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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13119034

Charge code: 1311 9034 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th July 2021 and created by 14PLUS LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th July 2021 .

Given at Companies House, Cardiff on 19th July 2021

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



(1} SHAWBROOK BANK LIMITED
-and -

{3)°THE ENTITIES NAMED 1N THIS DEED AS CHARGORS

DEBENTURE
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EXECUTION:

THIS DEBENTURE s madeon [ {, "2 2021
BETWEEN:
“n SHAWBRUOK BANK LIMITED (company nuiber 00388466) whose registered office is at

Lutes: HBQS& The Drive, Wariey Hill Business Park, Grest Warley, Brantwoud, Essex, CM13
3ABE ("Shawbrook™ ) and

THE ENTITIES LISTED IN.PART 1 OF S8CHEDULE 9 TO THIS DEED (each a “Chargor”
and togetherthe "Ch argm'“)_.

IT 15 AGREED as follows:

1.

14

DEFINITIONS AND INTERPRETATION

Pafintions

A this Desd:

{8) the definitions set out In part 1 of seheduie 3 {Facility Specii Provisions ) {if e
shall be incorporated into’ this Clause 1.1 a8 ‘though they. were set out Inull Tn this
Clause 1.7 and

{b)  the following terms have the Tollowing meanings:

- “Act" means the Lawof Property Act 1925,

*Administrator” means ahy person appointed under schedufe B to the Insolvenicy Act
1986 {0 mansge any Chargor's affairs; business and property;

"Asszgneﬂ Assete’ masns the Sscurily Assels. expressed fo be gssigned pursuant o
Clause 4.3 [’3acum;y assignmentsy or schedule 3 (Faciity Speckic Provisions);

“Charged Investiments” means the -Segurities and all prasent and fulure Securities Rights.
acorung W sl orany ﬁffhﬁ- Secum;e&

"Default® means an Enforcerment Event.or any event or circumstance specifiad in Clause 13
'{When Becurfty becomes spforceabls) which would with the expiry ol a grace period, the
giving of notica; the making of any deterrrination or any combination of the foregcing be an

- Erforcsment Event,

"Default Interest Rate” means the rate of interest payable in accordance with the terms of
any. “Relevant Funding Agreament iy relation o any amount which Is hot paid ofi the g
date for payiment of If nong, or If Shawbrook {8 unable 1o determine which rate atherwise:
applles at the. felevant time, the' rale’ which is 4% {four per a::ent} above the Bark of
Englands published base rate from time to time;

"Enforcement Event” means each of the avents fisted in Clause 13 (When Securily
biecomps enforceabiel;

"Enviranmental Claim”™ means any claim, proceeding, formai notice or investigation by any”
perseh in respect of any Environmertal Law;

"Environmaent’ means Humans, animals, plarits and alt otfier living organisms incliding the
goological systems of which. they form gart and the following media;




EHECUTION.

air {including, without imitation, air within_ natural or man-made structures, ‘whether
‘atove-or belbw ground)

watar (intluding, without fimitation, tarritorial, coastal and infand walers, water under
ar within fand and water in diams ahd spwers); and

land {incluging, vithout imitation, fand under water);

"Environmental Law’ means any applicable law or reguiation which relates to.

{a)
(b

(e}

the pollution or protaction of the Environment.
the conditions of the workplace, oF
the generaficn, handling,. Storage, Use, release or spillage of any substance which,

alone or In combination with any other, is capable of causing harmy oo the:
Emvironment, including. without fimitation, any waste;

“nsalvency Procesdings” means, In relation to any person:

(a)

)

©
{h

(&)
5
e

{h}

0

any commercial Ttent aresrs. ecovery, atiachment .‘tnjunc:'fiﬂnl. gxecution,
seqiiesiration, diligence o other iegal process is levied, enforced or ‘sued on or
against all or any part of the assels of that person; '

any. petition or proposal is presented or a. mesting is. convaned with a view 1o &
compasition, assignment or arrangement with any creditors of that person;

‘a meeting of that person {or its direclos of embers) ig-converiad for the purpose of
considering any resclution for {of to petition for) iis windinig-up or for its administration.
or any such résolution is passed;

& notics of “infention 1o appoint an Adminisirator or notice of appointment of an’
Adiniristrator i given or filed with the court by any person of an HAdministrator is
appoined;

an-sncumbrancer takes possession, of a recelver of manager or adiministrative
receiver is appointed, of the whole or any part of the assels of that person;

any person pressnts a petition for the administration or winding-up or bankrugtey of a

Person;

st ordet for frie windingup or administration or barkruptoy of that person is made;

a morstorur pursuant fo section 1A of and sthedule At to e Insolventy Act 1986
o pursuant to paragraph 1A of schedule 1 10the Insolvent Parnerships Order 1994 1s

esiablished;

any peliion or proposal is. presaried, any epplication is made ar a mesting s
convened With 2 view to the rehabililation, adeministration, receivership, custodianship,

liquidation, winding-up or dissolution ol ihat person {other than for the- purpese of an

amalgamation or reconstruction whilst soiverit), or any oiher Insoksericy Procesdings
involvirg that person; '

-a proposal s mads for a composition In satisfaction of the person's debls or a
scheme of arrangement of its affairs including a voluntary arrangement within either of
the maanings given in the insolvency Ad-1886; of '
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Oy any analogous steps or procesdings are laken in respect of, by or against such
persoit in.any other jurisdiction. '

Mngohvent” means, Inrelation to any persoit

{a) - such person is,.or-is desmed for the purposes of any law 1o be, unshle to pay Hs
" -debis within the meaning. of the Insolvency Act 1886 or fo be insolvent, of admits its
inability o pay its debls as they fail due;

{b)  such person ceases to trade of notffles the Chargor or Shawbrook of s Intention to
cease n hade or the Chargor or Shawbrook otherwise becomes aware of such
intention through a Source feasonably conaigersd o be refiable; or

{e)  any insolvency Proceedings have occurred or ‘are corlinuing In refation 1o such-
PETSON,

#ind "Insolvenicy’ shall bé construed actardingly.

“insurances” means #l policles. of Insurarice (dnd all. cover ratesy which-are at any time
held by, of written iy favour of, ‘& Chargor or i which a Chargor from ime:to tima has an
interest including, without limitation, the Insurances specified in part 4 of schedule 2 {Defails
of Security Asspls); ' o

- *hitellectual Property” means all présent and future Intellectual Properly Rights;
“Inteliectual Properly Righits® means:

{a) any patenis, frademarks; service marks, designg, business rames, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
informiation, know-how and other Tntelisctual property rights and interests {which may
now-arin the future subsist) whether registersd or utiregistered; and

(b} the benefit of all applications and rights f6 use such. assets of each Chargor fwhieh
“paay now or inthe future subsisty;

“Intercreditor Deed" means any confract which regulates the respective rights and’
abligations of finariclers to of squity holders in, any of the Chargors -and designated by
‘Ehawbraok ard the relevant Chargor(s) as an "intercreditor Deed" for the purposes of thia

"rivefitory” means any taw  materials, work In progress and unsoid finished goods cwned
by a Chargor, being the sipck-in-trade of sizch Chargor;

"either Recsivables™ méans, save for any Receivables identified in schedule 3 (Faciiy

Specific Provisions), all present and future book debts and other debis, rentals; rayaities,

fees, VAT and monetary daims and all other amounts at any time recoverabls or racavable

by, or-die or owing to, & Chargor (whether sctual or contingent and whether arising under

contract ar In any cther manner whatsoever) together with: '

~ {a)y  the benefit of all fights, fgﬁa:i-‘ahmﬂﬁ;'ZSEm'ﬁty.iﬁiéFEQfS-3aﬂd"MMEdfﬁS"-FEIBﬁﬂg e anyof

7 the foregoing (including, ‘without limitation, negotiable. insuments, indemnities,
reservations of property rights; rights of tracing and unpaid vendor's liens and similar
agsociated rights); and

{B) 4l proceeds of any of the foregoing;

*Obligor” means each Chargorand éach other entity listed in part 2 of schedule 1,
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"B&M* means all plant, machinery, other capital equipment {exciuding Inventory) owned by
each Chargor from time io time wherever located and: all spare parls, replacements,
- miadifications ‘and additions for or fo the same and any manuals, lagbauks or registration
documents relating thereto; ' o

" "Party” means a party o this Dead;

"Permitted Sscurty" micans any Security liiierest or Quasi-Securiy:

(). created of subsisting with the prior written mnseﬁﬁ: of Shawbiook: or-

(5} -expressly parmitled under a Relevant Funding Agresment; or

{c) created by this Deed;

"Cuuasi-Security™ means n srangement or fransaction to:

(a}. well, ﬁaﬁsfeé‘ or otherwise dispase of any of its recelvables on recourse terms;

{b)  enter intd any arfrangsment urder which money: or the beneftt of a bank or other
accourt may be apiplied, set-off or made subject to s combination of accounts;or

fg)  enterinlo 'a'r':'y'm%_her_ﬁreferxanﬁa! arrangement having & similiar effect;

"Real Property” mears all estates and interests i freshold, isasehold and other immovable
propetty (wherever situated) now or in fulure helonging fo each Chargor, or-in which ary
Chargor hias an inferest al any tima; together with:

{a}  al buildings and fixiures {including tade fiuras) and fixed P&M at any time therson;
(b) all easarments, rights and agresments inTespeot thereof; and
{t) thebenalil of all covenants given in respect thereof;

"Recelver” means any receiver or reefver and manager appoinfed by Shawbrook under

this Deed; '

“Relevant Contract” means each agreament specified in part 8 of schedule 2 {Dstails of
Security Assels). together with each other agreement supplementing or amending - or
novating or replacing the same and any cther agreement designated from time io fime by
Shawbrmok as & "Relevani Contract” for the purpuses of this Deed;

"Relsvant Funding Agreament” means any contract(s} or lefter(s) sstling out ihe forms of
or-gonstiluting any- of the Secured Obligations, incliding, for the avoldance of doubl, any
Facility Agreement iisted (and defined) in schedule 3 (Faciity Spacific Provisions),

“Secured Ohligations” means all of any money and liabilities which shall from fime to-tifne
{and whather on or at any time afler demand} be due, owing or incurred in ‘whatsoever
“mianner to Shawbrook by any Otiligor, whether actually of cohtingently, solely.or jointly and
whather a8 principal or Surely {or guarantor or cautioner); including any money and labilities
of ary Obligor-to a third party which have been assigned or noveted fo-or ctherwise vested
in Shawbrook and including interest, discount, commission and other lawful charges or
. eupenses which Shawbrook may in the course of its business charge or Inour in respect of
sy of those matiers or for keeping any such Obligor's:account, and so that inferest shall be
‘computed and compounded according fo- Shawbrook's usual rates and practice {or as
otherwise $pecified in any Relevant Funding Agreement) after .as wel as hefare any

‘demand made or judgment or décres contained under or in relation to this Daad;
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"Securities” means afl stocks, shares, debentures, bonds, warranis, eoupons, negaﬂaﬁi&

instruments, sertificates of deposit orother securities or “investente” (as defined in part i

of schedule 1t o the Financial Sarvices and Markets Act 2000 as in force at the date of this

Deed) now of in fulure owned (legally or bensficialiy) by a Chargor, held by 2 nomines on iz

behalf or in.which such'Ghargor has an interest at any time;

*Securitiss Rights" means:

(&) &l dividends, distributions. and other incoime paid o payable on the relevant
Sepyrities or on-any asset refarred to in paragraph (b} of this definition; anid

{by all fights, monies or property accruing or offered at any time in refation to such
Securitiss whether by way of redemption, substifution, exchange, bonus or
preference; under oiption fights or otherwise;

"Seeurify” means the Security Interests created by or pursuant to this Degd;
"Seeurity Adcount” means:

{8} smch dceotinl specified in part & of schedule 2 {Dolails of Securty Assefs) as &
Seciity Account; '

{b} suchspecialy designaied account{s) with Shawbrock as Shawbrook may from me to
Hime dirsgt; or

{c}- such other account(s) with such other bank s Shawbrook may fram time 1o Hing
- direst, -

together with all additions to or renewals or replacements thereof {in whatever curency)

Security Assels” meany all propenty and assets from fime fo time mortgaged, charged or
assigned (or expressed lo be morigaged, charged or assignied) by ur purstant 1o this Deed;

"Security Interest’ means any morigage, charge (Whether fixed or floating), pledge, lien,
hypothecation, Trust, trust arrangement for the purposes of ;amwdlng gocurity, asssgnmant
assngnmeni by way of securlty, fracing or other equitable right, ar:

{&) any other agreement or arrangemant hawing the effect of confering security
{including any such interest arising under or in connection with: ‘any leterot crsdaiﬁ

{b) . any other security Interest of any kind or preferring any obligalion of any person; or

(g). =iy other guarantee, indemnity, wamanly. agresment or amangément. having the
- effect of sonferring security;

 "Security Period” means the period begirning-on the date of this Deed and ending on the
date on which:

{a) 4l the Seécured Gbi%g:aﬁﬁns have been unconditionally and irvevocably pald and
- discherged b Tullang.

{by ‘Shawbrook has no furiher commitment, obligation or fiability te any Obligor {including

o make any finance, credit or other accommodation availabile to any Qigor);

"Specified PEM" means the PAM (if any) specified in part 2 of schadule 2 (Delails of
Seﬁuniyﬂsmafs)
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“Specified Real Property” means the Real Property specified in part 1 of schedule Z

{Details of Securfty Assets), lagether with any other Real Property which Shawbrook may

- designate as "Specified Real Property™;

"Spoi Rate of Exchange” means the spol rals of exchange for the purchase of the relevant
gurrency with Sterling in the Londan foreign exchange market at or aboul 11.00am on a

“particular day of the bank used by Shawbrook for the relevant transaction or any. other rate

sefected or determined by Shawbrook;

"Subsidiary’ meansa subsidiary within he meaning of section 1158 of the Companies Act

2008, and.

- "Tax' means any tax, Tevy, impost, duly or cther charge or withhiolding of & similar nature.

{including any penalty or inferest payable in’ connection with gy Tailure 1o pay or any delay:

in paying any of the same},

interpretation
(a)  Unless & contrary indication appears, any reference in this Dead o

(if  an"Obligor’, a ‘Charger” or "Shawbrook” shall be construsd 30 as 1o include
' ite sutcessors intitle, permitted assigns and permitied ransfereés)

{iy this “Deed”, any "Relevant Funding Agréement” or any other agresment or
Instrurnent shall be- construed” &5 a reference 1o this Deed, such. Relevant
Funding Agreement of such ot sgreement or instrument as varied,
amended; supplemented, extended, restated, novated andior replaced inany
‘manner from timeé to ime (however fundamentally ‘and even if any of the same
ireredses the obligations of a Chargor provides for further advances);

(i) “assels™ indudes any presenl and fulure: properties, revenues and rights of
© o every description and includes uncalled capital;

{iv] en Enforcement Event that Is "continuing™ shall be construed 2s meaning an
Enforceiment Event that has not been waived In writing by Shawbrook, or
remadied 1o the satisfaction of Shawbrook and any walver given by Shawbrook
shall only spply to the specific. oocurrenca of the speciiic event referred to i
such waleer;

(v} “including®or "includes” means inciuding or includes without imitation;

(v} “Secured Obligations” includes’ obligations and liabilities which would be
wented as sudh but for ths guidation or dissolution of of gimllar event affacting
an Obligor;

(vity & provision.of law is a reference o that provision a5 amended or re-snacied;
and

(il thesingular includes the plural and vice versa.

-ib} Referances 1o clauses, paragraphs. and schedules are 1o ba construed, uniess

otherwise slated, as references to clauses, paragraphs and schedules of and o this
Deed and references o ihis Deed include Hs schedules,

{c) Clause and schedule headings are for convenience only and shell not affect the
' canstruction of this Desd.
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EXECUTION

{dy  Each underaking of a Chargor contained in this Deed must be complied with at- afl
times during the. Security Period:

| {8} Theterms of any Relevant Funding Agreements or side leffers betwesri any of the

‘parties therelo are incorporated in this Dead 16 the extent requiréd to snsure that any
disposition-of the property contained in this Deed s a ‘walid disposition in-accordance
“with saction 2(1) of the Law of Property (Miscellaneous Provisions) Act 1988

{(fy 1 Shawbrook reastnably considers thal an-amount paid by ar Obligor to: Shawbrook
" under this Dead: or any Relevant Funding Agreenent i capable. of being avoided or
- glherwise sst aside on the liguidation of administration of such Ghllgor, then. that
amaunt-shall net be considered to have beer irmevocably paid for the purposes of this
Deed.

(g} ~ The Parties intend that this document shall take effect as 'a deed notwithstending the

fact that a Party may only execule this document under hand.

Third party rights

Aparsanwho 8 nota Party shall have nio right:under the Coniracts (Righls of Third Parties)
At 1998 1o enforce 'or enjoy the bensfit of any term of this Desd.

Jolntand several

" ‘The libilitiss. and obligations of each Chargor under this Disad -are joint and several. Each

Chargor agrees te be-bound By this Deed notwithatanding that any gthar Chargsr which was:

‘intended to sign o be bound by this Deed did not 56 sign of & not bound by this Desd
CCOVENANT TG PAY
‘Covenant to pay
Each Chargor, 58 principal. obligor and not merely as surely, covenants in. favour of
Shawbrook that it will pay and discharge the: Secured Obligations from time to time whan
Shey fali due.

‘Default interast

{a)  Any amount which is not paid under this Dead when due shall bear inferest (poth
. before ahd after Judgrrent and payable on demand) from the due date until the date
o which such simount is unconditionally: and irrevocably p&fﬂ and discharged in-full at

© the Default interest Rate from time totime.

(b} - Default Interest will accrus from day to day and wil bie compaunded at such intervals

&5 Shawbrook states aré appropriate:

GRANT OF SECURITY
- Mature of Security

Al Securlty Interests and dispositions crealed or made by or pursuant to this Desd are
created orimade:

~{8) infavour of Shawbrook;

{B)  with fUll tide guarantes in accordarice with the Law of Property: (Miscelianeous

Provisions) Act 1984; and’
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(e} as conlinuing securlty for payment of the Secured Obligations.

Qu‘ai‘uifyingﬂaaﬁng charge

- Paragraphi 14 of schedule BY fo the Insolvency Act 1966 applies to any floating charge

crasted By or pursuant o this Dead {and gach such ffoatmg charge is'a qualitying floating

'-cha;‘ge for the purposss: of the Insclvency At 1086).

FIXED SECURITY
Fixad charges ~general

Each’ Ghargor charges and agrees to charge all of its present-and future right; title and’

Tnterest in and to the following assels whish ara at any time owned by i, ot i which i from:
time to time' has an interast;

{a) byway of first legal mortgage-the Specifisd Real Property;

{b) by way of first fixed charge:

iy all ‘Real Property and all Interests in Real Properly not charged by
Glause 4.3(a));

(i) &l Bosnces 1o enter tpon or Use land and the beneflt of all other agreemaris.
U elating to Tand; and :

{iil}. the proteeds of sale of all Real Prapeity ather than Specified Real Property;

(e} By way cffirst fixsd charge all Specified P&M;

{d) by -way of first fixed charge the ‘benefit-of all contracts, licerices and’ warmantias

relating to the Specified PEM;

(e} by way of first fixed chargs &l PEM (rat charged by Glauses 4.1{c) or 4.1{d)) and the
benefit.of all contracts, licences and warranties relaling to the same; '

{fy by way of first flied charge:

{y 2l computers, vehicles, office equipment and other equipment {noi charged by
ﬁlauss 4.9 (r;}}, and

(i} the bensfit of all contracts, licences and Warranties relating 10 the sama,

athier than any which are for the time being part of such Chargor's Inventory,

{ay By wayof first fixed charge gl Securities;

{h} by way of first fixed charge (A} all Sscuriies Rights from time. to lime* aceuing tor

those Sectrities and {B} all fights which sugch Chargor may have gt any time against
any clesrance or seitiement system orany cusiodian in respect of any Securities;

(i -~ by way of first fixed charge;

iy -anySscurity: Apcounts with Shawbrook and all monles al any time standing to
the credit of tHose Securlty Accounts; and
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{ity. 2l asccounts of a Chargor ‘with. Shawbrook. ab any fime not c%_jargec{._ oy
Clause 4.1(1)(i} and all manigs- at any time standing to the credit of such
.-'accauim_s,_

iy each cése, ‘togettier: with alf interest fromi time- 16 time acerued or aceruing o such
monies; any investrient made out of such monies or account and all rights (o
~rapayment of any of the foregoing;

W by way of first fixed charge the. Intellectual Property (i any) specified in part 3 of

schigdule 2. {Delails of Security Assels);

{k} by way of first fixed charge sl Inteflectual Property {If any} not charged by

Clause 4.1{));

{l} fo the extent that any Assigned Asset is not effectively assigned under Clause 4.3

{Becurily assignments), by way of first fixed charge, such Assigned Asset

{m) by way of first finad charge {io the. extent not olhervise charged or assigned in this
Daed)

()  the henefit of all licences, consents, agreements and authorisalions held or
used.in-connection wﬁh the business of such Chaergor or the use of any fﬁ it
asgets; and.

(i} anyletter of credit issued in favour of sush CThargor and ali bills of exchangs
and dther negotiable instruments held by it; and.

Ty by way OF fiftst Tixed chdrge all.of the goodwill and untalled caphtal of such Chargor.
- Fixed charges - additional

Part 4 of schedule 3 (Additional Fived Seeurily (if applicable tor this E:ieed} containg further
fixed charges.

Spowity assighments

Each Chargor assigns and agrees 1o assign absofutely (Bubject 0 a proviso for
: reasszgnment on redemption) all its présent and futuré right, title and, rterestin and 1o

{a) theprocesds of the sale of any Specified Real Property;

- {8} theproceeds of the sale of any Specified P&M;

¢} the proceeds of the sale of any Sscurities:

{d}  the proceeds of the sale of any infellectual Property spemﬂed in part 3-of scheduis 2
_ _{Beta:is of Secuniy Askelsy;

(e} ﬂﬁ'einsura’r%{:e‘s_; all claimé under the Insurandss and all protéeds of the Insurances;

) Inrespect of the Relevant Contracts:

(i) the Relevant Contracts themselves and all rights and remedies in connection
with the Relevant Contracls: and

(i) sl proceads and Slaims arising from them;




4.4

4;6

EXBCUTION

{g}  any Sscuily Accounts not held with Shawbrook and all monies at any time standing

" to the credit of fhose Security Accounts, together with all intetest from time to time:

‘adcrusd oraccruing on such morles, any investmient made out of such monies or
“accourit-and all rights fo repayment of any of the fofegoing;

- {h} any -accounts which-aré niof Secuiity. Accounts .and which are not held with

Shawbrook sind il mories alany Hme standing to the credit of those accounts,

- tagether with 2l interest from time 1o lime accrued ‘or acoruing on such minies, any
investment made cut of such monies of account and all rights o repayment of any of
the foregoing; and

iy  the 'I’.}iher Racelvables. (ot sssigned under Clausss4.3(a) o 4.3(h; {inclusive)
' ghove).

‘Tothe sxtent that any. Assigned Asset described in Clauses 4.3{a} 1o 4.3() inclusive or listed
i part 4 of schedule 3 (Additions! Fixed Secwrityy is ot assignable, the assignment which

that clause purports o effect shalt operate as an assignment of all present and fiture rights
and claims of such Chargor to.any proceeds of ai Assigned Asset.

Wotice of assignment sndfor charge ~ iImmsdiate notice

Ihmediately. upon execution of this Deed {and immediately upon the oblaining of any
Insurance o the execution of any Relevant Contract or the apening or designation of any

Becurity Account {as relevant) siter the date of this Deeid) sach Chargar shail.

{a}  inrespectof each of iis Insurances, deliver & duly completed notice of assignment to

" each other parly lo hat Insurehce, and  shall use its reasonable endeevours fo

procure that esch such party ‘executes and delivers to Shawbrook &
acknowledgernent, In each ¢ase in a farm sgreed by Shawbrook;

(6} I tespact.of each: Relevant Contract, deliver a duly completed notice of assighiment

' to each other party fo- that Relevani Confract, and proture that pach-suth pary
executes and delivers 1o Shawbrook an acknowisdgement, in-each case a foim
agreed by Shawbrook; and

(¢} in réspedt of each Ssecirity Account assigned by way ol security urider Clause 4.3(g).
© above, defiver & dulv completed notice to the relevant account bank and procure that
iha aceount bank execuiss and delivers 1o Shawbrook an acknowledgement, in'each

case in'a form agreed by Shawbroek.

Procesds of the sale of certain Securities, P&M, Real Properly ‘and Infellectual
‘Properly

£ thee procseds of salé refetred to-in- Clause 4.3 (Secwrity sssignments) are required 1o be.

dsalt with in a particular way pursuant to a Relevant Funding. Agreemsnt, sach Chargor
undertakes to deal with such procesds of sale in accordance with the terms of such

‘Relevant Eunding Agraementi or othenwise, In accordance with the terms of any ‘ponsent of

direction issued by Shawhrook to such Chargor In relation to-ariy such Securily Asset.

Assigned Aszets

Shawbirook s nol obliged to take any steps hecessary to preserve any Assigned Asset, to

enforce any term of 8 Réelevant Gontract against any person or make any enguiries as tothe
nature or sufficiency of any payment received by & pursuant to this Deed.

.»m”
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- FLOATING CHARGE

Each Chargor charges and agrees to.charge by way of first floating charge all of its present-

‘and fiture:

{a} mssefs and undertaking gwhemvm located) which sre ot effactively charged by way
of first fived marlgags or charde or assigned pursuant 1o Clause 4.1 (Fixsd charges -
generary, Clause 4.2 (Fited charges - adcizt:ﬂnaf} Clause 43 {Secaﬁzy assignments)
at any: ‘other provision of this Deed; and.

(b} (whether or not effectively so charged or assigned) heritable property and all other

property and asssts in Scolland.

‘CONVERSION OF FLOATING GHARGE

Conversion by notlce

Shawhmnk miy, by writien notice 16 & Chargor, convert the floating charge created under

- this Deed info & fixed charge asregards all orahy.of the assets of such Chargor specified in

the niotice i

(&) ari Eaforcement Event has gocurred and is continuing; or

{b}  Shawbraok (acting reasonably) considers any Sscurity Assels {whethst of not those

specified inthe notice) to be in danger of being seized or sold under aiy form of
distress, altachmant, executicn or other legal procass or to be otherwise jeag:a;ardy

Small conpanies

| Mo ﬁmatmg charge created under this Desd by a Chargor shall conver! into a fixed charge
solely by reason of a moratorium being obtained under the Insohvency Adt 2000 {or anyvthing
- done with & view to oblaining such.a moratarium) inrespect of such Chargor,

Atformatic conversion

A fioating charge created under this Desd shall {in-addition (o the circumstances in-which

the same will ocour under-general law) automatically convert Into 2 fixed charge:

 {a)}  irirelation o any Seourity Asset which is subject tothat floating charge if:

{iy  the relevant Chargor creates lor attempts of purports to z;reata} any Security
iriterest.on or over the relevant Security Assel withouit the: prior written congsent
ol Shawbrook; o

(iy  any third party levies or attempls to levy any distress, execulion, attachment or
‘other legal process against any such Security Aset; dnd

by over a2l Securily Assefs of & Chargor which are sublect to a floating charge if an

Administrator is appointed In respect of such Chargor or: Shawbrook receives natice
of intention to appoint such an Adminisiratorn,
Fartial conversion
The giving of a notice by Shawbrook pursuant to Clagse 8.1 (Conversion by notice) in
relation to sy dlass of essets of afy Chargor shall. not be construsd as -a waiver or
abandonrment of the rights of Shawbrook © serve g!miiar riotices. in respect of any other

. class of assets orof any diner right of Shawbrook.

"o
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CONTINUING SECURITY
Continuing securlly

This Secuiity is gontinting and will extend to the ultimate balance of the Secured:
Dbligations regardiess of any intermediate payment or dischérge-in whole or in part. This:

~ Deed shail ramsin in ful foroe and effect as & confinuing security for the duration of the
- Security Perlod.

‘Additional and separaie sscurity

T.his' Deed i in addition to, without préjudice 16, and shall rigt ‘merge with, any other right,

refnedy, guarartes or Security Interest which Shawbrook may at any time hold for any
-Secured Obligation. :

‘Right to enforce

This Beed may be enforced against any Chargor without Shawbrook first having recourse to
sny other right, remedy, guarantee or Security Interest held by oravailable ok

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Motwithstanding r.a'r':‘j)_lhingj eontaied In this Deed of implied to the conlrary, each Chargor

' femaing lable to obseérve and perform all conditions® and dbligations assumed by It in

refation fo the Security Asseis. Shawbrook is- under no ohiigation to parform ar Tulfil ainy’
such condition orobligation or 1o-make any payment ‘in respect of any such condiion or

-obligation.

-_AQG@HNTS

Nor monles at any time standing to the cradit-of any account (of any type and however

-designated) of any Chargor with Shawbrook or in which any Chargor has an interest {and-no

rights and benefifs relating thereto) shall be napable of being assigned to any third party.
REPRESENTATIONS
General

Each Gh'a_rjgar makes the repressntations and warranties set out in this Clause 10 o
Shawbrook;

Hio Sﬁc’ﬂﬁi}f ntereghs

Its Security Assels are, or when acquired willbe, beneficially owned. by it free from any

Security Interest ciher thiair any Permitted Security,

Ho avoidsnea

This- Deed creates the Security Interests which it purports ta create and is ot lia ble to be

avoided or otherwise set aside of the occurrence of any Insolvency Proceedings in mlation
toa Chargor or otheraise. -

 Qwnership of Securlty Assets:

‘Each Chargor & the solé legal and beneficial owner of all the. Security Assets identified

against its nare inschedule 2 (Detalls of Secuify Assels).
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- HNo pmmedzings_}pan ding or threatensd.

- Mo litigation, aibitration or admirisirative proceedings or ;nvestagatmns of, or befare, any

court, arbitral body or agency which would rasilt in any Chargor incurring a liability which
would- have ‘& material adverse effect on the business, operalions, property, condition
{financial oF otherwise) or prospects of that Chargur have, to the best of Its knowledge and
bellef (having mate due and carsful enquiry), been started or threatensd against it or any of

e Subsidiaries.

Securities

- All Securities are fully paid.
' Real Property
I relation: tca he Real Propeity, uniess otherwise agreed by Shawbrook in writing, part 1 of
schedule 2 (&efa;!s of Security- Assefs) identifies all freehold: and leaséhold Real Praperty’
which is beneficially dwned by the Chargors at the date of this Deed.
Additional Repressntations

© The representations and warrantiss set ogut in part 3 of schedule 3 (Additionst

Representaﬁms} o this Desd. {rf amf} shall be read and construed as nne with the
representations i this Clause 10,

Tirie when reproseniations made

{ay Al the representations and warranties in this Clause 10 are made by each Chargor on
the date of this Deed and are also deemed 1o be made by each Chargor on the first
day of &‘aﬁh calendar month during the Security. Period.

(B} Eachrepresentation or wattanty deemed fo be mads after the date of this Dasd shalf

be deemed to be made by reference to the facts and circumstances existing at the
date'the representalion or warranty iz desrhed to be made.

- UNDERTAKINGS BY EACH CHARGOR

Resfrictions on dealing

N Chargor shall do of agree o do any of the fallowing without the prior writtén consent of
Shawbrook

- (@) create or permit to subsist any Sacurity Interest on any Security Assets: other thar

Permitled Becurity; or

: {i}} sell, ransfer; lease, lend or otherwise: dispose of (whether by & single transaction or a

purnber'of transaclions and whether related or not) the: whoie oF ariy parl of its iriterast
v any Security Asset except

il for the sae al full market value of stock in traﬁe-in; ihe usual course of rading
©ms conducted bysuch Chargor gt the- date of this Deed; or

(i} as permitted by a Relevant Funding Agreemeant.

13
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Becurity Assets gerieraily

Eaich Chargor shaill:

)

{03

©

permiit Shawbrook (or s designated representatives), on reasonabile written notice:

i) access during normal office hours to any documents and recorda relating to the

Sevurity Assets; and

(i} foinspect, take extracts from, and maske coples of, the same,

and to provide (8t the expensé of siich Chiargor), sueh clerical and other sssistance

which Shavibirook may reasonably require to do this;

“Fictify: Shawkrook of every notice, order, application; requiremenit or proposal givart or

made- by any competent authority in relation to ary Security Asset specified it
schedule 2 (Defalls of Security Assels) or schedule 3 (Facilily Specific Provisions);
immediately upon veceipt and within 14 days of receipt of the same (il required by
Shawbrook). immediately provide 1 with a copy and either (A} comply with such
nolice, order, application, requirement or proposal or {B) make such ‘ubjections o the
same-as Shawbrook may requiré of sapprove PROVIDED ALWAYS that notices In-
raspect of Imb (a) of the definition of Securities: Rights: shall only be deglt with In
accordance with this Clause 11.2(b) foliowing the exercise by Shawbrook of its righls
in-accordznce with Clause T1L.70)

duly and punctually pay ol rates, renls, Taxes and other oulgoings owad by it iri

respect-of the Security Assets; and

in addition to 2ny provisions of any Relevant Funding Agreement or this. Dieed relating:
to specific Security Assets:

) comply in all material respects with all obligations in relalion to the Security-

Assets underany present o futire law, regulation, order. nr'ins{mmant‘ar under
any. byslaws, regulations or requirements of any competent althorlty or other
approvals, lcences or consents;

{#)  comply withall materiaj covenants and obligations affecting the Security Assets

{or their manner of usej;

{iily  not, excapt with the piior wiitien consent of Shawbrook, enter into any orerous.

of restrictive dbiligation affecting any Security Assel;

(v} provide Shawbrook with all information which: it may reasonably réquest in
relation o the Seourily Assets;and

v} ot do, cause or permit 1o be-done anything which may in any way depreciate,

jeopardise or ctherwise pigjiclice the value or rharketability of ‘any Security
Aseat (or maks any omission which has such an éffect).

Securities

Each Chirgor shall, immediately upon a requést by Shawbronk by way of security for

'the_S&;:urediﬁt}lég_aﬂans:

() depositwith Shawbrock or'as Shawbrook may direct, all certificates and other
documents of tile or evidence of ownership to all-or any of the: Securities and
thelr Securities Rights; and’ '

EY



ety

1.5

| .{B)_.

{dy

)

©

EXECUTION

iy exscufe and defiver to Shawbrook pre-stamped instruments of transfer in

' respect of all or any of the Securites {sxecuted i blank and feft undated)
and/or such other docurnents e Shawbrook shall require to-enable il {or s
'rmmmeas} e be r&g;stered ‘&8 the ownér of or otherwise 1o acquire & legal titke
to.all or any of the Securities and their Securities Rights (of to pass fegal fitié to
any purchaser).

Each Charpgor gfiall immediately upon & request by Shawbrook:

' {iy  give notict o any custodian of any: agreemen§ with such: Chargor ih respect of

a8 o any of the Securities and all present and future: Securities Rights atoriing
to:Ihe Securities; In'a farm Shawbrook may require; and

(i} useits reasonable endeavours o ensure that the cusindian acknowledges that
niofice in a form Shawbrook may require;

Withoul prajudics to the rest of this Clause 11 .3, Shawbrook may, at the expense of
the: relevant Chargor, take: whatevar aclion 1§ requ:red for the demateralisation or
rematerialisation of all or any of the Securities and all present and fulure Securitics

Rights acciuling o the' Securities.

-Each Chargor shall promptly pay all calls or githier payments which may become dus

in raspest ofall or any of the Seourities and-all preserit and future Securitiag. Rxghis
acering to the Securities.

Dealings with and realisation of Other Receivables and operation of Securily
Accounts | |

{a}

Each Chargor shall

41 without prejudice to Clause11.1 (Restrictions on desling) (but In addition to the
restncnona inthat clause), not, without the piior written consent of. Shawbrook
sall, assign, charge, factor or discount or In any other manner deal with any

Other Recewabie and

(i coliect #ll Clher Heceivables promplly It the ordinary course of trading: in

accordsnce with the térms of any Relevant Funding Agreement or otherwlse in
acoordance-with the -instructions. of Shawbrook fromt fime to time and {if
required by Shawbrook) pay all monies which it recaives in respect af the Other
Recpivablies Into a Security Account and: hold all monies s recelved on frust

for Shawbrook.

Each Chaigor shall deal with the Other Receivables {both collested and uncollscted)

“and {he Security Accounts i accordance with any directions. given invwriting from time

16 time by Shawbrook and, in default of and subject to such directions; I accordance
with this Deed.

Each Chargor shall deliver fo Shawbrook such information” as 1o the amount: and
nature of jts Other Recelvablés as Shawbrook may from time fo lime reasonably

TEOUIS.
" ‘Gperation of Security Accounts.

{a)

No Chargor shall whilst an Enforcement Event is continuing, withdraw, aﬁem;:t of be
entitled to. withdraw (or direct any fransfer of} all or-any part of the monies: in any.

| Security Account without the prior wiitien consent of Shawbrock and Shawbrook shall

be entiled {in its absolule discretion) lo refuse to permit any such withidrawal. or
transter:

g
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i the right of any Chargor to withdraw the procesds .of any Other ‘Receivables

standing to the credit of a Security Account results n the charge: over that Securily
Aceaunt béing characterised as a floating charge, that will not affect the nalure of ary’
other fixed security created by that Chargor undsr this Deed on-all its outstanding
‘Other Receivables.

" Relevant Contracts

Mo Chargor shall, except with the prior wiitien consent of Shawbrook, aménd or walve
‘any- term af any Relevant Contract, terminate any Relevaill Contract or release any
‘other party from its: obligations under any Relevant Confract. '

Egch Chargor shall duly perfom its obligations under each Relevari Coritract, shall
notify. Shawbrook of any material dafault by itorany ofher party under any Relevant:
Contfact and shall rot take -ary ‘action” which: will reduce or impade recoveries in.
‘respect-of any Asslgned Assel.

Each Chargor shall provide to Shawbrook; as soon as practicable upen. recelpt,
copies of ali. notices and. information received by i from-gny other party O any
Relevant Contract. ' ' '

Rights in réspect of Securitiss and Securities Rights

<)

by

e

Uil an Enforcement Event oocurs, sach Chargor shall bi-antitled fo:

{iy  recelve and retain all dividends, distributions and ciher monies paid on or
© o derived from i Becuriies; and

(i) exsrcise all voling and other rights &nd powers attaching to iis Secunities,
' provided that it must not do'so'in 2 mariner which {A) has the effect of changing
{he termis of such Securities (or any class of thern) or of any Securities Rights

or {Bywhich is prejudicial to:tha interésts of Shawbrook.

Atany ti’me'fbi'fnwing_ the: aoccurrence of an Enforsement Event which s conlinuing,
Shawbrook ‘Tay complete the Insinement(s) of transfer for-all or any Securifies on

behalf of any Chargor in favour of itself or such other person as it may select.

At any tirrie when any Securilies are registered In the name of Shawbrock or its
nominee, Shawbrook shall be undei no dufy 10! '

I} efsure that any dividends, distibutions or other Foniey pavable in respect of

such Securities afe duly and pmm_pﬂy paid or recelved by itorits noines; or

(i) verlfy that the correct amounts are pald or received; of

{iily iake any action in connection with the taking up of any (o any offer of any).

Securities Righ's i respect of or in substitution for any such Securities.

Intellectual Property.

Uniless Shawbrook 18 of the oplnion that fhe relevant infellectuzl Property is of minor.

importance lo & Chargor, each Chargor shall:

do &l acts a8 are ressonably practivable to malintain, protect -and gafeguard
Ainsluding, withoul limitation; registration with all ‘relevant authorities} s Intellectual

Property arid not discontinue the use of any of s Intelléctual Property; and

6
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{b) take all such reasonable steps, including the commencement of legal procesdings, as
- mav be necessary o safeguard and maintain the validity, reputation, integrity,
mgusiratm or subsistence of its Inteflectual Propery:

CIngurance
“Eazch Chargor shali:

Cfa) effect and maiciain insurshces st its oWh expense Il respect of the Security Assels

{save for manuals, logbooks or. registration documents) with insuvers. previously
approved by Shawbrook i writing and such insurances shall:

10} provide cover against {Ayall risks which are nermally insured agams’c by other
prudent companiss owning of possassing similar assels and carmying on simiiar
businesses and (B all other risks which shawbmak may from time to fime

speciy;

(i be in such amounts as would in the circumstances be prudent for such

' companies and shal include an entitlement o receive the full replacemant

value. from time to time of any Secwily Assefs destroved. or otherwise
hecoming a total loss: dnd

{iiy  where requesied by Shawbraok, comply Wwith ony requirément that
" Shawbroak be included a5 & }th-insumd cosnsured or composite: nsired
party-andfor as sole first joss payes;

(b} &bl timas comply with any provisions relating to insurance in any Relevarit Funding

Agreement.
Additional undertalings.

The underiakings: set ot i part 2 {(Additional Undertakings) of schedule 3 fo this Deed (if

: any} shall be read and constrisd as one with the undertakings in this {:Iause 1.

POWER TO REMEDY

Power to remedy

. at any time & Chargor does not comply with any of its ohligations under this Deed,
. Shawbrook [without prejudice 1o any other rights arising a5 8 consequence of such

nor-compliance) -shall be entitled (but not bound) to rectify that -default. Each Chargor

©rrevocalily authorises Shawbrook and [ts employess and agents by way of securily 1o doall

ihings (including enteriig the property of such Chargor) which are nceessary or dedirabie o
rechfy that dafaull.

| Margsges in possession

' “The exercise of the powers of Shawbrook Unider this Clause 12 shall not render it liable as a
Traofgages in posseEssion.

 Monies expended

_Each Chargor shall pay to Shawbrook -on- demand any monies which aré. axpended by
Shawbreok In” exercising its powers: under this Clause 12, together with intersst at the

Defaull Inlerest Rate from the date on which those monies were expended by Shawbrook
{both. biefore and after judgivient) and otherwise In acuordance with Clause 2.2 {Default

" iterest).

17
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WHEN SECURITY BECOMES ENFORCEABLE

Whenenforceable

© This Security shall become imrmediately enforceable upon the ooourrence of:

(#) - anevent of default or fermination event (sach howsoaver defined or described) vany.
-Reievant Funding Agresment; o '

{b} - any of the'following events,

©and shall remaln sofor solong as such event is continuing:

4y, i any Obligor has failed to pay &l or any of the Secursd Obligations when due
or (a8 the case may be) following a demand for paymeni by Shawbrook;

{y an Obligor becomies Insalvent or subject to Insolvency Proceedings (other than
if ‘the Obligor takes any corporate action or-other steps are taken or legal or
ather proceedings aré starled for'the purposes of 4 bona fide, solvent schema:
of reconstruction or amalgamation previously approved in writing by Shawbrock
or & pelidon for winding-up which the Obligor has selisfied Shaworook s
Vexatious, groundiass or an abuse of process and the Chiloor has taken steps
withiny sevin days of the petition to restrain the petilioner from adveriising the

- petitian, ‘such petition has not been adverlised and which in any-event has been
discharged within 14 days of the presentation of the petiion}.

(i) anyother indebtedness of any Obligor is:
(A} ot paid when due rar within any applicable grace period;
(B} i declared tc be or offierwise becomes due and payable prior fo is.
specified maturity s a result of an event of default (howaver described);
ar

{CY any commitment for indebledness is cancelied or suspended as 2 Tesuit
of an event of default thowever described);
(W) ifany Obligor breaches any of the provisions of this Deed o any Relevant.
- Funding Agreement; '

v} any Obligor rescinds of puiports fo rescind - or repudiale or evidence an
intention to rescind or repudiate this Deed or any Relevant Funding Agreemant.

| Statutory powers.

The power of sale and offiér powers conferred by seclion 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time. afler the
oceurrence of any Enforcemert Event. aitd. for 5o long as'such Enforcement. Evert s
continuing. ' '

" Enforcement

‘Alter this Secirrity has become enforceable, Shawbrook may in is. absoiute discretion

enforce all orany part of the Security in such manner as it sees fit
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ENFORCEMENT OF SECURITY
Banerat -

Forthe purpeses of #ll powers imblied by slatuta thie Securad Obligations are deemed to
hiave become dug and peyable on the date of this Deed. Sections 93 and 108 of the Act

‘shiall nal apply to the Security. The statutory powers of leasing conferred o Shawbrook are

extended so as-lo authorise Shawbrook 1o lease, make agreemenis for feases, accept
surreniers of loases and grant autions as-Shawbrook may. thinic it and withaut the reed o
comply with section 99 or 100 of the Act,

Pawers ol Shvbrook

(&) Alany _f%ﬁife affer the Securily becomes enforoeable, Shawbrock may without further
notiss {un less required by law):

{i} appnmt ahy persori or persons 10 be 2 Recelver of allorany part of e Sectrly
Assals andforof the incoms of the Eer;unéy Assels, andiyy

(i) appoimt or apply for the appolntment of any person who is anpropriately
gualified as &a:imamstratw of a Chargor; and/or

iy evercise &l of any of the powers corferred an ‘morigagess by the At (a5
armended or extended by #Hhis Deedj-andior all ar ey of the powers which are
canfarred by this Dead on & Receiver, in sach case without first appainiing &
Feoeiver or notwithstending the aﬁgﬁkmﬁimﬁfﬂi of any Faceiver andior

(v} exerise (in the name of a Chargorand without any further consent or autharity

ot such Chargor] any voting rights and -any-powers of righis. which may be:

‘exgroised by the personis) In Wwhose name the Charged investments are
registered, of who & the halder of any of them.

(B} Shawbrook is not entilled to-appeint 3 Recelver i respect of any Security Assets of s

' Chiargor which are subject toa charge which {as crasted) was a floating chargs solely
by reason of a moraterium béing oblained under the Insolvency A 2000 {or anyihing
done witha veew {0 obtaining sush a moratorium} i respect of such Chargor.

Redemption of prior morigeges

{a} Atanytimeafer the Securlty hag becoms enforcesble, Shawhroaok may:
{i) redesm any prior Security interest against ian};*secu tity Asset; andior
' (i procure tha lansler e:}:? that Secuiity Interest to itself andlor
| _{'Eii). satile and pass the accounts of the Holderof any prior Security: Interest and any-

accounts se seifled wnd pesssd shall be conclusive and binding on each
Gharger..

by AN principal, interest,: costs, charges and expenses of and incidertal fo-any such

- redemption andfor b‘ans’i‘er shall be paid by the relevant Chargor fo Shawbrook on
demand.

Privileges

{a)  Each Ressiver and Shawbrook is entitled to all the rights, ;mwem privileges. and
immunities conferred by the Act ol morgagess. and receivers when such. recaivers

18
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‘have been duly appointed under the Act, except that section 103 of the Act does not

{8) To theexient that the. Securlty Assets constitite "nghclal dolfaferal and 1his Desd

' ‘and ‘the. obligations of a Chargor under ihis Deed constiuie a "secuniy. fnancial
coliateral arangement” (in_ each tase for the purpose of and &8 defined in the-
Finanicial Collateral Arvangements (No. 2) Regulations 2003 (81 2003 No. 3226)) each
Recoiver and Shawbrook shall have the right affer the Seowrity bas become
enforcesble to appropriate all or any part of that financial collateral In.or fowzards the
satisfiction of the Sectret Oblinations:

--{c} For the purpose of Clause 14.4{b), the value of the financial collsteral appiopriated

shall be such amount as the Receiver or Shawbrook reasonably determines:having
taken Into account -advice obfained by it from. an independent investment. of
actountancy firmi of naticnal standing selecled by ik '

N Hability

{8) Meither Shawbrook nor any Recelvershall be disble (i) in respect of all or any part of
the Security Asests or (I} for any loss or-damage which arises out of the exercise or-
‘fhe attempted or purported. exercise of, of the failure to exercise. any of, s or his
raspeciive powers (unlsss such. loss or damage s caused by fis or his gross
neghigence or wilful misconduct) '

{b) Without prejudics 1o the genemlity of Clause 14.5(a), neither Shawbrook nor any

Recéiver shall tie fiable, by reason of entering info possession of & Securily Asset, to
sccount a8 morlgages i possession or Tor any loss on realisation or for any default of
“pifesion for which - morgages in tossession might be abls,

Protattion of thisd partles.

‘No person {ifcluding & purchaser) dealing with Shawbrook or. any. Recslver or its.or his.
-agenis willbe coneermed to enguire:

(g} whether the Secured Chligations have becorne payable; o

b} whather any power which Shawbrook or'the Recsiver is purporting to exercise hag

‘Become exercisable; or

fe} how any money naid tu Shawbrook or to the Receiver is fo be applled..

- RECEIVER

Remavalafid féplacement

Shawbrook may frem fime ko time remove any Receiver appoinied by i {subject, In the case

of an administrative receivership, 1o section 48 of the Insolvency Act 1 BEB) and, whensver it

may deem appropriale; may appoint @ new Recelver in the place of any Recélver whose

‘appointment has terminated,

Multiple Recelvers

If at any time there is more than one Receiver of all or-any part of fhe Security Assets and/or
the income of the Security Assets, each Receiver shall have power to act individaally

{unigss ofherwise stated in the appolntment document).
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Remuneration

Any Receiver shall. be entitled ‘tu remuneration for s services at'a rate o be fixed by

~agresment betwesn him and Shawbrook. (or, falling such agreement, to be fixed by
- Shawbrack}., ' ' '

-Omly moniss Aciually paid by a Recslver to Shawbrook in relation to the Secured Obligations

shall be capable of being applied by Shawbraok in dischaige of the Secured Opligations.

Agent of Chargar

Afiy: Receiver shall be thes agent of the relevant Chargor in respect of which & is appointed.
-Each Charger shall {subject to the Companies Act 2006 and the Inscivency Act 18855 be

solely respansible for his acts and defaults and for the payment.of his remuneration.

Shawbrook shall incur no Hability {slther to such Chargar of o any other person) by reason
-of the-appoiniment of 3 Heceiver o for any other reason.

POWERS OF RECEIVER
‘General powers:

Any Receiver shall have:

{a)y il the powers which are conferred by the Act on morlgetess in possession and
retelvers appainted under the Ack

 {b)}  {whether or not he is an administrative receiver) all the powers which are listed in

schedule 7 fo the Insolvency Act 1888; and

(e} alf poviers which are conferred by any other law confsiting power on receivers.

‘Additional powers

7 addition to the powers referred to in Clause 16.1 (General powers), a Receiver shall have
- the following powers: '

{4). 1o take possession of, coflect and get In all or any part of the Security Assets andfor
income in respect of which he was appointed;

() ‘tomanage the Security Assets and this busiiess of any Chargor as he thinks fit

{ey - toredecm any security and fo borreow or raise any money and securefﬁ'ﬁe-paymﬁnit of

-any mansyin priority to the Secured Obligations for the purpese of the exercise of his
powers and/or defraving any costs or abilities incurred by him in such exercise;

() to seli orcondur i seling, leasing or otherwise disposing of all or any. part of the

T Sgcurity Assets in respect of which he was appointed without the néed fo abserve the
restrictions imposed by section 103 of the Act. Fixtures may be severed and sold
‘separately. from the Real Property containing: them, without. the consent of any
Chargor. The consideration for any such transaction may consist of cash, debentures
of othar obligations, shares, stock or other valuable consideration {and the amount of
such consideration may be deperdent upon profit or tumover or be determined by &
‘third party). Any such consideration may be payabie in-a lump sum or by instalments
spread over stch period a5 he thinks fi;

23
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{e} toaier, improve, develop; complete, construck modify, refurhish or repair any building
- or land and to- complete or underiake or coricur in the campletion o undertaking {with
or without modification) of siny. project in which any Chargor was concemed of
interested before his appolntment (being a project for the alleratian, improvement,
 developrient, completion, construction, modification, refurbishment or-repar of any
building or land); . - '

{®  tocary out any sals; lease or other disposal of il or any part of the Security Assats

7 by corveying, transferring, assigning or leasing the same In the name of ‘the ralavant

" Chargor and, for that pirpese, to enter into covenamts and other confractual
abligations in e Asme of, and 50 25 10 bind; such Chargor;

{o) tolskeany such proceedings {in the name of the relevant Chargor(s) or otherwise) as

' Ke shall think fit in respect of the Security Assets and/or income in respect of which hie

was appointed (includitig progeedings Tor recovery of rent.or piher monies in arrsars
atthe date of his appointrment):

(R} o enterinio or make any such agreement, arrangement of compromise as b shall
think fit:

| H | to Insure, and 1o renew any Irsurances i respect of, ‘the Security Assels as he shall
' think fit{or s Shawbrook shall direct);

(i} to appoint and employ such rmanagers, officers and w;:rkmen and engage such
professional advisers 25 he shall think fit (including, without prejudice to the generality
of tha foregaing power, to empioy his parnars and Ty, '

{kj to form one or more Subsidiaries of any Chargor, and {0 transfer to any such
Subsidiary all orany part of the Securlty Assets;

4} to'operate any rent review clause in respect of any Real Property in respect of which
he was appointed {(or any part theresf) and to apply forany newor ewlended lease;
and '

{m) o
i} give valid receipts for all mohiss and to do all such other things as may seem fo

" him fo be incidental or conducive o any othar power vested In him or
necessary or desirable for the realisation of any Security Assel;
Gy exercigs In relstion to sach Security Assel all such powers and rights as he
' woild be capable of axercizing i he were the absolute beneficial owrer of the
Basuriy Assets; snd '

i) usethename:of any Chargor for any of the above purposes.

47, APPLICATION OF PROCEEDS

171 Appiication

Subject to the terms of any Intercreditor Deédi_ail monies recelved by Shawbrook or any-

Receiver afler the Security has hecome enforcsable shall be applied in the following order!

(8}  first in satisfaction of, or provision far, all costs, charges and expenses incurfed, and
payments made by Shawbrook or any Receiver and of all remuneration dug 1o the
Receiver in conneéction with this Dead or the Securily Assets;

{b). -secopdly, inof towards satisfaction of tha fem-aéﬁé'ng'_seamd'Gﬁligatinns; and.

2
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e} -éﬁ_i‘rﬁﬂyﬁn' payment 'of any surplus 1o any Chargor erother person entilled to it
Gontingencies

¥ the Secuniy is enfdrced at & time when no Secured Obligations are due (But at 2 time.
'when mmounts: may become so due}, ‘Shawbrook ar a Receiver may pay the procseds of
- Eny mcm;enes effected by Tt inio a blocked susperse acoount.

. SET-OFF

Sef-off

(&) -Shawbrook may {bit shall not be obliged to) sef off any obligation of a Chargor
{contingent or otherwise under this Deed or which has beén assigned To Shawbmak}
against any mhgaimn {whiether or riol matured) owed by Shawbrook & any Chargor
or Obligor, regardiess of he piace oF pavment, booking branch or gurrency of either
-bligatioh..

(b} I the obligations are in differert currencies; Shawbrook may convert gither ohligation

‘at-a market rate of exchange in- its usual cowrse of buxmess for the purpose of the
agteof.

{e) If either obligation Is unliquidated or unescerained, Ehawhrﬂﬁk't‘ﬁaﬁé‘*ﬁef off I an

amount estimated by itin good fith fo be e amount of that obligation.

Tima deposits

 Without prajudice to Clause 18.1 {Set-off), it ariy time deposit matures: on any account which

ary Charger has with Shawbrook at'a ime when:

" {a) this Security has become enforcsabie; and

(b} hoSecured Obligation s due and payabile,

" “such time deposit shall automatically be renewed for such Turther maturity as- Shawbrook in

its abisolute discration: considers appmpnate wlesy Shawhrco&q otherwise agress i wri ting.
'_aﬁﬁi.s'ﬁanm

Each. f;r? Shawbronk and any. Receiver may delegate; by power of attorney (or in any other
nanfier) o-ahy. person; any right, power or discretion exercisable by i under this Deed upon

- Hnyterm {ncluding powsr’ e sub—de!egaia) which it may think fit. Neithier Shawbrook nor

any Receiver shall be in‘any way. liable or responsible to ay Chargor for any loss of Hability:
arising fiom any act, defaul, omission or misconduct o the part of: any such delegateor
‘sub-telegate.

FURTHER ASSURANCES

Furthige action

‘Each Chargor shall, -at its: owrni expeme prampt!y ‘take whatever action Shawbrock of &
‘Receiver may requirs for:

{a) creating, perfacting or protecting the Securiy Interests intendéd to e created by thi
- Deed; and

o oy ;
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(B} faciiitating the realisation of any Security Asset or the exercise of any right, powet of

discretion exercisable by Shawbrook or any Receiver or any of its or his delegates or
suwe_legates i respict.of any Socurily Asser,

Circluding ;'E'he; ‘exacution of any transfer, conveyante, assignment of assurarics of any
. “property - whether D Shewbrook of fo-its nominees; the giving of any notice; ‘order or
- direction and the making of any registration which irvany suich case Shawbrook may think
expedient: - '

Boecific security

Without - prejudice to ihe: generality of Clause 20.1 {Further acfion), ‘each Chargor: shall
forthwith. at the reguest of Shawbrosk execute g legal morigags, charge, assignment,

‘assignation or other security over any Security Asset which is subject o or intended i6-be

sibject to any fixed security created by this Deed in favour of Shawbrook (including any
arising o¢ intended to arise pursuant to Clause &8 {Conversion -of floating charge)) in such

- form as Shawbrook may require.

POWER OF ATTORNEY

- Each Chargor, By way of securty, irevocably. and severslly appoints Shawbrook, -each
‘Receiver and any of ks or his delegates or sub-delegates fo be is attomnsy fo lake any
- ardion which such ‘Ghargor s obliged to take under this Deed, inducding Under Clause 20
{Further essurances). Each Chargor ratifies and confirms whatever Ay attormiey doss or

purports o do pursuant to'its appointinent under this clause.

" PAYMENTS

Paymants

Subjectto Clauss 22.2 (Gross-up), all paymients & be made by.a Chargor in respact of this

Nasd shall be mada:

{a) in-imimedistely avallable funds to e credit of such account as ‘Shawbrook sy
- designate; and ' '

by without {and free and slear of, and without ary deduction for or an ascount of):
i any set-off or counterciaim; or

(i} except to the extent compelied by law, any Jeductiar or withholding for or o
account of Tax. '

Gross-up.

1f & Chargor is compelled by jaw 1o make any deduction or withholding from. any sum

. payable under this Deed te Shawbrook, the sum so payable by such Chargor shal! be
Ciricreatsed 80 as to result In the receipt by Shawbrook of & nel amount equal 1o ‘the Tl

amount expressed to be payable under this Dead.

- STAMP DUTY
‘Each Chargor shal!:

{@)  pay 2l present and future stamp, registration and similar Taxes or charges whichmay

b pavabls, or defermined to be payable, i connection with the execution, delivery,
performance: or-enforcement of this: Deed or any judgment given in corRection
therewith; end .
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by demnify Skawbiook and any Receiver on demand against any and all costs, losses

©or labilities (ncluding, without imitation, penalfes) with respect fo, o resulting from,
e delay or omission 5 pay any sugh stamp, registiation and similar Taxes or
oharges. '

EOSTS AND EXPENSES

Transattion and amendment expenses

“The Chargors shail promptly on demand pay to-Shawbrook the smount of 2l reasonable

oosts, charges and expenses. (nchiding, Witholt fimitation, reasonabie tsgal lees, valuation,
accountsiney and consultancy fees (and any VAT or similar Tax therson)) incurred by
- Shawbrook i connection wiih: ' -

'I{'-ia} the  negotiation, preparation, printing; execution, regisbation, perfection and

completion of this Deed, the Security or any doctiment referred to in this Deed; or

by any acluslor pioposed smendment or exdension of, or any walver o consant under;
this Deed. '

- Enforcement and preservation tosts

The Chargors shall promplly on damand pay to Shawbrook and any Recelver the amotint af-

all poste, chakges and sxpenses tincluding iwithout limitation) legal fees {and any VAT or
sirmilar Tax thereon)) incurred by any of them in conmection with the erforcement, exercise.
or “preservation. {or The allempted enforcement, exercise o pressrvation) -of any of thel
raapaciive fights under this Deed or any docurmant refermed 16 in this Deed or'the Securlty
{insluding all remuneration of the Radsiver) '

CURRENGIES

Conversion

Al monies recelved or held by Shawbrook or any Regeiver under this. Deed may be

converied fom thelr existing curency info such ofher curency as. Shawbrook. o the

Recslver sonsiders necessary of desirable 1o cover the obigations and liabilities cormprised
in the Secured Obligations T that other curmency &t the Spot Rate of Exchange. Each

Chargor shall indemnify Shawbrook against all costs, charges and expeénses incurad in
felation to such conversicn. Neither Shewbrook nior any Receiver shiall have any lebility to
any Chargor in respect of ahy loss resulting Trom any Tluctuation In exchange rates afior any
such convarsion. ' o ' '

- Currency Indemriity

Mo paymert to Shawbrook (whethsr unidér any judgmient or court ofder or iry tha liguidation,

administiation or dissolution’ of & Chargor o otfierwise) shall discharge (ha obligation af
* fiability of such: Chiargor In réspect of whith It was made, unlsas and urdtil- Ehawirook shall
have received payment in Tull inthe curency in which thie obligation or liabilly was incured

and, 1o the exient that the emount of any such payment shall on aclual corversion iite-such
currenay fall short of such obligation or ability expressad in that currency, Shawbrool shall

have a further seperate cause of aclion against such Chargor and shall be entitled to
“gnforce the Security Torecover the amount of the shortiaik

- INDEMNITY

Each Chargor shall indemnify Shawbrdok, any Recaiver and any attomay, agent or other
persan-appointed by Shawbrook under (his Deed and Shawbrook's ofiicers and smployees

25



274

272

273

- 274

975

EXECUTION

{each an *Indemniied Party"} ‘on demand against any cost, loss; liability or axpense
(however arising) incurred by any | Indemnified Paity as a result of or in conniction with:

(E:}" anyihang done -or omitted in the exercise or purported exercise of the powers:

' ‘contained in his Deed;

(b} the Security Assets of the use or oocupation of them by any person (including any
Envirenmental Clalm); or

' {6} any breach by sush Chargor of any of its ohiigations under this Deed.
MISCELLANEQUS

'Appmmia?ﬁu?n-ahﬂ.s&spaﬁ%ﬁeamauﬁ{

{8} Shawbrook may apply all payments received.in respect of the Secured Obligations i
" reduction of any part of the Secured Obligations as i thinks fit. Any such appropriation

shal! cw_emde any apprapriation by a Chargor.

{6) Al monies received, recoversd or realised by Shawbrook under, of in cofinection with,

this. Deed may at the discretion of Shawbrook be redited 10 a separale interest
bearmg siispenge account for s long as Shawbrook defermines. (willh interest

- miciuing therean at such rate, if any, as Shawbrook risy. détermine Tor the account of
Ay Ghargor} without: Shawbrook having any obligation to. apply such ‘monles and
intersst o’ any’ part - thereof in or towards the discharge of any of the  Secuiad
Oibligations.

'i‘é'ew accounts

o Shawbrook Tecelves, or s deermed td - be affected by, notice, whether aciual or

constructive, of any subsequent: Securlly Interest affecting any Security Asset and/or the

proveeds of sale of any Securlly Asset, it may open a new account or accounts for any
Chdrgor. If it does not open a new sccount, ii-shall nevertheless be treated as T it had done

50 at the fime when it received or was desimed 1o have réceived such nolice. As. from that

time all payments made ta Shawbrook will beeradited or be raated a8 having been credited

o the new account and will not operate to reduce any amaunt of tha Eez;aumd Ubligations.
Ehanges 1o the Paties
{8} No'Chargor miay-assign any of iis rights unider this Deed,

{bY Shawbrook may assign or fransfer all or any part'of its ﬁghts under this Dieed. Eech
' Chargor shall, immediately upon being raquasied to do so by Shawbrook, énter into
such documents as. may ba necessary of desirable to effect ‘such. assigriment or

fransfer.

-Memorandum and articles

Fach Chargor certifies that the Security does not contravene any of the provisions of iis
memoranduin, articles of assosiation or other constitutional documents.

~ The Land Registry

.'(a) T Each f.:hargm' shall apply to the Chief Land. Registrar {and consents fo such an

application being riade by or on behalf of Shiawbrook) for a restriction in the following
“terms to be sfterad on the Registér of Title relating to.any properly registered at’ e
Land Registry {or any unregistered land subject to first registration) and against which

this Deed miay be noted.
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- "No disposivon of the registered estale by the proprietor of the registered estale & o
b registered without & wrilter consent signed by the propristor for the tims being of
the charge. dated » 2021 in favour of Shawbrook Bank Limited referred fo in the
-gharges reg:ster o i appropriste; signed on such pmpﬁet@m ‘befalf by its socrofary

BF CORYeYans &

(b}  Each Chargor:

C iy Auttiorses Shawbrook to ‘miake any - application which Shawbrook deems

© appropriate for the designation of this Deed or any Relevant Furiding

Agresmént as an exenipt Information document unider rule 138 of the Land
Registration Rules 2003;

{iiy  shall use its best endeavours to assist with any such application made by o on
' behalf of Shawbrook; and

iy - shall notity Shawbirook in wiiting as soon as it receives natice of any person's
application  under fule 137 of the Land Regisiration ‘Rules 2003 for the
disclosure of this Deed or any Relevant Funding Agreement following s
desigrialion ds dn sxempl information doctiment.

e} ' Each Ghargor shall nof make any application under rule 138 of the Land Registration

Rules 2003 for the removal of ihe designation. of any suech document as an exempt
information. document.

"y Each Chargor shal promptly make: al applications o and Tilings with the Land

‘Registry which are necessary or desirablel under the Land Regzstrahnn Ruiss 1o
profact the Sacufity.

{e) Each Chargor shall not, without the prier written consent of Shawhrook, permit:any
person’ to be or hecome’ rag;st&red under the Land Registration Acl 3002 & the
proprietor of a Security Asset who is not-so redistered under the Land Reglstration
Act 2002 & the date of this Dead or, In fhe case of Real F’rs:vperﬁy acquirad after the
date of this Deed, stthe date of such acquisition.

Amendments and waivers

: -ﬁmy provision of thie Deed may be amignded only if Shawbrook and gach Ghargnr 80 sgres

iri writirig ‘and “ary breach of this Deed may be walved -befors of after it accurs only if
Bhawbrock so sgress inyriting. A walver glven or consent. gran*éad by Shawbrook under this.
Disad will be effactive only if given In writing and then only. in the instance. and for the:
purpose forwhich it iggiven.

Ca%cu{aﬁans* and certificates

A certificate of Shawbrook specifving the amount of any Sscured Obligation due from ihe.

“Obligors {including detaills of any relevant calculation thereof) shall be-piira facie evidence

of such amount against the Chargors in the absence of manifest amon

Waivfef, 'rights.and remadies

“No failure to exercise, nor any delay in exercising, on the part of Shawbrook, any nght or

remady under this Deed shall operate as-a waiver, nor shall any single or partial exeitise of

~any right o remedy’ preveit any further or other exercise or the exercise of any other right of

rémedy. The rights and remedies’ provided swe cumulative and not exclusive of any rights or

rermadies provided by law,

_2?. .
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This Desd secures advances already made-and further advances to be made.

PROTECTIVE CLAUSES

“Thie obligations of esch Chargor under; and the security intended 1o be created by, this

Deed shall not be impalred: by any forbearance; negiect, indilgence, extension or tima,
reloase, surrender or loss of seourities, desling, amendment of arrangement by Shawbrook

“which would othenwise have reduced, released: or prajudiced this Security of Ay sursly

fiability of any Chargor (whether ot not known o it).
THIRD PARTY CLALISES

Walver of defences

THe obligations of each Chargor under this: Deed shall not be discharged, impaired or:

‘otherwise affected by an act, omission, matter or thing which, but for this Clause 29,1, would
© raduce; relsase of prejudice dny of its obligations, of the Security Interests intended to be
- granted, under this Dasd {withoul fimitation and whethier or not kniowri 1o it or Shawbrook}

including

(8} any time, waiver or consent granied to, or mmp@s’iﬁiﬁn with, any Obligor or other

persan;

by the re&ease of any Obligor, any other sumly or any cther person under the terms of
S any mmpas;tmn or arrangement with any reditor-of any Obligor or suich other surety
‘or other persmn,

: __('c"}'" ife taking, variation, compromise, exchange, rencwal or release of,.or refusal or

neglect to. parfedt, take up orenfarce, ‘any rights against, or Securily Inferest over
assets of, any Obligor, any other surely or any other person or any no: -presentation
or noneohservance of any formality or gther requiremient in respect of any inshitimerit
orany faliine to reglise the full value ol any Security Interast;

dy any mcapamty or lack of powsr, authority of legal personalily of or dissolution or

change in the members, name or status or constitation of any Chargor, any Cbligor or
any other persoh;

{8) ‘ary amendmenl, novation, supplsment,  extension, restatement {(however

' ‘fundamental and Whether or not more onerous) or replacemert of 2 Relevant Funding
Agresmant or any other decument or Security Interest am:iudmg without: imiation,
any change in the puspase of, any extenslon of or increase in any facility or the
addiion of any new “facility under any Relevant: Funding -Agreement or other

- documient or Seourity Inferest;

:'{_f_} C Ay un&nforceab;!;tyg Hegality or invalidity of any obizgaﬁmn of any persoh Under any

Relovant Funding Agreement or any other document or Security interest; or

{g) .=aﬂy_'in5~::i'§\,'ensy,- admintstration or simiiar procesdings..
~Ghargor intent
CiWitheut pmjudum io the generaity of Clause 28,1 (Waiver of defences), each Ghargar

‘expressly confinms that i intends that this Security shall exiend from time. 1o time to-any
(However furidamental) variation, increase, extenslon or addition of or fo By Relevant

Fundmg Agraamant andfor any facilty .or amaunt mads available under any Relevant

o)
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Funding Agr%mant ar otherwise from time fo time; and any fees, costs andfor expenses

: 3assnciamd wiith any of the forégoing.

N mme_ﬂ%ﬂia reCourse

The Chargor waives any right it may have of first requiring Shawbrook {of any trusiee of

' .ageni oh its behalf) to procesd against of enforce any other rights or Security Inksrest or

clalm- payment from any person bafore exercrsmg any right under this Deed. “This waiver

‘appliss irrespaciive of. any la o Any provision of a Relevant Funding Agresmenit 1o the

contrary.

 Application

'!..Ir:h! the Secured Chligations have been irrevocably paid in full, Shawbrook {or any trustee
- -or-agent on its behalf) may refrain fiom applying or enformng any other monies,. Sesunty
" Interest or rights held or recelved by Shawbrook (o any trustee or “agent on ils bshalf} in-
‘respect of those amounts, or apply. and enforce the same in such manneér and order as it
‘sees fil (whethér against those amiounts or otherwise} and the Chargor:shall not be. entitled
o the berielit of the same.

- Deferral of Charger's rghts

{8} - Unfil the end of the Security Perod and unless Shawbrook otherwwﬁ dirscts, no

Chargor shall exercise any rights Which it may have by reasch of- perfmrmamé oy it of
its obligations.under this Deed:

) b indempified by an Obligor;
gy o célé_im any contribution from any guaranior of any Obligers obligations undsr
& Relevant Funding Agresrnent or any ofher person giving any Securily Interast:
for the Secured Obligations;

() totake the benefi (in whole or in: part and whether by way of subrogation or
- oi:herwase} of any rights of Shawbrook unider a Relevant Funding Agra&ment ar’
of any vther guarantes or Security Interest taken pursuant to, or'in mnnectmn_

with, a Re!evant Funding Agreemenit or othenwise by Shawbmuk,

{iv) o bring i egal or other proceedings for an order requiring any Obligor 10 make:
' any payment, or perform any obligation, n respect of which 8 Chargor has:
given any Security under this Deed; '
(3] %n'-sxemise:__any'_ﬂghfﬁ set-off against any Obligor; andior

Aquiy- taclaim ar prove a5 a credifor oF any Obligor in compeétition with: Shawbrook.

(b} W any Chargor receives any benefil, payrient or distribution i relation tosuch rights it

" shiall Fold that benelit, payment or distrbution fo the extent necessary to enable all
amounts which may be or become payable to Shawbrool by any Obligors under or in

 connection with 2 Relevani Funding Agresment or otherwize fo be repaid in full on
trust for Shawbrook and shall promptly pay or transfer the seme to Shawbrook or as
‘Shawbrcok may direct for application in accordance with this Deed.

WOTICES.

- Communications in wiiting

Any communication fu be rade tnder or in’ tonnection with this Deed shall be made in
wiiling and unless otherwise stated, may be made by email or lstter,
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EXECUTION

Addresses

The address and email (and the depariment or officer, if any, for whose atfention the.
communication is to be made) of sach Party for any communication o document to be
miade or defivered under dr i connaction with this Deed ist.

{a) i the case of & Chargor, that identified with fts name on the execilion page below or

the Chargor's registersd office;

by v the case of Shawbrook:

Address: Shawhivok Bank
: ‘Bunderiand
SRAZ 4AG
E-mall:- WCSlenainoticesihshawbrook.co.uk

or any substitute address, email-or department or officer as one Party may notify to the other
Fa i‘t_y_' by ot less than seven days’ nolics.

Déiive’ry‘

"'{'a}. Subject to Clause 30.3(b) below, any communication or document mads. ar delivered

by one person fo another under or in connection with this Deed will anly be effective:

Gy if by way ofemisll, when sent in legible farm; or

(@ i by way of fetier, when. it has been left at'ihe relevani address or four days
following the: day on which it was despaiched by first-class mall postage.
prepaid,

and, i & particuler department or officer.of any Party is spedified on the sxeculion:
pags below, if addressed 1o that depariment or officer.

(b} Any communication or docliment to be made or deliversd io- Shewbrock will be

effective only when actually recelved by Shawbrook and then only ¥ it is exprassly
rarked Tor the attention of the depariment or officer (or any substitule department or
officer) as-Stiawhrock may specify from fime to time for this purposs.

intemet communications
Each Chargor acknowledges thal intemst. communications- ere not Secure and may he

intercepted by third parties, and, as such, Shawbrock doss not accept any responsibility, .
legal or otherwise, for any interception of infernet communications or interference by third

parbies,
PARTIAL INVALIDITY

All the provisicns of this Deed are severable and distinct from one another and if at any time

any provision is or becomes legal, invalid o unerforcesble in-any réspect under any law of
any jurisdiclion, neither the legality, validity or enforceability of any of the remaining.
provisions. nor the legality, validity or enforceability of such provision under the law of any.

other jurisdiction will Inany way be affected or impaired.




EXECUTION

32,  RELEASE
Lipon the expiry of the Security Period (but not otherwise) Shawbrook shall, at the request.

- aind-cost of the Chargers; take whatever aclion is necessary 1o release oF re-assign {without
fecourse.of warranty) the Security Asseis from the Security..

33, :_mummmms--

 This Dead- may be m:ecutad in any number of counterparts, and this has the same affect a3
i the. srgnatures [and seals, i any) onthe: counterparis wera.on # single copy of this Deed:

34 GOVERNING LAW
This Deed is governed by English iaw.

IN WITNESS of whst;h this Deed has been duly executed by each Charger as a deed and duly
executed by Shawbrook and has been delivered on the first date specified on page 1 of this Deed.
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SCHEDULE
Part4 - Chargers

EXECUTION

| Registored number | 5

1 aPus Limited

| 13119034

ééarge-ééféaf:_' e

Chorley
| 'PR7 2BE

| Horie-All Presision Limited

| 2982075 -

3 West Slrpat
1 Leighton Buzzard
‘Budiordshire
IF R

The Chargors:

‘Part 2 « Obligors

P




EXECUTION

SCHEDULE 2
Details of Security Assels
Part 1 - Specified Real Pm;serty

- Reg!s!ered Iand

i ____dmlntsmtwe Area | Title Numbar

-'Tém freehﬁld pmparty kmwm as iand Genh'ai Bedfardshire BD?6239
i and buildings on the narih west side of |
Chesrycourt Way; - Leighton  Buzzard |
U7 8UH

!Jata

£ &éress

) Nune spemf’ ed as aL ihe date uf i:hls E‘Z’)ee-::!

Part 2 - Specliied PEM
E | sunmn Ec?spae EC: S%DEM%EE p&wer struk& mniﬂg machme {serial number 231 »’ﬁ 055;1
- 2 | Sunﬂen Eclipse: EG—SE{IJ{!EM 35 power stroke: haning maahtm with- 8ick I:ght guards (senai
number 371-1 269}
3 | Sunrien MBC#%BGAWH pﬂwef stroke’ honlng mag:h ne {serial numbar 1[31-85933}
A __Sﬁrmaﬁ MBG-’!SG&-H ‘power stroke honlrig maahme (mrjal number 4G1- 5?396}
1+5; -Sunnah MBB-1680-H power s“smk@-hnnsng mash:ne. gsenai_numb&r 115.1 .5;6#93},.
6. Sunnen MBC-1802-H powsr stroke honing machine (serial numiber 83180} -
7. Sunnen M’E&'i’ﬁﬁﬁﬁ'ipawarsﬁ;ﬁke hcm;ng macshiﬁ.é .(s&ia'r nutnber 335‘48}.
8 Pefmdimo 120E honing. mar.:hma {sersai numbar 29‘? - 1995:} | |
it 9. .Acc:u-f:ut 45M-1 4 spindie honing machine- with Atien-Bra&ley Faﬁelmew 550 confrols {seﬂai
_ number BSMG'&E? - ‘!998}
‘iﬂ | 'V:xen Fax *%ﬂ iwin arm-sht biast cabinet {seral number 3843 EGD‘F}
il | -leen Fc‘x 50 iw;n armshot bias{ aahmet (senal number 4061 -~ 2&0’%) _
'-12_- ':\ﬂxen Jehmash ANOY lop lcading washing and degreasmg rigichine (sena% number 1508 -
' 2001
13 _.M;era F3 msélmg machma wdh Amiam w;zard 211 auams d1grtai re:adout
114, Jones & Sm;:man 54{3 surfavse gnndmg mzahane
_ .15-.- .Excel FEM %{}A tc:::i nd cuﬁer gnnﬂar {aenai ﬂumber 5&11?3 28{:‘!*@}
*35 Jcﬁss & Shspman STCES(} SA \f2 faeang machme (sersaE number Sﬂfﬂmﬂﬁiﬂ?}

33
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Gompressad alr mm;}mant comarisig: ABAC GM10 packaged alr compressor (serial number”|

B4,

' CRIB09E000L - 2003), ABAL packaged air compressor, carhan steal vertical alr rsceiver;, ol
o waﬁer sag}ammr aﬂd AE}&C‘" E;’er aa aﬁ* ﬁrgfer ;
18 ._M@iEaﬁ F.NLE ME;H uﬁf}ﬁ 5ingie 5;}!;@%& LI sdriﬁimg maﬁhme with - GF Fanuc Series T8-M |
' - controls; table bed, swarl maragement and coolant fitration systems (serial number AZ84-
_ 95% o iﬁ@ﬁ;
18, Tiba 320 Mii” spmdte gun. {iﬂ l:ng machane
28, Excsi XL*?&@QVSW%Q fathie wrth H@waﬁ DPB Ewaxis d;gz%a& réadout {senai Fumber 882’)8954. :
: R ’!QQQ} ' ]
21 Mal&an 700E singls spznﬁi@ qui driling machine with swar? maﬂagamem aid coolant. ﬁ!im‘i
' system:
12z, Mol At Mm 1500 amg%a 3p:mﬂe gun dnihng machm@ wmﬁ swart management arnd cm%mt-_.
o ﬁi%mtim system @jsana numﬁ_‘aaf Aﬁ?’%v‘%ﬁ@ﬁ “%9@5} i)
123 | E!ﬁmraeﬁm Mﬁga ME&EG {}E{m singie sp;nd e giin- drilling: maﬁhmﬁ wztﬁ &= daradu MEQQ F’iﬁu@f&{}‘?
_ __awaﬁ managemant snd coolant fi itrattan sy&t&m {wr;ai number 12718 = 2011). :
:f 24, Eldorado Megs wsmm smgi@ spindls guri diiling maechine with Eldotade Mega swart
i managemeﬂi ard mcxantﬁﬁmtmn wystem (seral number mm; :
' 25 ColcheésterB00. Laihes Multg-"mrﬂ 2000 GG lathe with GE Faﬂu@ Baries @z—“&“{: mﬂfrnis i
: pﬁgsimn tuirst; steady. {saraa nurmber NT0053 = 2{}{15}
26, Sondway- GL& 00 CNG athe With Famjc Seriey ﬂ-‘?% wntmis 12 pusition turek anc; swarff
rarnovaEl c&nvaym (mras ﬂumher 8@%}20 - 2002, _
a7, ﬁﬁ%ﬂhe&%&rf@ﬂﬂ Lathes E‘:Dmha Et’}ﬁﬁ GNG iathﬁ wﬁh GE Famc Seﬂa& zw T mﬂ?mis 8
o pGS!Emﬁ iufret {xaria umber E70057 ~ 1999). '
o _Efgﬁ-.- ' -Eramiey Engm%ﬂng ‘overhead iraveliing toprunmng gingle. glider gantry corange with
I undersiung Stahl ST10 chain biodk and pendant confrols, supported on. downshiop nunway
-{appmxsmamyzim sp:aan (serial rumber 29713 — 2{1}%9} -
|26, Guaitum 610 4 soordingts measuning mathine wsfh Ren;shaw BHIOT pmhe PG and
-mmmig {5@?%&1 numbes 0%6532} '
30, KYEL i{fﬁg &aﬁh Ecige 20007 KF-V2D00 iurfet haad m;l%sﬂg maohaﬁe wﬂh P‘wimﬁak Eégﬁ dagﬁ;&?_
1 readout {se&nai num‘;}@r BS&G EGQ'I} :
131, %30 chesierfﬁﬁ& Lathes: Tﬂumph WS- iatﬁe thh .ﬂ;w%ia controls {sefial rumber V73084 —
i 2018).
| 3z Gsﬁdway GiSL«EL GG !atha With Fanug Senas Q-‘g‘ confrols {seria% ﬁuml:«ar ?&EE@ ’EBQE} _
133 Colchestsr/elo Lathes Tﬂumph 250{] laihe wﬁh Hou-Rite Z-axis digltal rea«@aut fsemt numbar -
} VT%E‘QP EG’EE}
|, -Sumeﬂ HTQ«E&G&W Cﬁﬂ mnz::mtai hﬂﬂiﬁg maahme {%r azi f'zumber Gﬂ@ﬁm -2&]'51}
BRI _ i‘}unnen H:TB 2&%35 NG mnmmai homng mac:h iné {ser;ai ﬂu{ﬂb@E 1807 - 20413
38 ﬁer‘;@raé H{:fnﬂ ﬁmpﬁmizen GVEET verﬁmi hmnmg maz;hma with ﬁunnen controls {sarial
: -numb@f 1@97‘2@%} w TDER
37, Sunnen §v-20 veriioal honing machine with Sismens controls. (sefial rumber SN1-1049 —

F
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-&ems & Shﬁpman HM@&G v&ﬁam hcmmg fmgching w&h Frirfa. Em{m &:ﬁpan m‘nim
139, _maia P@m Pmr H:mg famﬂg maahme (sarla numher i}@%m’ﬁ} '
140, Tibo B250- 3%@ deerz hr.:ale Bor! g machme with Eaemems ﬁxmmzc mnntm “pariel, Eght guams
kN swart manag@mem amj coiclant fitration system {aer;ai number G458 - 2815} .
AT, Cuichesiar Tritrgh 2000 lathe wiih Mewall NMSEBD E—am xﬁsgstai resacout . {senal ﬁumbm '
: ﬁ?@oﬁm‘igm 4
1 A2 -T!‘m BB{}—?;{JBE} dee;x hiole bunng machme wﬁh Siamem‘; Ssmaﬁm mnﬁm pane I:gm guaﬁis, _
o swar managamem and Cmianif‘iimt:ﬂn f«ays“ﬁm (seraai Aurmber 633 - 2&15} :
143, SFT @mb?—f SFTvHH B3 aiee»p haie bﬂref (converted fmm aiha} {nerial ﬁumbea' "!?5'? -
gl 19?33”23%35}
44, Axg & &ﬂusﬁ&.& i Mac:%s mz'y Lﬁﬁﬁx&«ﬁﬁ& ChGC aﬁm with Fanm: Seravss Gs—TD Zontrols,
0 ﬁt&ﬁdy, 2 % swarf remavaé mny@wrs {aerial numbm U::?ES«S{&Q{}Q? - 20423 _
" - 45, 'ﬁnish&aterfﬁﬂﬂ Lathes Combi 8000120 GNQ !aiha with GE Fanue contiols (serfal number I
' Eﬁﬁﬁﬁ? Eﬂt};’é)
' é%,. Has*r:sﬂwﬁﬁﬁ E_athe!s A!pha 1559)(3 CNC fathe with GE. Fa;’iui:; Sﬁ%’iﬁs fisa-TD mntmls {sanai
' Tariber X485320 - EDM) _
47 Bramiey Engincering. werheasé tram%%mg tﬁpmnmng smga girdar gan’ts}f Crans wr‘éh .
: undersiung Stahl ST20 chain blask and pendant controls, supporied on downshap rumway |
4 g}art oif portal fnama wf buiiﬁmg {appramma‘iey “Hm sgaﬁ} {ses’;&l ﬂumhm 1135*3} i
148, ' _Bmmiey Engme&mg ‘overhisad fraveling wg}mnﬁ ng 3mgﬁe gsrder ganty crane with
‘undersiung Stahl ET20 chisin blodk and pendant confrols, supporied on dawnshop runway
- part of portal frame of bwidmg {approximately +1m span, and msluded as gartof the property).
] {%ersaé nlribsr ’342?3} o _
A%, Combli 02ZEI0CB mumdim;i;@nm munmma anee LFG fmkiiﬁ, irimk {%nal numb@r ‘23?’5&1 -1

2005}

Fart 3 - Intelfectual Property

‘Mone specified 2s at the date of this Deed.

Part & - iInsuransces

o imumr S §mum§ m%gs ' Pﬁ!aw ﬂumber - Typa af msummef: :
' '_ AltnT Ens:granﬁe gie ngaerty damaga ait ;;sks 32!%2!23‘1 214‘35!’?? Gcrmmarc;a! insurance
“husiness interuption,
‘goods-in-transk, '

empioyer's ability, public |
Tand  products  llability, |
1 commercial - lsgal |

expenses and directors’
§and offipers” liability.

e
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Part 5 - Security Accounis

| Hone-All Precision. | 81516108 HSBC Bank | 63 George Street, Liton, Bedfordshire |
“Lirmitesd : ' ple 1 LU 2AR (sort code 40-30-32) '

Hone-All Precision. | 41667807 'HSBGHark | 63 George Strest, Luton, Bedfordshire |
Limited { ple LU1 2AR (sort code 40-30-32)

: Fart 6§ - Relevant Contracts
None specifled as at the date of this Deed.
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SCHEDULE S
Facility Specific Frovisions
Bart 1~ Additional Definitions:
Far the purpose of this Schedule; terms {%eimed in, or construed for the purposes of, the: Fatility
Agresment (a8 daﬁned below) heve the same meanings when used In this Deed’ {uniess the same ane

gtherwise defined in this Dioad) and the following terms have tha Tollowing risanings and shall be read
arid cc&ns%meé as one with the definiticns sef out in Clause-1.1 (Definiions). '

MExport Receivable”™ hag lhe medning glven’to sush termtin the Facility Agresment;

“Facilily Agréement” meang the assel based lending agmemeﬁt dated the same date as this Desd
_and mate bebwasn (1) Hone-All Precision Urnited {company number 02982075) and {23 Bheawhrook,
purstant to which Shewhrook has agreed to make: faciliies available to cetlain of the ﬁbi;gms,

"’M@wnﬁé’smmg Receivables” means Mom-Vesting Domestic Recelvables and Non-Vesting. Export
- Heceivables and "Non-Vesting Receivabla™ means any one of ther;

“WonWasting Domastic Hecelvables” means any Recelvables {other than Exg:mri Recelvables)
purporiedly assigned o Shawbronk: plfsiEnt to the Faclity Agreement but which do’not, Tor any
rassing vast absmu‘teﬁy arid affectively in Shawbrool

.'_”me\&s’emmg Esxtpoit Reselvables™ means any Export Raceivablies. purpodsdly assigned oy
Shawbrosk pursuant io the. Fam%ﬁy Agreement but-which do not, Tor any reason, vest abshilsly and
-eﬁaeiw&ly i Shawbrook;

“her Proceeds™ means all and any monies paid 16 s Trust Accountwhith are noi the procesds of
Ay Receivablas:

“Receivabls™ has the msaning given to-such terrrin the Facility Agreement;
“paisbed Bights" Has tha imasning Given fo such ferm in the Fadll Ezi.y.-s&;gnfee‘m@ht; il

“Truat Aocount’™ as the meaning given to such term in the Fagllity Agresment.

a7
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Pari2 - Additional Undertakings
- Specifisd pam

Each &hangﬂr phderiakes that 1 shall af ail imes comply with all undertakings relating to P& inthe
Facility Agreement asif those pamgra;;hs wara sat ouf Inthis Desd.

' 'ﬁea’i‘m_fgs'-w&h ard realisation nf-_Naﬂ-Vé‘SEiﬁg:Re"ez&fiva&bie&-amd mﬁa{?mmda

fay Each ‘Chargor shall only deal with Non-Vesting Receivables and the proceeds thereof and
. the Re!atad ngh‘is therato iraccordance with the Faciiity. Agreemen!,

b Each Chargor ‘agrees that the Other Proceeds shall be deslt with as if they were ihe
'prcsceeds of Receivables assigned or purporiedly assigned to Shawirook in :acmmanfe-
with the terms of the Fadility Agresment.

Part 3 - Additionsl Representations

 Specified P&EM

Each ‘Chargor mpresents that i Is the owner, with full title guarantes, of the Spedified PAM set

‘apposite its name in ssart 2 of schedule 2 {Details of Security Assets).

Part 4 - Additional Fixed Sesur&y

iri-additioh fo those assels setout n Qiausa 49 z;f this Dreed, ssch Obligor also charges and agress
tocharge afl of s presani aed fukdre right it and interest i and to the foll owing assets which are af
any firie owned by it, or in which it from time to time has an inleresi:

(a) by way of first fixed charge all Non-Vesting Domestic Recelvables aid their procesds now:
: - girin the Tuture owing to guch Chargor;
by by way of first fived chamgé all Related Rights relating to any Mon-Vesiing Domestic
. Receivables;
{cy : by way-of first ﬁxed chiarge all Nor-Vesting Export: Reteivables and thelr procesds now or in

the future owing to such Chargor,

{dy by way of first fixed charge all Related Rights. relaling to any Non-Vestng Export
' -Receivables; and

(&) by way.of first fixed charge:all Other Proceeds..




EXECUTION

EXECUTION PAGE
| SHAWBROOK BANK LIMITED

E‘xer;uted as 4 desd, but nob delivared until the
first date:specified on page 1, by SHAWBROOK
- BAMK LIMITED acting by a culy authorised.
_altorney under a power of stomey dated

inthe prég_eﬁcé-_&fr _

W&ﬁe@sﬁ.ﬁé’gﬁaﬁurﬁ- s

‘J?fi’tn‘ess.i\iame .

Hridrass

- Occupation

THE QH&RGGR’&

Execu%ed #5 a desd, but not delivered until the
‘;d_ on page 31 i;y MPLL?S

3-1{{& @; -

Cit:ﬁupaﬁﬁn .

Address:  Georga Street, Croriey PR7 288
Emall rickdsang@paion.com
CFAG: . NickDean




EXECUTION

Executed as 7 dead, but riot delivered uritll the )¢
first date specified on page 1 by HONE-ALL ) _

PRECISION LIMITED acting by & director inthe. ) 7 -
- presence of {‘f’ . } Director

Witness Signature %

T

‘Witness Name . “o-Uie

address T I

. Qccafﬁa?ti ort Cgr {LY:&Q-‘— -

Address:  tlo i4Pius Limited, Georgé Stréet, Chorley PRY 2BE
Enails nick deanfipsiiomcem

FAC: Nick Dean

Tag
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