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Registration of a Charge

Company Name: CHRIS HOWE CERAMICS LIMITED
Company Number: 04144040

Received for filing in Electronic Format on the: 21/12/2023 XCIVCDCO

Details of Charge

Date of creation: 21/12/2023
Charge code: 0414 4040 0005
Persons entitted: ONE STOP BUSINESS FINANCE SPV LIMITED

Brief description: ALL THE FREEHOLD LAND BEING 4 BRIDGE CLOSE WALTON ON
THAMES SURREY KT12 1DX AND REGISTERED AT THE LAND REGISTRY
UNDER TITLE NUMBER SY588552

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: GAYLE WARING

Electronically filed document for Company Number: 04144040 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4144040

Charge code: 0414 4040 0005

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 21st December 2023 and created by CHRIS HOWE
CERAMICS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st December 2023 .

Given at Companies House, Cardiff on 27th December 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



CHRIS HOWE CERAMICS LIMITED

and

 ONE STOP BUSINESS FINANCE SPV LIMITED

. DEBENTURE

LOLICITORS

Berwins Solicitors Limited
7 Morth Park Road
Harrogate HG1 5PA

DY 25505 Harrogate 2



PARTIES .
(1) CHRIS HOWE CERAMICS LIMITED (Company Number 04144040) whose registered
office is at Dental House. 239 Staines Road West, Sunbury on Thames, TWiB 7BH
o (Borrowerl.
(2) ONE STOP BUSINESS FINANCE SPV LIMITED (Registered in England No. 11723028) o
whose registered office is at The Old Cow Shed, Oak Farm, Laytham. York, Yo42 4PP
{Lender.

' Background -

. {A) The Lender has agreéd; pursuant to the Faciiity Agreement, to provide the Borrower with _ :
a loan facility on a secured basis.

(B) Under this deed. the Borrower provides security to the Lender for the loan facility made
available under the Facility Agreement.

s Ag.reed terms |
"1 Definitions .and.i.nte?pé'etatﬁon
13, Definitions |
" The following definttions a’ppiyahéh;s deéd:j '

Administrator: an administrator appointed to-mahage the affairs.'busénéss and property
~of the Borrower pursuant to clause 13.8.

" Book Debts: all present and future book and other debts, and 'méhetar'y' claims due or
- owing to the Borrower, and the benefit of all security, guarantees and other rights of any
. nature enjoyed or held by the Borrower in relation to any of them.

- Business Day: a day other than a Saturday, Sunday or pubtic holiday in England when h
banks in London are open for business, '

Costs: all costs, charges, expenses, taxes and liabilities of any kind. including (without
limitation} costs and damages in connection with litigation, professional fees,
disbursements and any VAT charged on Costs which the Lender or any Receiver or L
o Delegate may charge or incur in relation to this deed, the Facility Agreement, the -
Finance Documents or breach of any provision of this deed by the Borrower,

.' Delegate: any person appointed by the Lender or any Receiver pursuant to clause 18 '_ o



Designated Account any account of the Borower nominated by the Lendsr as a
designated account for the purposes of this deed.

Environment the natural and man-made environment including all or any of the
- foltowing media. namely air, water and tand {including air within buildings and other

 natural or man-made structures above or below the ground) and any living organisms
Gincluding man} or systems supported by those media.

Environmental Law: all applicable laws. statutes, {eguiaiécné, secondary legislation,
- bye-laws, common law, directives, trealies and other measures, judgments and
 decisions of any court or ribunal, codes of practice and guidance notes in so far as they
retate to or apply o the Envirenment.

Equipment: all present and future equipment, plant, machinery, tools, vehicles, furniture,
fittings, installalions and apparatus and other tangible moveable property for the time
 being cwned by the Borrower, including any part of it and all spare parts. replacements,

modifications and additions. '

Event of Default: has the meaning given to that expression in the Facility Agreement.

) Facility Agreement: the facility agreement dated on or about the date of this deed _
between the Borrower and the Lender for the provision of the loan facility secured by

-this deed and also including any supplemental Finance Documents referred (0 in that |

faciity agreement and any subsequent facilities agreed between the Lender and the
 Borrower which replace or amend existing facility arrangements.

Finance Documents has the meaning given to that @xpr’esséeh in the Facii%ty“

- Agresment

Financial Collateral shall have the meaning given 1o that expression in the Financial
- Coliateral Hegulations,

" Financial Collateral Regulations the Financial Collateral Arangements (No 2)
Hegulations 2003 (6] 2003/ 3220)

Insurance Polley: sach contract and @oié{:y of insurance effected or maintaéﬂed'by the

Borrower from time to time in respect of its assets or business {including, without '

limifation, any contract or policy of insurance relating to the Properties or the

- Equipment).

Intellectual Property: {ie Borrower's present and future paiéh%s. : Uiéiéty models, rights o

to inventions, copyright and nelghbouring and related rights. moral righis. trade marks
and service marks, business names and domain names, rights in get-up and irade dress,.

| o goodwill and the right to sue for passing off or unfair competition, rights in designs.
- rights in computer software, database  rights,  rights o use, and protect the.
- confidentiality of. confidential information Gncluding know-how and trade secrets) and

all other intellectual properiy rights, in each case whether registered or unregistered



and including all applications and fights to apply for and be granted, renewals or

extensions of, and rights to claim priority from, such rights and all similar or equivalent

_ o rights or forms of protection which subsist or will subsist now or in the future in any part
' of the world,

Investments: all present and future certificated stocks, shares. loan capital, securities,

ponds and investments (whether or not marketable) for the time being owned (at law or

in equity) by the Borrower, including any:

' {a) dividend, interest or other distribution paid ar"péyébié in relation to any of the

investments: and

(b} right, money, shares or prbpér'ty accruing, offered or issued at any time in relation fo
any of the Investments by way of redemption, substitution, exchange. conversion,

bonus, preference or otherwise, under option rights or otherwise.

LPA 1925 Law of Property Act 1025 -

 Properties: all freehold and leasehold p%’o;ﬁertiesﬁwhether }egistered or unregistered) _
. and all commonhold properties. now or in the future and from time to time) owned by
- the Borrower, or in which the Borrower holds an interest {inciuding. but not limited to, -

the properties specified in Schedule 1), and Property means any of them,

~ Receiver: a receiver, receiver and manager or administrative receiver of any or all of the

Secured Assels appointed by the Lender under clause 18,

 Relevant Agreement each agreement specified in Schedule 2.

Secured Assets: all the assets, property and undertaking for the time being subject to

the Security created by, or pursuant to, this deed (and references to the Secured Assets
- shall include references to any part of thern),

‘Secured Liabilities: all present and future monies, obligations and liabilities of the

. Borrower to the Lender. whether actual or contingent and whether owed jointly or

. severally. as principal or surety or in any other capacity, including but not limited to,
~monies, obligations and liabilities arising under or in connection with the Finance -

Documents (including, without limitation, those arising under clause 30.3(b) together .

with all Costs and interest (ncluding, without limitation, defaull interest! accruing in

. respect of those monies, obligations or liabilities. '

_."Security Financial Collateral Arrangement: shall have the meanihg'given to that
- expression in the Financial Collateral Regulations.

- Security: any mortgage. charge {whether fixed or floating, iegai or eguitable), pledge, e
- lien, assignment by way of securily or other security interest securing any obligation of
- any person, or any other agreement or arrangement having a similar effect.

' Security Perlod: the period starting on the date of this deed and ending on the date on
which the Lender is salisfied that all the Secured Liabilities have been unconditionally -



and irrevoicably paid and discharged in full and no further Securad Liabilities are capable
of being oulstanding. :

Interpretation
In this deedt
(@) clause and Schedule headings shall not affect the éﬂiérps’étaﬁoﬁ of this dead;

“{b} a reference to a person shall include a reference o an individual, firm, compaﬂyi
~corporation. partnership, unincorporated body of persons, government, state or
-~ agency of a state or any association, trust, joint venture or consortivm iwhether or -
not having separate legal personalityt and that person’s personal representatives, '
L successors, permitted assigns and permitted transferess,

¢y unless the context otherwise requires, words in the Smguéar shall include the plurat
anc in the plural shall Include the singulan

(e unless the contexd otherwise requires, a reference to ¢ne géﬂder 52’§aﬂ include a
- raference to the other genders:

(e} a reference to a party shall include that party's successors, permiited assigns and
permitted ransferses and this deed shall be binding on. and enure o the benefit of.
the parties to this deed and theilr respective personal representalives, successors,

- permitted assigns and permitted transferees,

) C a reference to a statute or statutory provision is a reference 1o It as am@n{ifa{i
axtendead or re-enacted from time o time;

. {g) a reference to a statute or statutory pmvisi'ﬁn shall include all Suboﬁﬁ%n'ai:e_'
' legislation made from time to time under that statute or statutory provision;

“th) - a reference to writing or written includes fax but not e-mail.

i an obligation on a party not to do something includes an obligation not to allow that
thing to be done;

") a reference to this deed (of any provision of it} or-to any other agreement or
documant referred 1o In this deed is a reference 1o this deed, that provision or such
other agreement or document as amended (n each case, other than in breach of

- the provisions of this deed) from time to time;

{k} “unless the context otherwise requires, a reference to a clause or Schedule %é toa’
clause of, or Schedule o, this deed and a reference 1o a paragraph is to a paragraph
~of the relevant Scheduls;

i _' any words following the terms inc:iuﬁing, éﬂc{ud@; én'partécmafv forexample or . ary -
Csimnitar expression shall be construed as illustrative and shall not imit the sense of
- the words, description, definition, phrase or term preceding those terms;



{m} a reference to an amendment includes a novation. re-enactment. supplement or .
variation {and amended shall be construed accordingly); '

(n} a reference to assets includes present and future properties. undertakings. - N R
revenues, rights and benefiis of every description; o

(o} a reference to an authorisation includes an approvai authonsatxﬁn consent
~exemption, filing, licence, notarisation, registration and resolution;

{pi a reference o continuing in relation to an Event of Defaull means an Event of
Default that has not been waived:

' <q> “a reference to determines or determined means. uniess the contrary is indicated. a
determination made at the absolute discretion of the person making it; and

{0 areference to a regulation includes any regulation, rute, official directive. request or *
' - guidetine (whether or not having the force of law) of any governmental. inter- .
governmental or supranational body. agency. department or regulatory. self-
. regulatory or other authority or organisation.

13 Clawback
" If the Lender considers that an amount paid by the Borrower in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Borrower or otherwize then that amount shall not
. be considered o have been irrevocably paid for the purposes of this deed.
B 14 Nature of security over real property

. Areference in this deed to a charge or mortgage of or over an'y Properfy includes:

: {a) all buitdings and fixtures and fittings (inciuding trade and tenant's fixtures and
fittings) that are situated on or form part of that Property at any time;

.{b) the proceeds of the sale of any part of that Property and any other .monées pald
-or payable in respect of or in connection with that Property:

{c) the benefit of any covenants for title given, or entered into by any predeéessér in
- title of the Borrower in respect of that Property, and any monies paid or payable

- inrespect of those covenants; and

) () all rights under any licence, agreement for sale or agreement for lease in respect
of that Property. '

15 . Law of Property (Miscellaneous Provisions) Act 108¢

- For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
- 198g¢, the terms of the Facility Agreément and of any side letters between any parties
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- perpetuity period shall be 125 years (as specified by section 51} of the Perpetuities |

anct Accumulations Act 2000,

Sochedules

' The Schedules form part of this deed and Shall have effect as if set out in full in the
 body of this deed. Any reference o this desd includes the Schedules. '

Covenant to pay

~ The Borrower shall, on demand, pay [0 the Len.dér and disthargéth@ Secured

Liabilities when they become dus,

- Grant of security

Legal mortgage |

" As a continuing security for the payment and discha?gfe of the Sectired Liabilities, the -

Borrower with full ttle guarantes charges to the Lender, by way of first legal

- mortgage, each Propearty specified in Schedule 1

Fixed charges

As a continuing sectrity for the payrment and discharge of the Secured Liabilities, the

Boreower with full title guaraniee charges 1o the Lender by way of fixed charge:

g} &l Properties acquired by the Borrower In the future;

(b} alt present and future interests of the Borrower not effectively mcrigaged oF
charged under the preceding provisions of this clause 3 in, or over, freehold or

C leasehold property;

J@Y sl present and fulure s’%géﬁts,”lécemes; gua'raﬁt@@s,.' rents, 'cé@;:ﬁoa%i;ﬁ; contracts. -

covenanis and warranties relating to each Proparty,
{ch all licences, consents and authorisations (statutory or otherwisa) hald or required
in connection with the Borrower's business or the use of any Secured Assel, and -

- all rights in connection with them,

{@) allits present and future goodwill

) allits uncalled capital:

{o) ail the Equipment;



(i all the Intellactual Property; .

(i} all the Book Debts:

i “all the Investments: R R
o all monies from time to time stand?ng to the credit of its accounts with any bank, . =
financial institution or other person {including each Designated Account). together
with all other rights and benefils accruing to or arising in connection with each
“account (including, but not limited to. entitlements to interest);

() allits rights in respect of each Insurance Folicy. including all clairas, the ;:Srccée{ﬁs _
of alt claims and all returns of premium in connection with each insurance Policy,
- 1o the extent not effectively assigned under clause 3.2 and

C(myall its rights in respect of each Relevant Agreement and all other agreements.. '
instruments and rights relating to the Secured Assets, to the extent not effectively
assigned under clause 33

133 . Assignment_
- As a continuing security for the payment and 'désch'argé of the Secured Liabilities. the - -
- Borrower with full titte guarantee assigns to the Lender absolutely, subject to a

proviso for reassignment on irrevocable discharge in full of the Secured Liabilities:

~{a) all its rights in each Insurance Policy, including all claims, the proceeds of all -
claims and all returns of premium in connection with each Insurance Policy: and

“{b} the benefit of each Relevant Agreement and the benefit of all other agreements, :
instruments and rights relating to the Secured Assets.

34 .. Floating charge
- As a continuing seéari?;y for thé'payment and disbhargé of the Secured Liabiiiﬁe&;,'the -
Borrower with full title guarantee charges to the Lender. by way of floating charge, all
the undertaking, properly, assets and rights of the Borrower at any time not
- effectively mortgaged, charged or assigned pursuant to clause 3.1 to clause 3.3
inclusive,

'__'3..5_ " Qualifying floating charge

- Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge -
“created by clause 3.4 L

36 Automatic crystallisation of floating charge

The floating charge created by clause 34 shall auté%‘naticaﬂy'aﬂd immediately
- {without notice) convert into a fixed charge over the assets subject to that floating



Cha{ge if e

() the Borrower

i} creates, or sltempts to create. without the prior writlen consent of the
Lender, a Securtly or a trust in favour of another person fover all or any part
of the Secured Assels (except as expressly permitted by the terms of this '

- deed or the Facility Agreement); or

i) disposes, or attempts to dispose of, all or any m?i of the Secured Assels
{other than Secured Assels thal are only subject fo the floating charge
while it remains uncrystalliseds,

o any person lavies (or attempts to levy) ar‘iy"d'éatress; atiachment, . execution of

other process against all or any part of the Secured Assats, or

e a resolution is passed or an order is made for the winding-up,. dissolution. *

adrministration or re-organisation of the Borrower,

‘Crystaliisation of floating charge by notice

" The Lender may. in its sole discretion, at any time and by written notice to the .
- Borrower, convert the floating charge created under this desd into a fixed charge as

regarcs any part of the Secured Assels specifiad by the Lender in that notice,

Assets acquired after any floating charge has crystallised

- Any asset acquired by the Borrower after any crystallisation of the fioating charge
- created under this deed that, but for that crystallisation, would be subject to a floating
-charge undar this deed. shall {unless the Lender conflrms otherwise o the Borrower

incweriting be charged 1o the Lender by way of first fieed charge.

o Liability of the Borrowsr
Liability not discharged .

_ The Borrower's liability under this deed in respect of any of the Secured Liabilities
shatl not be discharged, prejudiced or affectad by

(&} any security, guarantee, indemnity. remedy or other right held by, or available to.

the Lender that is, or becomes, wholly or partially iilegal, vold or unenforceable
on any ground;

(b} the Lender renewing, delermining. varying or increasing any facility or other
transaction in any manner or concurring in, accepling or varying any compromise,
~arrangemeant or settlement, or omitting to clalm or enforce pavment from any
- other person, oF

ey any other act or omission that. but for this clause 4.1, might have discharged, or



otherwise prejudiced or affected. the liability of the Borrower,

42 . Immediate recourse - o _ _ R a

. The Borrower waives any right it may have to require the Lender to enforce any
security or other right, or clairm any payment from, or otherwise proceed against, any
. other person before enforcing this deed against the Borrower.
5. . Representations and warranties

51 Representations and warranties

" The Borrower makes the reprezeniations and watranties set out in this clause 5 to the
Lender

52 ~ Ownership of Secured Assefs
* The Borrower is the sole legal and beneficial owner of the Secured Assets.
53 No Security

' - The Secured Assels are free fmm'an\ij Seclrity other than the Secu‘r?ty created by this
deed and any other security granted in favouwr of the Lender.

54 Noadverse claimns - _

 The Borrower has not received. or acknowledged notice of, any adverse claim by any
- personin respect of the Secured Assets or any interest in them,

55 - No adverse covenants

 There are no covenants, agreements, reservations, conditions, interests, rights or
other matters whaisoever that materially and adversely affect the Secured Assets.

56 No breach of laws

" There is no breach of any law or regulation that materially and adversely affects the
“Secured Assels. '

- 57 -'_'Noén‘ierference in enjeymeni -

No facility necessary for the enjeym‘ént and use of the Secured Assets is subject to - - -
terms entitiing any person to terminate or curtail its use.

58 - No overriding interests

-Nothing has arisen, has been created or is subsisting. that would be an overtiding
intesrest in any Property.



- otherwise set aside, on the lquidation or administration of the Borrower - or
otherwise,

5165 No prohibitionz or breaches -

' There is no prohibition on assignment inany Insurance Policy or Relevant Agreement
and the entry into this deed by the Borrower does not. and will not, constitute a .
~breach of any insurance Policy, Relevant Agresment or any othsr agresment or
instrument binding on the Borrower or ils assets. '

4h
ek

" Environmental compliance

~ The Borrower has. at all times, complied in all material respects with all applicable
- Environmental Law,

o 512, “Enforceable security
This deed constitutes and will constitute the legal. ?a'&éﬁ,béﬂdﬁng and enforceable .
obligations of the Borrower, and s, and will continue to be, effective security overall -~
- and every part of the Secured Assels in accordance with its terms

543 Investments
(&) The Investments are fully paid and are not subject to any option to purchase or
- sirnilar rights.

(b} No constitutional document of an issuer of an Investment, nor any other
agreement: : o

) restricts or inhibits any transfer of the investrments on creation or enfarcement
of the security constituted by this deed: or

(i) contains any rights of pre-emption in relation to the Investments,

(¢} The Borrower has complied with all notices relating to all or any of the
investmants received by it pursuant to sections 7900 and 790E of the Companies
Act 2006, '
Ly No warning notice has been issued under paragraph 12) of Schedule 1B of the _
' Companies Act 2008, and no restrictions notice has been issued under paragraph
T 13 of Schedule 1B of the Companies Act 2006 in respect of all or any of the
nvestments.

- 514 . Times for making representations and warranties

" The representations and warranties set out in clause 52 to clause 517 are made by



- the Borrower on the date of this deed are deemed to be repeated on each day of the
. Security Period with reference lo the facts and circumstances existing at the time of
repetition. '

6 General covenants
B . Negative pledge and disp@salrestr?ctians -

The Borrower shall not at any time, except with the'prém witten consen't of the .
‘Lender:

(a) create, purport 1o create or permit to subsist any Security on. or in relation to, any i
Secured Asset other than any Security created by this deed and any other

security granted in favour of the Lenden

(b} sell assign. transfer. part with possession of. or otherwise dispose of in any.
manner {or purport to do sol all or any part of. or any interest in, the Secured
Assets lexcept. in the ordinary course of business, Secured Assets that are only
subject to an uncrystailised floating charge), or '

" (©) “create or grant (or purport to create or grant) any interest in the Secured Assets in
-favour of a third party.

62 Preservation of Secured Assets
The Borrower shall not do, or permit'to be done; 'ahy' act or thing that would or might - o
. depreciate, jeopardise or otherwise prejudice the security held by the Lender, or
- materially diminish the value of any of the Secured Assets or the effectiveness of the -
security created by this deed, '

83 Borrower's waiver of set-off

. The Borrower waives any present or fulure righ{ of set-off it may have in féspect of -
. the Secured Liabilities lincluding sums payable by the Borrower under this deed).

6.4 .  Compliance with laws and regulations

{a} The Borrower shall not. without the Lender's grsbr wrét{eﬁ'ct;nseﬂt. use or pérmét_
the Secured Assets to be used in any way contrary to law.

(b} The Borrower shalt:
() comply with the requirements of any law and regulation relating to of o
affecting the Secured Assels or the use of it or any part of them;

- b obtain, and promptly renew from time to time, and comply with the terms of
all authorisations that are required in connection with the Secured Assets or
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(i} promptily effect any raintenance, modifications. alterations or {e';:eaiza' that are

required by any law or reguiation to be effected on or in connection with the |

Secured Assels.
Enforcement of ricihis
The Borrower shall use its best endeavours to: o
“lay procure the prompt observance and p@r;‘érmame of the covenants and other
obligations imposed on  the Borowers counterparties (ncluding  each
counterparty in respect of a Relevant Agreement and each insurer in respect of

an insurance Policy); and

(o) enforce any rights and institute. continue or defend any proceedings relating to
any of the Secured Assels that the Lender may require from time to time.

-~ MNotice of misrepresentation and breaches

. The Borrower shall, prompily on bemméngﬁ aware of any of the'ﬁame;-nmﬁy the
- Lender inwriting of.

{a) any representation or War'ramy set out in -clause 5 ‘which is incorrect or
rrisieading i any matenal respect when made or deemed {0 be repeated; and

b any breach of any covenant set out in this deed..

" Title documents

" The Borrower shall. as so required by the Lender. deposit with the Lender and the _'

~Lender shall, for the duration of this deed be entitied o hold

{a} - all deeds and documents of title relating to the Secured Assets that are in the -
Cpossaession or control of the Borrower {and I these are nol within the possession
or controd of the Borrower, the Borrower undertakes to oblain possession of all

- these deeds and documents of titleh

“tb) all Insurance Policies and ary other insurance Qaiéci% reiasihg to ény of the
Secured Asszels that the Borrower is entitled to possess:

(¢} all deeds and documents of title (if any) relating to the Book Debis as the Lender
may specify from time to time! and

@ copies of all the Relevant Agreements, certified to be true copies by either a

director of the Borrower or by the Borrower's solicitors,

Cnsusance



(a} The Borrower shall insure and keep insured {(or where, in the case ef'any_
' “leasehold property, insurance is the responsibility of the landlord under the
. terms of the lease, either procure that the landlord insures and keeps insured or,

if and to the extent that the landlord does not do so. itself insure and keep
insured) the Secured Assets against: '

@ lossor damage by fire or terrorist écts: e

(i other risks, perils and contingencies that would be insured against by
- reascnably prudent persons carrying on the same class of business as the
. Borrower, and

i any other risk. perils and contingéncies as the Lender may feasonably
- require.

'_ Any such insurance must be with an insurance company of undenwriters, ahd on
such terms, as are reasonably acceptable to the Lender, and must be for notless
than the replacement value of the relevant Secured Assels, o

(b} The Borrower shail. if requested by the Lender, produce to the Lender each .
poticy, certificate or cover note relating to the insurance required by clause 6.8(a}
for where, in the case of any leasehold property, that insurance is effected by the
Candtord, such evidence of insurance as the Borrower is entitled to oblain from
- the tandlord under the terms of the relevant lease). '

" {c} The Borrower shall. if requested by the Lender, procure that a note. of the
Lender's interest is endorsed upon or the Lender is named as co-insured with the
- Borrower on each insurance policy maintained by it or any person on its behalf in
- accordance with clause 8.8() and that the terms of each such insurance policy -
- require the insurer not to invalidate the policy as against the Lender by reason of
. the act or default of any other joint or named insured and not to cancel it without
giving at least 30 days' prior written notice o the Lender,

- 69 Insurance premiums
The Borrower shall: .
(@) promptly pay all premiums in respect of each insurance policy maintained by itin .
accordance with clause 6.8() and do all other things necessary o keep that
-~ policy in full force and effect; and
{0} (if the Lender so requires) produce to, o deposit with. the Lender the receipts for
all premiums and other payments necessary for effecting and keeping up each
"insurance policy maintained by it in accordance with clause 6.8},

610 Noinvalidation of insurance

" The Borrower shall not do or omit td do, or permit to be done or omitted, any act of '
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~thing that may invalidate or otherwise prejudice any insurance policy maintained by it

in accordance with clause 6.8,

_ Proceeds of insurance policies

Al monies received or receivable by the Borrower under any insurance policy
. maintained by it in accordance with clause 6.8(a) (ncluding all monies received or
receivable by it under any Insurance Policy) at any tme (whether or not the security

constituted by this deed has become erforceable) shall

(@} immediately be paid to the Lender;

o) if they are not paid directly to thé Lender by the insurers: be held by the

Dorrower as trustee of the same for the benefit of the Lender land the Borrower
- shall account for them o the Lender; and

¢} at the option of the Lender, be applied in mékinggocd or %@coup%ﬂg éx?éndiiure-

in respect of the loss or damage for which those monies are received or in or
towards, discharge or reduction of the Secured Liabilities.

MNotices o be given by the Borrower .

. The Borrower shall;

{a) on the execution of this deed and as so requested by the Lender from time to

Ctimes

HH givé hotice to each cdumtérpariy to 5 Relevant Agreementéﬂ the  form
~aporoved i writing by the Lender; and

(i procure that each counterparty promptly provides to the Lender an

_acknowledgement of any such notice in the form approved in writing by the

Lendear

(o} on the execution of this deed and as so %@queated by the Lender from time to

times

o _give notice to each insurer under an Insurance Policy in the form approved in
writing by the Lender: and

(b procure that. each insurer promptly pr{}vﬁdes o thé “Lender - an -

acknowledgement of any such notice in the form approved in writing by the
~ Lender; and '

(¢) “on the execution of this deed and as so yequési:@d by the Lender from time to
lime:

i) give notice to each bank, financial institution o other person (other than the

~Lender with whom the Borrower holds an account in the form approved in



 provides to the Lender an acknowiedgement of any such notice in the form
- approved in writing by the Lender,

£5.13 En.ferma.ticn
" The Borrower shall: B

(@) give the Lender such information concéming the location; condition ‘use'and = - .
. operation of the Secured Assets as the Lender may require;

) permit any persons designated by the Lender and any Recelver to enter on its
- premises and inspect and examine any Secured Asset, and the records relating o
© to that Secured Asset at all reasonable times and on reasonable prior notice: and

¢l promptly nolify the Lender in writing of any action. claim, notice or demand
made by or against it in conneclion with all or any part of a Secured Asset or of
- any fact, matter or circumstance which may. with the passage of time, give rise to
such an action. claim, notice or demand. together with. in each case. the
Borrower's proposals for settling, lguidating. compounding or contesting any -
. such action, claim, notice or demand and shall, subject to the Lender's prior
-+ approval, implement those proposals at its own expense.

614 Payment of outgoings

_ The Borrower shall promptly pay all taxes. fees, licence duties, registration charges,
~insurance premiums and other oulgoings in respect of the Secured Assets and. on
- demand, produce evidence of payment to the Lender, '

615 Appointment of accountants
~{a) The Borrower shalt

iy at its own cost, if at any time so required by the Lender appoint an
. accountant or firm of accountants nominated by the Lender to investigate
- the financial affairs of the Borrower and those of its subsidiaries and report o
the Lender: and

@ co-operate fully with any accountants so appointed and immediately .
provide those accountants with all information requested... '
(b) The Borrower authorises the Lender to make an appointment as it shall think fit o
“at any time, without further authority from the Borrower. In every case, the

Borrower shall pay, or reimburse the Lender for, the fees and expenses of those
accountants.

7 - Property covenants
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The Borrower shall keep all premises and atl fixiures and fittings on each Property in

- good and substantial repair and condition.

- Preservation of Properiy, fixtures and Equipment

The Borrower shall not, without the prior written consent of the Lend@r

@) pull down or remove the whole, or any part of, any building forming part of any - -

 Property or permit the same to occur

(b} ‘make or permit any alterations to any Properly. or sever or remove, or permit to

be severed or removed, any of its fixtures; or

) remove or make any alterations to any of the Equipmen% beiﬁr&géng o orin use
by, the Borrower on any Property lexcept to effect necessary repairs or replace
them with new o improved models or substitutes),

Conduct of business on Properties

' .-The Borrower shall carry on s trade and business on those parts {if &méff! af the

Properties as are used for the purposes of trade or business in accordance with the

“standards of good management from time to time current in that trade or business.
~ Planning information
The Borrowar shalll

{ar ghve full pariiﬂué‘aré to the Lender of 'any hotice; order, direction, designatém.

- reselution or proposal given or made by any planning authority or other public -
 body or authority (Planning Notice) that specifically applies to any Property, or to
the {ocality in which it is situated, within seven days after becoming aware of the

Sretevant Planning MNotice; and

by at its own expense, immediately on vequesi by the Lender; and at the cost of the

Borrower, take all reasonable and necessary sleps to comply with any Planning .
“Motice, and make, or join with the Lender In makdng. any objections or
represertations in respect of that Planning Notlce that the Lender may desire,

Cémﬁpiiance with covenants and payment of rent.

The Borrower shalll

{a) ohserve and perform ail covenants. stipulations and ‘conditions to which each

Property. or the use of it, is or may be subjected. and {if the Lender so requires)
‘produce svidence sufficient to salisfy the Lender that those covenants,
stipuiations and conditions have been observed and performed,
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() ditigently enforce alt covenants, stipulations and conditions beneﬁting each
Property and shall not (and shall not agree o) walve, release or vary any of the

- same; and

(o) twithout prejudice to the generality of the foregoing) where a Property, or part of _
it, is held under a lease. duly and punctually pay all rents due from time to time... .

- and perform and observe all the tenant’s covenants and conditions.

Payment of rent and outgoings

- The Borrower shall:

| {a} where a Pmperty;_ér part of it. is held under a lease, duly and 'punctualiy pay all

~rents due from time to time, and

) pay (or procure payment of the same) when due all charges, rates, taxes duties,
assessments and other oulgoings relating to or imposed on each Property or on -

its occupier.

Maintenance of interests in Properties

The Borrower shall not, without the prior writter consent of the Lender ~

(&) grant, or agree to grant, any licence or tenancy affecting the whoie.é}r any part of -
_any Properly, or exercise, or agree to exercise, the statutory powers of leasing or -
- of accepling surrenders under sections 99 or 100 of the Law of Properiy Act 1925,

S OF

e _' (b} "in any other way dispose of, surrender or create, or agree to dispose of surrender
or create, any legal or equitable estate or interest in the whole or any part of any .-

- Property.

- Registration restfictions - -

If the title to any Property is not registered at the Land Registry, the Borrower shall

procure that no person (other than itselfl shall be registered under the Land

- Registration Acts 1925 to 2002 as proprietor of all or any part of any Property without -
~ the prior written consent of the Lender, The Borrower shall be tiable for the costs and

expenses of the Lender in lodging cautions against the registration of the title to the

whole or any part of any Froperty from time o time.

Development restrictions

" The Borrower shall not, without the prior written consent of the Lender’ N '

~(a) make or, insofar as it is able, permit others to make any application for planning -

permission or development consent in respect of the Property: or

(b) - carry out, or permit, or suffer to be carried out on any Property any devalopment -
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L 200E, or change or permit or suffer io be changed the use of any Property.
) Eﬁx}imnment _
The Bgrmwef shatt
{a). comply with all the régﬁééé;’ﬁéﬁm {3? En?imémenmi La{&.f' both in the f;oihduct' éf ét.rs

general busingss and in the management, possession or occupation of each
< Property: and

() obiain and comply with all authorisations, permits and other types of licences

necessary under Environmental Law,

'-: No restrictive obligations

The Borrower shall not, without the prior written conseént of the Lender, enter into any -
onerous of restrictive obligations affecting the whole or any part of any Property, or
Ccreate or permit to arise any overriding interest, easement or right whatever in or over '
- the whole or any pari of any Property.

: Proprietary rights

The Borrower shall procure that no person hall become entitied to assert any

proprietary or other like right or interest over the whole or any part of any Property .

without the prioy wrilten consent of the Lender,

“inspection

The Borrower shall permit the Lender, any Receiver and any person appointed by
either of them 1o enter on and inspect any Property on reasonable prior notice, '

Property information .

The Borrower shall inform the Le?&d@?r promptly of any acqu%s;éiéen by the Borrower of,
Cor contract made by the Borrower to acquire, any freehold. leasehold or other

' . interestin any property.

VAT optionio tax |

" The Borrower shall riot, without the pricy writlen consent of the Lender: _

(@) exercise any VAT option to tax in relation 1o any Property, or

() revoke any VAT option o tax exercised, and disclosed to the Lender. before the o
_date of this deed.

| Registration at the Land Registry



The Borrower consents to an application be?ﬂg made by the Lender to the Land -
~ Registrar for the following restriction in Form P to be registered against its title to -
""" ~each Property,
“No disposition of the registered estate by the propristor of the registered estate or
- by the proprietor of any registered charge, not being a charge regisiered before the
~entry of this restriction is fo be registered without a written consent signed by the g
proprietor for the time being of the charge dated 24 DacessT 200  in .
favour of One Stop Business Finance SPV Limited referred to in the charges register
or their conveyancer”

o investments covenants
831 Deposit of title documents
ta) The Borrowershall

- ) on the execution of this deed, deliver to the Lender, or as the Lender may -
- direct, all stock or share certificates and other documents of title or evidence
of ownership relating to any investments owned by the Borrower at that
- time; and

(i) on the purchase or acquisition by it of Investments afier the date of this
* deed, deposit with the Lender, or as the Lender may direct, all stock or share
cerfificates and other documents of title or evidence of ownership relating to
those Investments. -

“(b) ‘At the same time as depositing documents with the Lender, or as the Lender
may direct, in accordance with clause 81 (a), the Borrower shall also deposit with
- the Lender, or as the Lender may direct:

) all stock transfer forms relating to the relevant Investments duly completed |
-~ and executed by or on behalf of the Borrower, but with the name of the
transferee, the consideration and the date left blank; and

iy any other documents {in each case duly completed and executed by or on
behalf of the Borrower) that the Lender may request to enable it or any of its
nominees, or any purchaser or transferee, to be registered as the owner of,

or otherwise obtain a legal title to, or to perfect its security interest in any of

- the relevant Investmenis, '

" 50 that the Lender may, at any time and without notice to the Borrower. complete -
~and present those stock transfer forms and other documenis to the issuer of the |
Investments for registration.

B2 Nominations .

(@) The Borrower shall terminate with immediate effect all nominations it may have
made (including, without limitation, any nomination made under section 145 or _
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- panding that termination, procure that any person so nominated:

(i} does not exercise any rights in respect of any Investments without the prfaf
written approval of the Lander, and

iy immediately on receipt by it, forward to the Lender ali communications ar
cther information received by i in respect of any Investments for which i
has been so naminated,

i) Thé Borrower shall not, during the Security Period, exercise 'any rights {including. -

without Umitation, any rights under sections 1458 and 146 of the Companies Act
T 20061 to norminate any person in respect of any of the vestments.

. Pre-empiion rights and restrictions on transfer
~. The Borrower shatl:

{a) obtain all consents, waivers, approvals and permissions that are necessary. under
the articles of association {or otherwise) of an issuer of any Investrments, for the
- transfer of the Investments to the Lender or its nominee, or 10 a purchasser on
“enforcement of the security constitiuled by this desd and

b procure the amendment of the share ransfer provisions {including, but not -
tmited to. deletion of any pre-emplion provisions) under the articles of
- association, other constitutional document or otherwise of each issuer of the
Cinvestments in any manner that the Lender may require in order to permit the
transfer of the Investments to the Lender or its nominee, or to a purchaser on
enforcement of the securily constiluted by this deed.

Dividends and voling rights before enforcement

fal Before the security constituted by this deed becomes enforceable. the Borrower
- may retain and apply for i1s own use all dividends, interest and other monies paid
or payable in respect of the Investments and. if any are pald or pavable o the
Lender or any of ils nominees, the Lender wil hold all those dividends, interest .
" and other monies recelved by it for the Borrower and will pay them o the . '
Borrower promptly on reguest,

i) Before the security constituted by this deed becomes enforceable. the Borrower
- may exercise all voling and other righls and powers inrespect of the Investmenis
or, if any of the same are exercisable by the Lender of any of its nominess, to
direct in writing the exercise of those voling and other righls and powers
provided that

(i) it shall not do so in any way that would breach ar’zy provision of the Facility
' Agresment or this deed or for any purposs inconsistent with the Facility
Agresment or this deed; and



iy . the exercise of, or the failure to exercise, those voting rights or other rights
and powers would not, in the Lender's opinion, have an adverse effect on
''''''''''''''''' ' ~ the value of the Investments or otherwise prejudice the Lender's security
"""" undler this deed. )

(c) The Borrower shall indemnify the Lender against any loss or liability incurred by |
' the Lender {or #is nomineel as a consequence of the Lender {or its nominee) .
acting in respect of the Investments at the direction of the Borrower,

() The Lender shall not, by exercising or not exercising any voting rights or o
otherwise, be construed as permitting or agreeing to any variation or other
. change in the rights atlaching to or conferred by any of the Invesiments thatthe
Lender considers prejudicial to, or impairing the value of, the security created by .
- this deed. '

: 8,5 '_ Diﬁi.dends and Véting rights after enforcement _ L
After the security constituted by this deed has become enforceable:

@ all dividends and other distributions paid in respect of the Investments and =
received by the Borrower shall be held by the Borrower on trust for the Lender
and immediately paid into a Designated Account or, if received by the Lender,

- shall be refained by the Lender and

) all voting and other rights and powers attaching t6 the Investments shall be
' exercised by, or at the direction of, the Lender and the Borrower shall. and shall
“procure that its nominees shall. comply with any directions the Lender may give,
. Inits absolute discretion, concerning the exercise of those rights and powaers. o

.8.6' Cails on Investments

Motwithstanding the security created by this deed, the Borrower shall promplly pay -
- all calls, instalments and other payments that may be or become due and payable in -
. - respect of all or any of the Investments. The Borrower acknowledges that the Lender
shall not be under any lability in respect of any such calls, instalments or other
payments.

87 - No alteration of constituté'ﬁnai'doc.um.ents or ﬁghtS attaéﬁ%ngté !nves'tments' : .
- The Borrower shall not. without the prior written consent of the Lender, amend, or -

agree to the amendment of,

@) the memorandum or a'riic'teé of .assotziation.' or any other constitutional
documents, of any issuer of the investments that is not a public company: or

b} the rights or liabilities attaching to, or conferred by, all or any of the Investments. I
88 Preservation of Investments

The Borrower shall ensure (as far as it is able to by the exercise bf all voling ﬁghts, o
powers of control and other means available to i) that any issuer of the Investments
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@) consolidate or subdivide any of the Investments, or re-organise, exchange, repay
Cor redhuce its share capital in any way,

It issue any new shares or stock; or

oy refuse to register any ransfer of any of the Investmenis that 'mégf be lodged with

it for registration by, or on behalf of, the Lender or the Borrower in accordance
- with this deed.

Investments information

‘The Borrower shall, promptly following receipt, send to the Lender copies of any

notice, circular, report, accounts and any other document received by it that relates

o the Investments.

 Compliance with requests for information
- The Borrower shall promptly copy to the Lender and comply with all requests for
Cinformation which are made under the Companies Act 2006 ncluding, without .
- limitation, under sections 7900, 7908 and 793 of the Companies Act 2008) relating to

~all or any part of the Secured Assets, If it fails to do so. the Lender may elect to -

- provide such information as it may have on behall of the Borrower,

Equipment covenants
" Maintenance of Equipment

The Borrower shall:

©{a) maintain the Equipment in good and serviceable condition (except for expected

falr wesr and teard in compliance with all relevant manuals, handbooks.
- manufacturer's instructions and recommendations and maintenance or servicing
- schedules:
b} at its own expense, rengw a!hci repiaé:e any parts of the'EQuég}meht when thé\}f .
become obsolete, worn out or damaged with parts of a similar quality and of
- equal or greater value: and '
(@) not permit any Equipment to be' .

) used or handied other than by propéﬁ:y qualified and trained per’sénsz'cr

'6553_ overicaded or used for any purpose for which i s not designed or'.
- reasonably suitabie _— '

Péyment of Equipment taxes



The Borrower shall promptiy pay all taxes, fees, licence duties. registration charges,
- insurance premiums and other outgoings in respect of the Eauipment and. on

demand, produce evidence of such payment to the Lender.

Notice of charge

- The Borrower,

(@ shall if so requested by the Lender, affix to.and maintain on each item of
Equipment in a conspicuous place, a clearly legible identification plate -

- containing the following wording:
"NOTICE OF CHARGE

This IDESCRIBE ITEM] and all additions to it and ancillary equipment are subject

to a fixed charge dated 7.1 Qercssbess 201%in favour of One Stop Business .

~ Finance SPV Limited."

() shall not, and shall not permit any person to, conceal; obscure; alter or remove

10

01

102

any plate affixed in accordance with clause g.2(a)
Book Debts covenants

Realising Book Debts

@} The Borrower shall as an agent for theLe’nd’er,-c:oliect in and realise all Book _
Debts. pay the proceeds into a Designated Account immediately on receipt and,

pending that payment, hold those proceeds in trust for the Lender:

- (b}’ The Borrower shall not, without the prior written consent of the Lender. withdraw o

“any amounts standing to the credit of any Designated Account; and

(¢} The Borower shall, if called on to do so by the Lender, execute"a'iegai
-assignment of the Book Debts to the Lender on such terms as the Lender may

- require and give notice of that assignment to the debtors from whom the Book
- Debts are due, owing or incurred,

Preservation of Book Debts

The Borrower shall not {except as provided oy clause 10.‘1.0':' with' the prior written |
- consent of the Lender) release. exchange, compound, set-off, grant time or

-+ Indulgence In respect of. or in any other manner deal with, all or any of the Book
 Debis

n

111

~ Relevant Agreements covenants
- Relevant Agreements

(a) The Borrower shall, unless the Lender agrees otherwise in wfiting, comply with



the terms of any Relevant Agreement and any other document, agreement o
arrangement comprising the Securad Assets {other than the Insurance Policies),

{b} The Borrower shall not, unless the Lender agrees otherwise in writing:
(i} amend or vary or agree to any change in, or waive any requirement of; )

i settle, . compromise, . ferminate, rescind  or  discharge lexcept by
Cperformance), of : '

UGy abandon. walve,  dismiss, release or discharge any action, claim or
procesdings against any counterparty to a Relevant Agreement or other
© o person in connection with,

any _Relevant Agreement or any other document, . agreement or - arrangement
comprising the Secured Assels (other than the Insurance Policies),

12 intellectual Property covenanis
aza o Preservation of rights

The Borrower shall take all necessary action to saféguard and maintain present and - -

- uture rights in, or relating to, the Intellectual Property including twithout mitation) by
observing all covenants and stipulations relating to those rights, and by paying all
apolicable renewal fees, Hcence fees and other oulgoings.

Cize ‘Registration of intellectual Property

The Borrower shall use all reasonable efforis to register applications for the
registration of any Intellectual Property, and shall keep the Lender informed of all
. matiers relating to each such registration. '

1123 . Maintenance of intellectual Property

The Borrower shall not permit any Intellectual Propérty to be abandoned, cancelled
of o lapss,

13 | Powers of the Lender
131 Power toremedy
(a) The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a-
 breach by the Borrower of any of its obligations contained in this deed,

" {b}. The Borrower irrevocably authorises the Lender and its agents to do all things
-that are necessary or desirable for that purpose, '

(o) Any monies expended by the Lender in remedying a breach bgf the Borrower of N
|its obligations conlained in this deed shall be reimbursed by the Borrower o the



(&) The rights of the Lender under clause 131 are without prejudice to any other o
b The exercise of any rights of the Lender under this deéd shall not rﬁake ?che'-"- |

. ig.g’ _

e

clause 201

Exercise of rights
- rights of the Lender under this deed

Lender iable to account as a mortgagee in possassion

Power to dispose of chattels

(a} At any time after the secgrity constituted by this deed has become enforceable, .

the Lender or any Receiver may, as agent for the Borrower, dispose of any
. chattels or produce found on any Property.

(bY Without prejudice to any obligation to account for the proceeds of any disposal
made under clause 13.3(a), the Borrower shall indemnify the Lender and any -

Receiver against any liability arising from any disposal made under clause 13.3(a).

Lender has Receiver's powers

To the extent permitted by law, any fight, power or discretion conferred by this
deed on a Receiver may. after the security constituted by this deed has become
enforceable, be exercised by the Lender in relation o any of the Secured Assets

whether or not it has taken possession of any Secured Assets and without first

. .13_5"

{8} For the purpose of, or pending the discharge of any of the Secured Liabilities,

- the Lender may convert any monies received, recovered or realised by it under -

' this deed (including the proceeds of any previous conversion under this clause =~
336! from their existing currencies of denomination into any other currencies of -

appointing a Receiver or notwithstanding the appointment of a Receiver.

Conversion of currency

denomination that the Lender may think fit.

b} Any such conversion shall be effected at the Lender's chaice of spot selling rate

of exchange for such other currency against the existing currency.

(¢} Eachreference in this clause 135 to a currency extends to funds of that currehCy

136

- andl. for the avoidance of doubt, funds of one currency may be converted into _

different funds of the same currency.

New accounts

- {a) If the Lender receives, or is deemed to have received, notice of any subsequent

Security, or other interest, affecting all or part of the Secured Assels, the Lender
may open a new account for the Borrower in the Lender's books Without

Lender on a full indemnity basis and shall carry interest - in  accordance with _



- of the Borrower in any such new account shall be appropriated towards, or have
the effect of discharging, any part of the Secured Liabilities.

(L) If the Lender does not open a new account immediately on receipt of the notice,
or deemed notice, under clause 13.06() then, unless the Lender gives express -
written notice o the confrary o the Borrower, all paymenis made by the
Borrower o the Lender shall be trealed as having been crediled {0 a new .
~account of the Borrower and not as having been applied in reduction of the - '
Secured Liabilities, as from the tme of receipt or deemed receipt of the relevant
notice by the Lender,

137 Indulgence

" The Lender may. at its discretion, grant time or other indulgence. or make any other
Carrangement, variation or releass with any parson nol being a party o this desd
fwhether or not any such person is jointly liable with the Borrower) in respect of any of -
- the Secured Liabiliies, or of any other security for them without prejudice efther to
" this deed or to the lability of the Borrower for the Secured Liabilities,

- 138 - Appointment of an Administrator
(&) The Lender may, without notice to the Borrower, appoint any one of more
persons to be an Administrator of the Borrower pursuant to Paragraph 14 of -
- Schedule Bl of the Insolvency Act 1086 if the security conslituled by this deed .
- becomes enforceable. '
- Any appointment under this clause 1.3(8 Sh‘ait. e '
{5 beinwriling signed by a duly authorised Ségﬂamw of Ehe'inen'dér; and -

Gy take sffect, In accordance with paragraph 19 of Schedule Bi .of the
Insolvency Act 1986, : '

(¢} The Lender may apply to the court for an order rém‘{}vmg an Administrator from
office and may by notice in writing in accordance with this clause 13.8 appoint a
Creplacement for any Adminisirator who has died, resigned, been removed or who
has vacated office upon ceasing to be qualified.
130 Further advances
" The Lender covenants with the Bofrower that it shall perform its Gbiigatédnﬁ to make”
~advances under the Facility Agreement (including any obligation to make available
further advances).

14 When security becomes enforceable

141 Security becomes enforceable on Event of Default -



The security constituted by this deed shall become immediately enforceable if an o
- Event of Default occurs,

Discretion _

- After the security constituted by this deed has become enforceable, the Lender may,
in its absolute discretion. enforce all or any part of that security at the times. in the

~ - manner and on the terms it thinks fit. and take possession of and hold or dispose of

15
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" all or any part of the Secured Assets,
- Enforcement of security
~ Enforcement powers o

{a) For the purposes of all powers'implied by statute. the Securad Liabilities are -

- deemed to have become due and payable on the date of this deed.

-~ {b) The power of sale and other powers conferred by section 101 of the'LPA '192.5 {as

varied or extended by this deed) shall be immediately exercisable at any time

. after the security constituted by this deed has become enforceable under clause )

14.1.

(¢} Section 103 of the LPA 1926 does not apply to the security constituted by this -

- deed.

Extension of statutory powers of leasing

- The statutory powers of leasing and accepting surrenders conferréd on mortgagees
~under the LPA 1925 and by any other statute are extended so as to authorise the
- Lender and any Receiver, at any time after the security constituted by this deed has :

become enforceable, whether in i3 own name or in that of the Borrowaer, tor

{a) grant alease or agreement to lease:
B} accept surrenders of leases; or

(&) grant any option of the whole or any part of the Secured Assets with whatever -

rights relating to other parts of it

'w'hether or not at a premium and containing such covenants on the'pfart of the -

Borrower, and on such terms and conditions (including the payment of money to a

lessee or tenant on a surrender as the Lender or Receiver thinks fit without the nesd -
- io comply with any of the restrictions imposed by sections gg and 100 of the LPA

1025,

Access on enforcement

“(a) Atany time after the Lender has demanded payment of the Securad Liabilities or
if the Borrower defaulls in the performance of its obligations under this deed or



R the Facility Agreement, the Borrower will allow the Lender or its Receiver.
0 without further notice or demand, immediately to exercise all its rights, powers
Cand remedies in particular {and without limitation) to take possession of any
Secured Assat and for that purpose (o enter on any premises where a Securad
“Assel s ositusted lor where the Lender or a Recelver reasonably believes a
Secured Asset to be situated) without incurring any liability to the Borrower for, or
by any reason of, that entry.
(- At all imes, the Borrower must use its best endeavours to allow the Lender or its _
Receiver access to any premises for the purpose of clause 153() including -
-obtaining any necessary consents or permits of other personst and ensure that iis
" emplovees and officers do the same.

454 Prior Security

At any time after the security consiituted by this deed has become enforceable, or
-after any powers conferred by any Security having priority to this deed shall have

o bhecome exercisable, the Lender may

{8} redeem that or any other prior Security,

i) procure the transfer of that Security to it and

(@) settle and pass any account of the holder of sﬁy orior Security,

The settlement and passing of any such account passed shall, in the absence of any -

- manifest error, be conclusive ang binding on the Borrower, All monies paid by the
Lender to an encumbrancer in setflement of any of those accounts shall, as from ifs
paymeni by the Lender, be due from the Borrower to the Lender on current account
and shall bear interest al the defaull rate of interest specified in the Facility
Agreement and be secured as part of the Secured Liabilities,

'_'15.5  Protection of third parties

No purchaser, mortgagee or other person deaiéng with the Lender, any Recelver or
- Delegate shall be concemed 1o enguire

“{al  whether any of the Secured Liabilities have become due or payabiég or remain
unpsic or undischarged:

(b ‘whether any power the Lendey, a Becelver or @éiégaié is pijrg}éﬂéng to exercise
- has become exercisable or is properly exercisable; or

{c} how any money paid lo the Lender, any Receiver of any Delegale is o be
applied.

156  Privileges

Each Receiver and the Lender is eptitled to ail the rights, mwmg;-pﬁvéiege?) and .



immunities conferred by the LPA 1925 on mortgagees and receivers.

157 - No liability as mortgagee in possession e
* Meither the Lender. any Receiver, any Delegate nor any Administrator shall be liable, .
by reason of entering into possession of a Secured Asset or for any other reason. to _
account as mortgagee in possession inrespect of all or any of the (Secured  Assels,
. nor shall any of them be lable for any loss on realisation of, or for any act, neglect or
- default of any nature in connection with, all or any of the Secured Assets for which a
- mortgagee in possession might be liable as such.

"~ 158 - Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegale shall be a coriclusive
discharge to a purchaser and, in making any sale or other disposal of any of the
Secured Assets or in making any acquisition in the exercise of their respective -
powers, the lLender, and every Receiver and Delegate may do so for any -
consideration, in any manner and on any terms that it or he thinks fit

159 . - Right of appropriation
{a} Tothe extent that
) the Secured Assets conititute Financial Collateral: and

~ i) this deed and the obligatiens of the Borrower under it constitute a Security
' Financial Collateral Arrangement,

the Lender shail have the right. at any time after the seciirity constituted by this
deed has become enforceable, 1o appropriate all or any of those Secured Assets
- in or towards the payment or discharge of the Secured Liabilities in any order
. that the Lender may, in its absolute discretion, determine.

(b} The value of any Secured Assets appropriated in accordance with this clause .
shall be the price of those Secured Assets at the time the right of appropriation is -
- exercised as Usted on any recognised market index or determined by any other -
method that the Lender may select lincluding independent valuation).

(¢} The Borrower agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.
16 Receiver
161 'Appeinimeht
At any time after the seéuﬁty constituted by this deed has become enforceabls, or at
- the request of the Borrower, the Lender may. without further notice, appoint by way

- of deed, or otherwise in writing, any one or more persons to be a Receiver of all or
any part of the Secured Assets,



The Lender may, without further notice subject to section 45 of the Insclvency Act .
1086 in the case of an adminisirative recelven, from time 1o time. by way of deed, or
Cotherwise In wriling, remove any Receiver appointed by it and may, whenaver it
- thinks fit, appoint a new Receiver in the place of any Receiver whose appointment -
may for any reason have terminated

167 Hemuneration

-The Lender may fix the remuneration of any Receiver appointed by it without the .
resirictions containad in seclion 100 of the LPA 1025, and the remuneration of the
Receiver shall be a debl secured by this deed, to the exient not otherwise
discharged.

L 164 Power of appointmenéaddiiienai%:‘0 statutory pﬁwers' R

- The power 1o appoint a Receiver conferrad by this deed shall be in addition to alt
statutory and other powers of the Lender under the insolvency Act 1986, the LPA . '
Coages of otherwise, and shall be exercisable without the resticlions contained in '
. sections 1073 and 105 of the LPA 1028 or otherwise.

i85 . Power of appointment exercisable despite prior appointments -

 The power to appoint a Receiver (whether conferred by this deed of by statute) shatl
- be, and remain, exercisable by the Lender despite any prior appointment in respect . -
~of all ar any part of the Secured Assels '

188 Agent of the Borrower

~Any Receiver appointed by the Lender under this deed shall be the agent of the -

- Borrower and the Bomrower shall be sclely responsible for the conlracts, L
engagements, acts, omissions, defaults, losses and remuneration of that Receiver

" and for tisbilities incurred by that Receiver. The agency of each Receiver shatl
continue wntil the Borrower goes into liquidation and after that the Receiver shall act -

as principal and shall not become the agent of the Lender,

17 - Powers of Recelver
171 General.
~{al Any Qecésvefapg}{}%ﬂt@d by the Lender u'nqiér this deed stiall, in addition to the
powers conferred on him by statute, have the powers set out in clause 17.2 to
clause 1723
(bY If there is more than one Recalver holding office at the same tirrie, each Receiver

“may (unless the document appointing him states otherwise) exercise all of the
powers conferred on a Recaiver under this deed individually and to the exclusion



behalf of the Borrower, the directors of the Borrower in the case of the power e
“contained in clause 1716} or himself, o

1372 Repair and develop Properties

A Receiver may undertake or complete any works of repair, buiiding or development -
on the Properties and may apply for and maintain any planning permission,
development consent. building regulation approval or any other permission, consent

- or licence to carry out any of the same. -

1?.3 . Surrender leases _

" A Receiver may grant. or accept surrenders of, any leases or tenancies affecting any
Property and may grant any other interest or right over any Property on anv terms,
~and subject to any conditions. that he thinks fit

174 - Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, officers,
servanis, contractors, workmen, agents, other personnet and professional advisers on
any terms, and subject to any conditions. that he thinks fit. A Receiver may discharge
any such person ot any such person appointed by the Borrower.

| 175  Make VAT elections

A Receiver may make, exercise of revoke any value added ?taxoptéch to tax as he _
thinks fit '

176 Remuneration . .

| -A Receiver may charge and receive any $Lxm by way of remuneration (in addition to |
- all costs, charges and expenses incurred by him) that the Lender may prescribe or
agree with him.

i?x? - Resalise Secured Assels

A Receiver may collect and ge.t in the Secured Assets or any part of them in respect o
of which he is appointed, and make any demands and take any proceedings as may

- seem expedient for that purpose, and take possession of the Secured Assets with like
rghts,

178 Manage or reconstruct the Borrower's business -
A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or

S concwr in carrying on, managing, developing, reconstructing. amalgamating or
diversifying the business of the Borrower.



A Receiver may sell, exchange, convert into money and realise all or any of the .
Secured Assels in respect of which he is appointed in any manner lincluding, without
Climitation, by public auction or private sale) and generally on any terms and
" conditions as he thinks fit, Any sale may be for any consideration that the Recelver
thinks fit and a Recelver may promols, or concur in promoling. a8 company to
ourchase the Secured Assels to be sold.
1710 - Sever fixtures and fittings

A Receiver may sever and sell g@@arai@ig any fixtures or ﬁiﬁngg from any Property
without the consent of the Borrower.

1731 Sell Book Debts

A Receiver may sell and assign all or any of the Book Debis in reabeéi' of which he is
“appointed in any manner, and generally on any terms and conditions, that he thinks
fit.

L4712 . Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances and
things that may be proper or desirable for realising any of the Secured Assets,

1743 'Make settlements |

A Receiver may make any arrangement, settlement or compromise bebween the -
Borrower and any other person that he may think expedient.

1714 . Bring proceedings

- A Receiver may bring. prosecute, enforce. defend and abanden ail actions, suits and
proceedings in relation to any of the Secured Assets as he thinks fit.

17.15 ) improve the Equipment

© A Receiver may make substitutions of, or improvements to, the Eq’uégéméné as he may :
- think expedient.

1716 Make calls on Borrower members -

mabls concll

Horrower in respect of ur
orcing payments of o
articles of association of
e made by them,




1718

1749

17.20

17.21

17.22

17.23

insura

A Receiver may, if he thinks fit; but without prejudice to the indemnity in clause 20,

effect with any insurer any policy of insurance either in lieu or satisfaction of, or in

~addition to, the insurance required to be maintained by the Borrower under this deed. _' .

_ | Powers under the LPA 1025

A Receiver may exercise all powers provided for in the LPA 1025 sn thé Samie wWay as if

- he had been duly appointed under the LPA 1925, and exercise all powers provided

for an administrative receiver in Schedule 1 to the Insolvency Act 1086,

Borrow

A Receiver may, for any of the purposes authorised by this clause 17, raise money by B
borrowing from the Lender (or from any other person) either unsecured or on the
. security of all or any of the Secured Assets in respect of which he is appointed on any
terms that he thinks fit (including. if the Lender consents, terms under which that

security ranks in priority to this deed).
Redeer prior Security

A Receiver may redieem any prior Security and sette and pase the accounts to which

the Secunity relates. Any accounts so settled and passed shall be, in the absence of
- any manifest error, conclusive and binding on the Borrower, and the monies so paid -

shall be deemed to be an expense properly incurred by the Receiver.

Delegation

A Receiver may delegate his pcswers in a.ccordance with this deed.

Absolute beneficial owner

A Receiver may. in relation to anhy of the Secured Assels, exercise all pOWers, -
- authorisations and rights he would be capable of exercising, and do all those acts and -
things. as an absolute beneficial owner could exercise or do in the ownership and -

management of the Secured Assets or any part of the Secured Assets,

Incidental powers

~ AReceiver may do any other acts and things that he: -

- {a) may consider desirable or necessary for realising én\g of the Secured Aésets:

{b} may consider incidental or conducive to any of the righis or powers conferred on
& Recelver under or by virtus of this deed or law; or

ey lawfully may or can do as agent for the Borrower. _ |



i 18 . {}a&,@gaigc}n ...............................

181 Delegation

" The Lender or any Receiver roay delegate {either generally or specifically) by power

of attorney or in any other manner {0 any person any right, power, authority or

- discretion conferred on it by this deed (ncluding the power of atiormey granted under
Colause 224

B2 Terms

The Lender and each Recelver may make a delegation on the terms and conditions
*lnchuding the power to sub-delegatel that it thinks fit

183 - Liability

- Neither the Lender nér any Receiver shall be in any way liable of responsible to the
. Borrower for any loss or Gability arising from any act. default, omission or misconduct

o the part of any Delegats.

i Application of procesds |
i*}gi Order of application of proceads
All monies received by the Lender, a Receiver or a Deiéggte pﬁrsuant to this deed.”
- after the security constituled by this deed has become enforceable, shall (subject to
- the claims of any person having prior rights and by way of variation of the LPA 1g28)
be applied in the following order of priority:
@) in or towards payment of or provision for ali-costs, chafrges'and éxpemes
incurred by of on behalf of the Lender land any Receiver, Delegats, stiomey or
- agent appointed by i under or in comnection with this deed, and of aill

rermuneration due to any Recelver under or in connection with this deed:

(L} in or towards payment of or provision for the Secured Liabilities in any order and
-manner that the Lender determinegs; and

o) in payment of the surplus (f any) to the Borrower or other person entitled to it -
162 Appropristion

 Neither the Lender, ény Receiver nor any Delegate <hall be bound (whether by virtue N

- of section 109(8) of the LPA 1925 which is varied accordingly. or otherwise) o pay or

appropriate any receipl or payment first towards interest rather than principal or
otherwise in any oarticular order beltween any of the Secured Liabilities

i3 Suspense account

" All monies received by the Lender. a Receiver or a Delegate under this deed



i

o202

{a} -may, at the discretion of the L.ender, Receiver or Delegate, be credited fo any

_suspense of securities realised account

(b ‘shall bear interest, if any, at the rate agresd in writ’ihg between the Lender and

the Borrower, and

(¢} may be held in that account for so long as the Lender. Receiver or Delegate

thinks fit.

Costs and indemnity |
. Costs

~ The Borrower shall. promptly on demand. pay to. or reimburse, the Lender and any

" Receiver, on a full indemnity basis. all costs, charges. expenses, taxes and liabilities of

any kind {including. without limitation, legal, printing and out-of- pocket expenses)

incurred by the Lender, any Receiver or any Delegate in connection witi:

| {a} this deed or the Secured Assels;

) taking, holding. protecting, perfecting. pr.eserving or ehférc'ing (or'azte;rnp{éng. to
do so) any of the Lender's, a Receiver's or a Delegate’s rights under this deed; or o

Ny taking proceedings for, or recovering, any of the Secured Liabilities, _

- together with interest, which shall accrue and be pavable (without the need for any '
demand for payment being made} from the date on which the relevant cost or

expense arose until full discharge of that cost or expense (whether before or after

- judgment, liquidation, winding up or administration of the Borrower) at the rate and in
 the manner specified in the Facility Agreement,

indemnity

~ The Borrower shall indemnify the Lender, each Receiver and each Delegate, and

their respeclive employees and agenis against all tabilities, costs, expenses,

(b taking. holding, protécting, perfecting. preserving or éhfor'c.ing' (or étterﬁ;ﬁténg to

damages and losses lincluding but not timited to any direct, indirect or consequential
~losses, loss of profit, loss of reputation and all interest, penalties and legal costs
{calculated on a full indemnity basis} and all other professional costs and expenses)
- suffered or incurred by any of them arising out of or in connection with:

{a) the exercise or purported exercise of any of the rights. powers, authorities or

discretions vested in them under this deed or by law in respect of the Secured
- Assels;

“do so) the security constituted by this deed; or

-_'{c} any default or delay by the Borrower in performing any of its obligations under -



-~ subject to and In accordance with the provisions of the Contracts (Rights of Third
. Parties) Act 1906

“21 Further assurance.
211 Further assurance

The Borrower shall. at its own expense, take whatever action the Lender or any -
Receiver may reasonably require for :

ta} creating, perfecting or protecting the é.setuféty intended to be created by this
deed;

i) facilitating the realisation of any Secured Asset or |
e facilitating the exercise of any right, power, authority or discretion exercisable by
- the Lender or any Recelver inrespect of any Secured Assel,

~including.. without limitation (f the Lender or Receiver thinks it expedient) the
Cexecution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of lor intended to form part of) the Secured Assels (whether Lo
_the Lender or to its nominees) and the giving of any notice, order or direction and the
Comakdng of any registration.

.22 . Powerof attorney
221 Appointment of attorneys
- By way of security, the Borrower %;’kévocabiy'appointséh@ Lender, @ve%y Receiver and o
every Delegate separately Lo be the attormey of the Borrower and, in its name, on its )
- behalf and as its act and deed, to execute any documents and do any acls and things
U that '
(@) ‘the Borrower is required to exeé&t@énd do under this deed; oF I
b)Y any attorney déems proper of desirable in exercising any of the rights, g:}iewa?s.
authorities and discrations conferred by this deed or by law on the Lender, any
- Receiver or any Delegate. '
g2z Ratification of acts of aliomeys
- The Borrower ratifies and confirms, and agrees 1o éaﬁif’y and {:thi%m, ény’;hmg that -

any of its attorneys may do in the proper and lawful exercise, or purported exercise...
of ail or any of the rights, powers, authoritles and discretions referred to inclause 221

23 Release



Subject to clause 30.3, on the expiry of the Security Period (but not otherwise) the L
Lender shaill. at the request and cost of the Borrower. take whatever action is

- necessary to:

.24

241

() release the Secured Assets from the security constituted by this deed;and . -

b} reassign the Secured Assets (o the Borrower, B

Assignment and transfer

Assignment by Lender

@) At any time, without the consent of the Borrower, the Lender méy'afssignbr'

- (b) The Lender may disclose to any actual or proposed assignee or transferes any

242 |

transfer any or all of its rights and obligations under this deed.

information in its possession that relates to the Borrower, the Secured Assets and
_ this deed that the Lender considers appropriate.

Asgignment by Borrower

~ The Borrower may not assign any of its rights, or transfer any of its rights or

. obligations, under this deed.

25

251

Set-off

“Lender's righééfset—.off R

The Lender may at any time set off an'y'ii'abiiity of the Bofrower to the Lender 'against :
any liability of the Lender to the Borrower, whether either liabitity is present or future,

. liquidated or unliguidated, and whether or not either liability arises under this deed. If

“the liabilities to be set off are expressed in different currencies. the Lender may -
converl either liability at a market rate of exchange for the purpose of set-off. Ay
exercise by the Lender of its rights under this clause 25 shall not limit or affect any -
- other rights or remedies available to it under this deed or otherwise.

K2

No obligation to setoff

" The Lender is not obliged to exercise its rights under clause 25.1. If. however. it does

- exercise those rights it must promptly notify the Borrower of the set-off that has been
- made

253

Exclusion of Borrower's right of set-off .

. All payments made by the Borrower to the Lender un.dér'this deed shall be made

 without any set-off. counterclaim, deduction or withholding {other than any deduction

or withholding of tax as required by law).



a6y CAmendments -
- No amendmerit of this deed shall be effective unless it is in writing and signed by, or
“on behalf of, gach party (or ils authorised representativel.

CeB2  Walvers and consents.

T @ A waiver of any right or remedy under this deed or by law, or any cohsent given'
under this desd, is only effective if given in writing by the walving or consenting
L party and shall not be deemed a waiver of any other breach or defaull It only
- applies in the circumstances for which it (s given and shall not prevent the parly
" giving it from subsequently relying on the relevant provision

~{b) A failure to exercise. or a delay in exercising, any right or remedy provided under
-this deed or by law shall not constitute a waiver of that or any other right or
cremedy, pravent or restrict any further exercise of that or any other dght or
" remedy o constitute an election to affirm this deed. No single or partial exercise
of any right or remedy provided under this deed or by law shall prevent or
restrict the further exercise of that or any other right or remedy. No election to
affirm this deed by the Lender shall be effective unless it is in wiiting '

283  Righisand remedies .
. The rights and remedies provided under this deed are cumulative and are in addition
-+ to, and not exclusive of, any rights and remedies provided by law.
27+ Severance o

- 2FA Severancs

If any provision (or gart of a provision} of this deed is or becomes invalid, itlegal or
* unenforceable. it shall be deemed modified to the minimurmn extent necessary to
make it valid legal and enforceable If such modification is not possible, the relevant
_ provision {or part of a provision? shall be deemed deleted. Any modification 1o or
- deletion of a provision {or part of a provision) under this clause shall not affect the
egality, validity and enforceability of the rest of this deed

28 Counterparts
281 Counterparls
. This deed may be executed in any number of counterparts. each of which when -
- execuied and delivered shall constitute a dupltcate orginal. but all the counterparts

" shall together conslitute one deed

‘29 Third party rights



30 .

304

| 30.2

303 |

Continuing security

- Except as expressly provided elsewhere in this deed, a person who is not a pas’ty to N
~ this deed shall not have any rights under the Contracts (Rights of Third Parties) Act

1969 to enforce, or enjoy the benefit of, any term of this deed. This does not affect .

any right or remedy of a third party which exists, or is available, apart from that Act,

Further provisions

Independent security

- The security constituted by this deed shall be in addition to, and independent of, any

other security or guarantee that the Lender may hold for any of the Secured
Liabilities at any time, No prior security held by the Lender over the whole or any part
~of the Secured Assets shall merge in the security created by this deed,

The security constituted by this deed shall remain in full force and effect as a
' continuing security for the Secured Liabilities, despite any settlement of account, or
intermediate payment, or other matter or thing, uniess and until the Lender
- discharges this deed in writing,

‘Discharge conditicnal

Any release. discharge or settlement between the Borrower and the Lender shall be
- deemed conditionat on no payment or security received by the Lender in respect of

the Secured Liabilities being avoided, reduced or ordered 1o be refunded pursuant o

any law relating to insolvency, bankruptcy, winding-up. administration, receivership or .

s otherwise. Despite any such release, discharge or settlement:

30.4

- Acertificate or determination by the Lender as to any amount for the time being due

305

{@ the Lender or its nominee may retain this deed and the sécurity éréated'by or

pursuant to it including all certificates and documents relating to the whole or
- any part of the Secured Assets, for any period that the Lender deems necessary

~to provide the Lender with security against any such avoidance. reduction or -

order for refund: and

(b} the Lender may recover the value ér'amount of such securily o payment frorm

the Borrower subsequently as if the release, discharge or settlement had not
Coccurred.

Certificates

to it from the Borrower under this deed and the Facility Agreement shall be, in the

- abzence of any manifest error, conclusive evidence of the amount due.

‘Conselidation



o
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313

314

) delivered by hand. by p?é»gj‘saéd first-class post or other next working day delivery

-+ The restriction on the right of consolidation contained in section g3 of the LPA 1925

shall not apply to this desd.

Motices

N {Zﬁeiéxf@r}} .

Each notice or other communication required to be given to a party under or in
connection with this deed shall be:

{a) inwriting

service; and

ol sentto

) the Borrowerat.
| its registered office
- Attention: the Direclors

@) thelenderat e
The Old Cow Shed, Oak Farm, Laytham. York, Y042 4PP
Attention: Andrew Derek Mackenzie -

- ot to éﬂ‘;f other address as is notified In writing by'aﬁe'pafty to the other from time to
Cotime.

Receipt by Borrower

Any notice or other comrmunication that the Lender gives to the Borrower shall be

- deemed 1o have been received

a) if delivered by hand, at the time it is left at the relevant address; and - _

b if posted by pre-paid first-class post or other next working day deiivery SQW%C@EE -
on the second Business Day after posting, '

A notice or other communication given as described in clause el on a day that is - '
" not a Business Day, or after normal business hours, In the place it is recelved. shall be
- deermed to have been received on the next Business Day.

~ Receipt by Lender

Any notice o other corimunication 'giv@n to the Lender shall be deemed {o have

haen received only on aclual receipt

Service of procesdings



This clause 31 does not apply to the service of ahy proceedings or other documents |
- in any tegal action or. where applicable. any arbitration or other method of disoute .

----- ~oresolution.

315 . Nonotice by e-mail

g A notice or other communication given under or in connéction with this deed is not -
 valid if sent by e-mail. '

732 Governing law and jurisdiction
321 Governing law

- This deed and any dispute or ciaa’ni'arésing out of or in connection with it orits 'su'bject' |
- matter or formation {including non-contractual disputes or claims) shall be governgd . -
- by and construed in accordance with the iaw of England and Wales.

' 3202.. Jurisdiction

Each party irrevocably agrees that, subject as provided below. the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim arising out of or .
in connection with this deed or its subject matter or formation {including non-
contractual disputes or claims) Nothing in this clause shall limit the right of the
Lender to take proceedings against the Borrower in any other court of competent
jurisdiction, nor shall the taking of proceedings in any one or more Jurisdictions
preciude the taking of proceedings in any other jurisdictions, whether concurrently or
- not, to the extent permitted by the law of such other jurisdiction.

| 3'23 - Other service

The Borrower irrevocabiy consents to any process in any legal action or proceedings -
under clause 32.2 being served on it in accordance with the provisions of this deed _
- relating 1o service of notices. Nothing contained in this deed shall affect the right to
+ serve process in any other manner permitted by law,

This document has been executed as a deed and is delivered and lakes effect on the date - -
stated at the beginning of it



............ ggh@duiggw@rag}eﬂy.

Part 1. Registered Property

Al the freehold land b@ing# Bridge Close, Walton on Thames. Surrey, KTiz 1DX and
. registered at the Land Registry under title number 5Y588852

Part 2. Unregistered Property






- CHRISTOPHER HOWE

EXECUTED as a DEED by
CHRIS HOWE CERAMICS LIMITED
acting by one of #is directors, ' '

ir the presence of

- Withess Signaturg -
Witness Name Wﬁ\i Sy Mm?‘ﬂ} R
Address . wockolds S o
_ Floor 3 _
Occupation . 35 Great St Hel ens S
S EG3ABAP e O
: ﬁ:}g‘%fﬁ'm( PR TR SR ;

: EXECUTEE) asa G&Ei} b‘y’ :
ONE STOP BUSINESS FINANCE SPV L!MiTE@ B
“acting by one of its directors,

- AMDREW DEREK MACKENZIE

in the presence of-

Withess Signature
- Withess Name
- Address

Occupation






- acting by one of its dlirectors,

CHRIS HOWE CERAMICE LIMITED
Sacting by one of its divectors,

CHRISTORHER HOWE
o inthe presence of
Witness Signature. U
: Witness Name R _ ................................
- Address _ S _' ................

- Oceupation

EXECUTED asa DEED by | o
ONE STOP BUSINESS FINANCE SPV LIMITED

. ANDREW DEREK MACKENZIE

U i the prasence of-

_ Witness Signature memm o
TN Sy A -
CWilness Mame -ﬁ%?';,v; Siop Business

Address e The Cld Cow Shad
L Oak Farm
‘Occupation Laytham

York YOA7 487 - .

- _ C‘ﬁ'ﬂeﬂ,fm Py 4 Gl
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