 1999.

Assignment and subcontracting

The Company may not assign any of it rights or transfer any rights or obligations under
this Deed.

Entire agreement

This Deed and documents referred to in it represent the entire agreement between the
parties and supersede all previous agreements, term sheets and understandings relating to
the loan facility made available by the Parent to the Company whether written or oral,

Succession
This Deed will bind and benefit each party’s successors and assignees.
Counterparts

This Deed may be signed in any number of separate counterparts. Fach, when executed
and delivered by a party, wilt be an original; all counterparts will together constitute one
instrument.

NOTICES

Notices under this Deed will be in writing and sent to the persons and addresses set out at
the beginning of this Deed . They may be given, and will be deemed received:

by first-class post: two Business Days after posting;
by hand: on delivery.
GOVERNING LAW AND JURISDICTION

This Deed and any dispute or claim arising out of, or in connection with, it, its subject
matter or formation (including non-contractual disputes or claims) shall be governed by,
and construed in accordance with, the laws of England and Wales.

The Parties irrevocably agree that the courts of England and Wales shall have exclusive
jurisdiction to settle any dispute or ¢laim arising out of, or in connection with, this Deed, its
subject matter or formation {including non-contractuatl disputes or claims).

IN WITNESS WHEREOF the Party have executed and delivered this Deed on the day and year
first above written.

1t



10.

SCHEDULE 1
ASSETS CHARGED BY WAY OF FIXED CHARGE
All shares held by the Company in any other company whether a subsidiary or naot.

All or any stocks, shares (other that those described in paragraph 1 above), bonds and
securities of any kind (marketable or otherwise), negotiable instruments, warrants, toan
notes and any other financial instruments held by the Company.

All dividends, allotments, options, bonuses, rights issues, offers, benefits and advantages
accruing, arising or offered in respect of the shares and investments described in
paragraphs 1 and 2 above.

All fixed and moveable plant, machinery, tools, vehicles, computers and office and other
equipment of the Company and the benefit of any agreements, licences and warranties in
respect thereof,

Alt book debts of the. Company arising in the ordinary course of its business and all
benefits, security and rights held in or to secure the payment of the book debts.

All debts and moneys due or payable to the Company except those referred to in
paragraph 5 above including all amount standing credit of the Company's bank accounts
whether such bank account is with the Parent or a third party.

All Intellectual Property belonging to the Company.

All present and future goodwilt in the Company.

All uncalled capifal in the Company.

All rights under any agreement to which the Company is a party which has not been
assigned to the Parent.

12



SCHEDULE 2

SUMMARY OF SECURITY OUTSTANDING IN FAVOUR OF HSBC BANK GROUP

Date Created

Persons Entitled

Description

A general pledge.

10 November 2014 HSBC Bank Contains fixed charge.
Contains negative pledge.
A fixed and floating charge over all assets.
Contains fixed charge.

10 November 2014 HSBC Bank Contains floating charge.

Floating charge covers all the property or
undertaking of the company.
Contains negative pledge.

09 December 2014

Hsbc Invoice Finance
(UK) LTD

Contains floating charge.
Floating charge covers all the property or
undertaking of the company. '
Contains negative pledge

09 December 2014

Hsbc Invoice Finance
{(UK) LTD

Contains fixed charge.
Cantains negative pledge.

27 May 2015

Hsbc Equipment
Finance (UK) LTD
Hsbc Asset Finance
(UK) LTD

Assignment.
Contains fixed charge.
Contains negative pledge.
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EXECUTED as a DEED by )

SARIR HOLDINGS LIMITED )

acting by )
a director in the presence of: )

Withess =& & @ s
Signature:

Name:

Address:

. 0ccupatibn:

"EXECUTED as a DEED by
INDUSTRIAL TEXTILES &
'LIMITED acting hy
" adirector-in the presence of:

N et Tt Vet

: Wi_tne.ss
Signature:
: Narh-e:

~ Address:

Occupation:
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