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Company Name: MARGARET HALL LIMITED
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Details of Charge

Date of creation:  25/10/2021
Charge code: 0462 6352 0006
Persons entitted: SHAWBROOK BANK LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

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

Company number: 4626352

Charge code: 0462 6352 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th October 2021 and created by MARGARET HALL

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 26th October 2021 .

Given at Companies House, Cardiff on 27th October 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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REGISTRAR OF COMPANIES
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DATED 25 OCTOEER 2021

{1} EHAWBROOK BANK LIMITED
wand -

{2) THE ENTITIES NAMED IN THIS DEED AS CHARGORS

DEBENTURE
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THIS DEBENTURE is riade 6iv 23 -0CTOBER 2021

BETWEEN

i SHAWBROGK BANK LIMITED a vompany inoorporated and. registered under the laws of
Englsnd and Wales with limiited liabilty” and registarsd with the numbar 00388468 with ifs
registered officé at’ Lutea House, The Drive, Warley Mill Business Paik, Grest Warley;
Brantwood, BEasex CM133BE. {'*Si'lawbmﬁk"}ﬂ_&nd

(2) THE ENTITIES LISTED IN PART 1 OF SCHEDULE 4'TO THIS DEED {gach a “Ghargor”
and together the “Ehargars“}

ITI8 AGREED as folfows:

1. DEFINITIONS AND INTERPRETATION

1.4 Diefinitions
iri this Deed;

{a) ﬁwe rjef mtmng g@i i}u’[ in Ermﬁ Ra’femme soUrce riat f{mund af suhedu%e 3 {Fasi#f!}f

waore sot au‘c ;n fulE in ﬂ’!iS c:iaﬁse ’3 ’E and

(oy  thefollowirg lerms hiave the Tolldwing meanings:

Aot migans the Law of Property Aot 1925,

"Administrator” means any pérson appoiiited undér schedute BT 1o the Insalvency Act 1886
o manage any Chargor's ghidirs; business and property;

"Assigned Assels” means the Security Assels expressed to be assigned pursuant io
clause 4.3 ( Secunty assignménis) or schedule 3 (Facilily Specific-Pravisions),

“"Gharged Investments™ means the Securities and all present and future Securities Rights
acoruing 6 allor gny of e Securities;

"Default Interest Rate” means the rate of interast pavable In sccordance with the terms of
&Y R?E@ﬁfaﬁt Funding Agrearmert in rekation to any amoulit which s not paid o the dite date
for paymentor if nona, or If Shawbrook is unable to determine which rate stherwise applies at
the relevant time, he: rate which & 5% (five pér cant] above the Bank of England’s published
base rate from Himeto time;

“Enfercement Event” means sach of the events listed i clause 13 (When Sscurily becomas
enforceablea);

“Environmental Claim" means any claim; proceeding, formal notice or investigation by eny
persorn in respact of any Enviconmenial Law;

“Envirenment” means humans, animals, plants and aff ‘other living organisms insluding the
ecological svslerms of which they Torr part and the Tollbwing media

{g) air {ircluding, without limitation, -air within natural o man-made strustures, whether
ahova.or below ground);
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(b}

()

water {mcluding, withodt fimitation, territorial, coastal and inkand waters, water under
or withinland and water i drains anid sewers} and

land (inciuding, without imitation, land under water);

Environmental Law™ means ahy applicable iaw-'n'r'.:fggmaﬁmn-vvhich relates io:

(a)
(e

the pollution of proteclion of the Enviranment;.

the conditions of the workplace, or

the: generation;, handling, storage; use, release or spillage of any substance which,

alone or i combination with any other, s capsble of causing herm o the
Environmen, including, without imitation, any waste;

“nsolvency Procesdings” means, in relation to any persorn:

(&)

(b}

(8}

()

@
()

U

any  commearcial rent amears recovery, aftachment, irjunciion, execution,

-saqaesﬁahon diligence of othér legal process is levied, enforesd or sued on or

aganstall or any part of the assels of that person;

any peiﬁtmrﬁ or proposal s presented O o wiesting 18 comened with a view to &
sgmpa&ﬂ:mm as&gnmem or erraﬂgemant with any ﬁramﬁars of that person;

# mabtng of that persdn {orils direclors or members) is convenadd for the purpose of
sonsidering any resolution for {or o peliich frYils w:ﬂt%mg-up o for e Edministration
or any such résolution is passed:

& noties of intention fo sppoint an Administralor or nictice. of Sppoirtment of an

Administrator is given or filed with the court by any person or an Adminisirator is

appoiniads

an - encumbrancer fakes posgession, or @ recelver or manager of administrative
raceiver is appoifed, of the whole-or any part of the assefs of that person;

‘any person praseénts a petition for the ddminisiration or winding-up or bankruptoy of a

PSR OTY,
an-order for the Winding-up o administration or bankruptey of that person is made;

A moratorium pursuant’to section 1A of and schedule A7 to the Inselvency Act 1086

OF pursuant to paragraph 1A of schedule 1 16 the Insolvent Parnsrships Order 1804
s established;

any patition or - ;}F@;:;DSEE is presenied, any application i made or a mesisng

‘convened with & view to the rehabilitation, administration; receivarship, custodianship.,.
Tiquidation, winding-up or dissolition of that person {other than for the purpose of an

am&lgamatmﬂ O ramnstructim whais%: sulvent);, orany m’her Insolvency Proceedings

involving that persom;

a proposal is made Tor a composition in satisfaction of the person’s debts of a
schema of arraﬂgamem of its affairs including 2 w::iumary arrangemant within ither
of the mearings given in the Inselvericy Act 1986; or

any analogous sleps of proceedings afe taken in respecl of, by or against such

persor in ‘any alther jurisdiclion,

“Insoent™ means; in ralation to any persun:.
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=] such person is, or is degmed for the purposss of any law to be, unable to pay iis
debts within the meaning of the Insclvency Act 1986-or to be insaivent, or admils its
nabllity to pay its debts.as they fall due;

{b)  such person ceases to frade or notifies the Chargor of Shawbrook of its intention to
cease to frade or-the Chargor or Shawbraok otherwise becomes aware of such
mtartion through a source reasonably considered o be rellablé: or

() any: Insolvency Proceedings have occurred or #re comtindinig in relafion to such
person;

and "Insolvency™ shall be consirusd accordingly.

“insurances™ means all policigs of insurance (and all cover niotes) which are at any time held
by, or written in faveur of, a Chargor or in which a Chargor from time to time has an iterest
includirig, without limitation, the Insurances specified in' part 4 of schedule 2 (Details of
Securily Asséeisy,

“Intellecival Property” means ail present and future Intellectual Propérty Rights:
“Intellectual Property Rights™ mesans:

ta) any “patents, frademarks, service friarks, designs, busingss names, capyrights,
dalabase rights, cesign: rights, domain names, moral rights, invertions; confidential

Ainfermation, know-how and other intellectual property rights and inlerests (which may
now or in the Tuture subsist) whether registered or unfegistered; and

{by the benefit of all applications and rights to use such gssels of each Chargor (which
may now or in the Tolure subsist); '

“Intercreditor Agresment™ means any coniract which regulates the respeciive rights and
abligations: of financiers to or equity holders in, any of the Chergors and designated by
Shawbrook and the relevant Chargor(s).as an “Intercrediter Agreement™ for the purposes of
this Deed: '

“Inventory'” rmeans any raw fratetials, work in progress ‘and unsold finished goods owned by
a Chargor, beirg the stock-in-frade of such Chargor;

"Other Recelvables” mesans, save for any Reseiables identifisd i Scheduls 2 (Facility
Speeilic Provisions), -all prasent and future book debis and otfier debts, rentals, rovalties,
fees, VAT and monetary claims. and all other amounts al any time recoverable or receivable
by, or due or owing to, & Chargor (whaether actual or contingent and whsther ariging ander
coftfact of in any other marinér whatsosver) fogether with '

(a) the benefit of all rights, gusrantees, Security Interests and remediss relating to any of

' the foregoing (ncluding, -without lmitation, negotiable nstruments, indérnities,
reservations of firoperty fights, rights of tracing and unpaid vendor's liens and almilar
assoeiated rights); and '

{5 all provesds of any of the foregoing;

“Obligor™ means ssch Chargor and each other snfity listed in part 2 of schedula 1 to this
BPead:

“P&M” means-all plant, machinery, ofher capital squipfent (excluding Triventory) owned by
each Chargor from time 1o Time whersver located and all. spare’ parts, replacerments,
‘modifications and additions for-or to the same.and any manuals, logbooks or regisiration
‘documents relaling thereto;
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"Party” means a party to this Deed;
"Permitted Security™ means any Security Interest or Quasi-Security;
(a) créated or subsisting with the prior written consent of Shawbreok; or

(b} expressly permilled under a Relevant Funding Agreermant; ot

(¢} created by'this Dead;
“Quasi-Security™ msans an arrangement or Fansaction to;
(&) sell, transfer or othérwise dispose of any of its receivables on recourse terms;

by enier into any arrangerent under which money or the bensiit of a bank or other
account may be applied, set-off or made subject 1o a combination of accounts; or

{ey enter inte any other praferential arrangament having a similar effect;

“Red Property™ means - all sstates and inteérests in freehold, leasehold and other immovabls
property (wherever siluabed) dow or il flura beiﬂngmg t@ aach. Ghargor o in which ary
Chargor has an inferest at any time, tagether with

() all buildings and fixtures (including irade fixitires) aiid fxed P&N & any time thereon;
(h} all sagsemants, rights and agresmerits in respect thisreof; and
ey 1he benefit of all covenanis 'g_ivan i respect thereof,

“Receiver” means any feceiver or réceiver-and manager appoinied by Shawbrook under this
Deed:

"Relevant Contract” means sach agresment specified in part & of sehedule 2 {Dsz‘affs of
Secunfy Assefs) together with éach other agreement supplementing or amEndmg ot tiovating
or replacing the same. and any other agrésment designated from time t¢ timg by Shawbrook
as 2 "Relevant Contract” for the purposes.of this Deed;

"Relevant Funding Agreement” mearis any contract(s) or letter(s ) selling out the terms of or
constituting -any of the Secured Obligations, including, for the avaidance of doubt; any Facility
Agreement listed (arid defined).in schedule 3 {Faciiity Specific Provisions);

"Securcd Obligations” means &l or any money and liabilities which shall fram time to time
(and whether on or at any fine after demeand) be due, owing or incurred In whalsoaver
manner to Shawbroak by any Obligor, whether actually or contingantly, solely oF Jointly.and
~whethar as principal or surety (or guarantor or cautioner); Including any money-and labilities
of any Obligar to & third party which have been assigned or novated to or otherwise vested in
Shawbfook and ncluding interest, discount, commission and other lawiul charges or
experises which Shawbrook may in the course of its business charge or incur in respect of
any-of those matiers of for keeping any such Obligor's: Account, ‘and §6 that | Interest shall be
“Comiputed -and Gﬁmpﬂunded according fto Shawbrook's Ustal rates and praclice {or as
‘otherwise spetified In any Relevant Funding Agreemant) after as well 28 before any. demand
‘made of judgment or decres comtained under or i relation fo this Dead;

"Securities” means ali stocks, shares, debentures, bonds, Wwarrants, coupons, negotiahle
instruments, certificates of deposit or other securities or “investments” (as defined in'part 1i of
schedule 1 to: the Financial Services. ‘and Markets Act 2000 as it force-at the date of this
Deed) now or iA future owned (legally or beneficially) by a Chargor, held by & nominee on.its
.behalf Gr m whmﬁ such Charger hasan inte:rest atdny tme;
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"Securities Rights" means;
{a) all dividends, distriiutions and ofher income paid or payable on the rslevant
Segurities O onany asset referred fo/n paragraph {b} of this definition; and

Nis) all rights. monies or property aceruing o offered at any tirmieg i refation. o $06h
Securities  whather by way of redemplion, subsfifution, éxchange, bonug or
preference; under option rghts or oftherwise;

"Security™ means tha Securily Interests created by of pursuant o this Deed;
“Security Account” means:

{a} edch account speciiied in part 5 of schedule 2 [Delails of Securtty Asssts) as a
Becurity Account;

{by . such specially designated accountls) with Shawbrook as Shewbrook may fom time
o time divest: ar

(c)  .such other account(s) with such cther bank a8 Shawbrook may froim time to time
Tiract,

wgether with all-additions 1o or renewals o replacements thefedt (in whatever currency);

“Seguri%y_ Apsats” means 8l praperty and assats fiom tme o fima martgaged, charged or
assigned (or expressed 0 be morigaged, charged or assigned) by or pursuant lo this Deed,

“Security Interest™ means any morigags, charge {whether fixed or floating), pledge, fien,
hypothecation, trust, fust amangement for the purposes of providing security, -assignment,
assignment by way of securily, tracing or other equitable right, or:

(&) aity other -agreement ©r arangement having the effsct of conferring sscurity:
{including-any such interast arising under or in conmaction with any letter of cradit);

(B any othersecurlly interest of any kind or preferring any obligation of any person; or

{e any clher guarantes, ihdermmily, warranty, agresment or arengement Having ‘the
effgnt of confeiring securty; '

“Security Period” means the period beginding on the date of this Deed and ending on ihe

date on which:

{a} all the Secured Obligations have baen ‘unconditionally. and irrevocably paid sivd
discharged i full; and

(b Shawbrook has nia further Gémmiiient, obligation: or iability to any Obligor {including
tormake any finance, credit or other accommodation avaiiable to any Qbligor);:

"Specified PEM" misans the PE&M (I any) specified in part 2 of schedule 2 (Defalls of

Security Assals) '

"Specified Real Property”™ means the Real Property specified in part 1 of schadule 2 (Detaifs

of Securfty Asseis), togelher with any other Feal Property which Shawbrook may designate:

as "Specified Real Proparty™;

"Spot Rate of Exchange™ means the spol rsle of exchangs for the purchass of the relevant
currenicy with Sterling: in the London foreinn exchange market at or about 11.00a8% on &

E:
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td

particular day of tha bank used by Shawbrook for the relevant fransaction or any other rate

selactad or determined by Shawbrook:

“Subsidiary” means a subsidiary within the meaning of ssction 1159 of the Companies Act
2006 and

"Tax" means any ¥, levy, imposl, duly or other charge of withholding of & similar naturs

Z{;m;: wuding any penalty or interést payable in cohnection with any failure to pay of any deiay in
paying any of the saime).

Interpratation

{a) Unless a contrary indication appears, any reference in this Desd to:

iy an *Obligor”, a Chargor” or "Shawbrook” shall be construsd so as 1o
molude s successors intitle, perriitted assigns and permitted rahsferees;

{ii} "this Deed”, any "Relevant Funding Agresment” o any other agraement
or nstrument shall bs construed as a reference 1o this Deed, such Relevant
Funding Agreemsit or such other agreement or instument as varied,
amended, supplemented, extended, festated, novated and/or replaced in any
manner from time o fime {huwevea" fumdamentaﬂy and aven if any of the.
‘seitia incrsases the obligaticng of 3 Chargor provides for furihsr advances);

{iih *assets™ includes any present snd fulire proparties,. revenues and righits of
avary description and Intludes uncalled tagilal;

{ivy  an Enforcement Event that is “confinuing™ shall be construgd as. meaning
artr Enforcement Event that has not been walved it wiiting by Shawbrook, or
remedied o the salisfaction of Shawbrook and any waiver given by
Shawbrook: zhall only apply 1o the specific occurrenvs. of the specific evant
referred 1o o such waiver;

vy “including™ or "includes” means including or includes without limitation:

Ly TBecursd Obligations™ ncludes obiigations and Habilities which would be
treated as such But for the lquidation or rz:hssaimian of or similer event
affecting an Obligor:

i) & provision of Jaw is @ reference to that provision es amended of re-enacted,;
and

Vi) thessingular includes the plural and vice versa.

(b) References: to clauses, paragraphs and schedules are 1 be constried, Griess
otnenwise siated, as references fo clauses, paragiaphs and schadules of and to this
‘Deed ang &"eferenc;es tt this Deed Indude its schedulus.

{c) Clause and. schedule Readings are for convenience only and shall not affect the
construction of this Deed.

18 Each Undeftaking of @ Chargor contained in this Deésd must ba complied with at ail
tirfies during the Security Period;

(&) The terms of any Relevant Funding Agreéments orside latiers between-any of the:
parties thersto are incorporated in this Deed to the exterit: reqmmd o ehstre that any
disposition: iof the properly-containgd in this Deed s a valid dispositon in aoebidance.
with section 2(1)-of the Law of Pmaarﬁy (Miscelianeous Provisions) Act: 1989




Doeulign Enveiope 1D 58FS0A12-0106-40CAZ-9DDB-7I6RG82D2AT

1.4

1.4

24

22

3.4

3.2

it If Shawbrook reasoniably considers that an amourit paid by an Qoligor 1o Shawbrook
under this Deed or any Relevant Funding Agreement is capable of ‘being avoided or
otherwise. set-aside on the Hguidation or administration of such Obligor, then that
gmaunf shall not be considered 10 have been inevocably paid for the purpaises of this

e,

@) Tre Parties intend that This docunient snall take effect as s desd notwithstanding the
fact that-a Party may only exscute this doctment under hand, '

“Third party rights

Aperson who is nob s Parly shal have no rght under the Contracls (Rights of Third Parties)
Act 1988 (o enforce orenjoy the benelit of any term of this Desd.

doint and several

The liebilites: and obligations of each Chargor under this Deed are joint and several. Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
interded to sign or be bound by this Deed did not'so sigr or is-not boynd by this Dead
COVEHANT 7O PAY

Covenant to pay

Each Chargor, as principal obligor and not m-er-eiy_ as surely, covenants in favolr of

Bhewhbraok that it will pay ard discharge the Sacuresd Obligations from time to fime wher they

fall due.

Default interest

{a) Apy amourt which is ol paid under this Deed when dué shall bear. interest {both
before and afier judgment and payable o dermand) from the dug date until the: dats.
orrwhitth such amount is uncondilionally and irrevocably paid-and discharged in full at.
the Default nferest Rate from Yims to Hire,

by Default interest will scorve from day 1o day and will be compoiinded @t such inlerdals
as Shawbrook states are gpprofinale:

GRANT OF SECURITY
Mature of Security

All Securily Inlarests and. dispositions crested or made by or pursuant to-this Déed are
created.of made:

(&) in favour of Shawbrogig

by  with full tile guarantes in accordance with the Law of Propedy (Miscellaneous
' Provisions} Act:1984; and

{3 ag continuing securiy for payment of the Secured Obfigations,
Glualifying floating charge
Paragraph 14 of schedule B fo the Irigolvency Act 1986 applies to any foating charge

created by or pursuant to-this Deed {and sach suchr fioating cherdgs ks a gualifving foating
charge for the purposes of the Insolvancy Act 1988},

g b
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4. FIXED SECURITY

41 Fixed charges - general
Each Chargor charges &nd agrees o charge all of its present and fulure right, title and
Interest in.and fo the followirig assets which are at any time ownad by it, or in which it from
tirme to tirtie hasan interest: '
(&) by way ot first legal mortgage the Specified Real Property:
(b} by way of first fixed charge:

i} all Real Property and 21 interests in Real Property riot charged by
clause 4:1(a});

f{i'}} all licences o énter upion oF use land and the beneflil of all other agreamerits
' relating to. land; and '

(i) the proveeds of sale of all Real Property other than Spedified Real Progerty;
(o) by way. of first fixed charge al Specified Pan

(o by way of first fixed charge the banefit of il cortracts, licences and warrantlos
raialing o the Spacifiad PR

{e} by way of firsst flied charge all F’S:M'-{not-charged_ by clauges 4.1{g) or-&.(dy} and'the
benefit of all contracts, licences and warranties relating to the saAMe;

% by way of first fixed charge:

) all computers; vahiclas, office equipment and olher equiprent. {rot charged
by clause 4.71{c)); and

(i) e benefit of all contracts, licences and warranties relaiing to the sarme,

other than any which are for the tims being part of such Chargor's Inveriory;

gl bywayof first fixed charge all Securitios;

{hy by way of first fixed charge (A) all Securifies Rights from lime to fime sccing fo
‘thase Securities and (B).all fights which such Ghargor miy have at any time agaifist
any olearance or sefifemant syster or gy custodian in raspact of any Socurities;

(i} By way-of first fixed charge:

{it ‘any Securily Accounts with Shawbrook and all monies at.anmy time standing to
1he eradit of thise Security Accounts; and

(#) &l accourits of a Chargor with Shawbrook at any time not charged by
clause 4. 1)) and. all monies at any time. standing fo Ihe credit of such
accounts,

in sach case; fogother with all interest from time to. time acorued or accruing on such

monies, any investment made ott of Such monies or aocoluAt and all rights 1o

repaymerit of any of the foregoinig:
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4.2

4.3

Part 4 of schedile 3 (Additional Fixed Security) (

g1 by way of first fixed charge the: Intellectual Property. (if any} specified in part 3 .of
schadule 2 (Defalis of Secunily Assets);
{k) by way of first fixed sharge all Intellectual Propeity (if any) not charged by
clause-d ()
fIy ta ine extent that any Assigned Asset is rot effectively assighed under dause 4.3
(Securiy assignments), by way of first fixed charge, Such Assigned Asset;
(M) By way of first fixed charge (fo the extent ot dtherwise charged of assigned in this
Deed): '
{f) the benefit of all licences, conserits, agreements and authorisations held of
' used i connection with the business of such Charger or the use of any of fts
assets; and
(i} any letter of credit fssied In favour of such: Chargor and alf bills of exchange
' -and other negotiable instruments held by & and

An) by way of first fixed charge all of fhe goodwill and uncalled capital of such Chargor.

Fixed charges - additional

i applicable to this Deed) cortaing further

fixed charges.

Becurity assignments

Each Chargor assigns and agrees to assign absolufely (subject to & provisa for reassignimient
ort redemption) all its present and future right; ttle and interest inand o '

{a) the procesds of the sale of any Spesitied Real Property;

(b} the proceeds of the sale of any Specitied P&M:

{¢) theprocseds of the sale of any Securities:

:{dj_ Ihe proceeds of the sale of any Intellectual Property specified in part'd of schedule 2

{Detalls of Security Assels);
{e) ‘the Insurances, all clalims under the Insurances and all proceeds of the Tnsurances;
') inrespect of the Relevant Contracts:

M the Relevant Conlracts themselves and all rights-and remedies i cennection

with the Relevant Crnlracis; and
(i) all proceeds and clalins arising from then;

() any Securily Accounts not held ‘with Shawbrook and alt meonies at any time standing
to thie credit of those Securily Accounts, together with al) intarest frokn time to time:
accrued! or aceriing on such monies, any investment macde out of siich- mepics or
account and all rights 1o repayrient of any of the Toregoing;

thj any accounts which are’ not Security Accounts and which are nol held with
‘Shawbrook: and all monies at any tima standing o the. crecit of thase steouis,
together with-all interést from tims to time-adcrued or accrining on-such monies, any
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4.5

Investmegnt made oul of such monies or account and ail fights 1o repayment of any.of
the foregeing: and ' '

i the Other Recsivables (not assigned under clauses 4.3(a) 10 4.3(0) (inclusive)

above),

To the exient that any. Assignied Asset described i clauses 4:3(2) o 4.3() inclusive is riet
assignable; the. assigament ahich thal clause purports o effect shall ‘opigrale as an

‘aesignment of all present and fulure rights and claims of sush Chargor to any procesds of an
Assigned Asset,

Notice of assignment andior charge - immediale notics.

Immediately Upen execubion of this Deed {and lmmediately Upon the obtaining of any
Insizranee or the exetution of any Relevant Contract or the ‘opening or desighation of any
Security Account (as relevant) after the dite of this Deed) each Chargor shali:

{a) in-respect of each of its Insurances, deliver a duly completed notice of assignment to

' sach other parly ta that fnsurance, and shall use s redsonable sndeavaurs to
procure: fhat gach such  party execies. and  delivers to Shawbrook an
acknowladgement, in each ceise ind form agreed by Shawbrook:

i) in respect of sach Relevant Contract, deliver & duly completed rigtice of asslgrmeant
{u each other parly fo thal Reélevant Contract, and procure thal edch such pary
expcides and delivers o Shawbrook an ackriowledgement, i each case & form
agreed by Shawbrook; anid '

(&) in-respect of each Sgourity Account assigned by way of security under clause 4.3(g)
above, deliver a duly completed nolice 1o the ralevant dccount bank and prosure that
the-account bank executes ant delivers to Shawbrook an-acknowledgemant, in sach

case ina form agresd by Shewbrook,

Provesds of the sale'of cerlgin Securities, PAM, Real Property and Intellectual Propeity
if the proceads. of sale refersd Toin dlause 4.3 are required to be: deslt with. in.a particuiar
waly pursuant {o'a Relevant Funding Agresment, sach Charger undertakes to desl with such
proceeds of sale in acchrdante with the terms of such Relevant Funding Agresmaent or

-otherwise, in accordance with the terms of eny consent or direction issued by Shawbrook to

stich Chargor In-relation to any such Security Assst,

Assigned Assels

Bhawbrook is nat obligad fo take any steps necessary 0 preserve any Assignad Assel, 1o
enforce any term-of & Relevant Coniract against any person Or make any enquiries as o the
nature of sufficiancy of any pavment received by it pursuant to this Deed.

FLOATING CHARGE

Each Chargor chatges and agrées 10 chargs by way-of first foating charge: all of its pregent

ancl filure:

(e assets and undertaking (wheraver incated) which- are not effeg’é’ive-iy' charged by wiay
' of Tirst fheadd morigage of ¢harge or asgigned pursuant to clause 4.0 {Fixed charges -
general), clause 4.2 (Fixed charges - additional), dause 4.5 {Security assignments) or

any other provision of this Deed; and

) {(whether or not effectively so charged or assigned) hﬁﬁiﬂmﬂQ.ﬁ@jﬁﬁ'ﬁ?'&'ﬁﬁ_'-ai_i oiher
properly and assetsin Scolland.

1
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8.2

6.3

B4

7.1

T2

CONVERSION OF FLOATING CHARGE

Conversion by notice

‘Shawbrook may, by wiitten riotice fo a Chargor, convert the floating charge created under this

Deed into 8 fixed charge as regards all or zny of the assels of such Chargor specified in the

ptice il

{a) an Enforcement Event has ocourrad and iscontinuing; or

(by  Shawbrook (acting reasorably) considers sny Sacurily Assets fwhether or not those
specified in the notice) 1o be in danger of belng selred or sold under-any form. of
distress, attachment, sxecution or ther fegal process or 1o be otherise in JBopardy.

Benall companies

Mo ﬂ@aﬁng charge created under this Deed by a Chargor shall convert into a fixed charge.

‘solely by réason of & moratorium being obtained under the Eﬂseivemy Agt 2000 (or-anything
done with & view to-gbiaining such a moratnr;um} in respect of stich Ghargor.

Automalic conversion

A floating charge crestad under this Deed shall {in addition to the crcumstances in which the
same will seour under genaral law) aufcmat:c:aiiy sonver! inle 4 fiked chargs

4)  inrelationtoany Security Assel which is subject To that floating chargs F
{0 the refevant Chérgor creates (or sltempls of purports to creats) any Security
Interest on or over the rslevant Becurity Asset without the priot writter
consent of Shawbrool; o

{iy any third party levies or alterpls fo levy any distress, execution, aftachment
or other lagal process againstany such Security Asset; and

{by ovar all Security Asgets of @ Chargor which are subject to 2 floating charge f an

Administiator is appeinted in respect of such Thargor or SHawbrook fecsives notice
of intention to appoint siich ar Administrator..

Partial conversion

The giving: of & niotice by Shawbreok: pursuantto clause 6.1 {(Conversion by hotice] in relation
to any class of Bssets of any Chargor shall not'be construed as g walver or gbandornment of
ihe righls of Shawbrook. to serve simitar notices in respect of any ofher class of assets or of
ahy-other right of Shawbrook:

CONTINUING SECURITY

Continuing security

This Security s continuing and will @xtend to the ultiriate balance of the Secured Obiligations

regardiess. of d@ny inlermsdizte. payrnant or dssaﬁarge i whsle or in part, This Deed shall
‘remain in full force and effect ais a Continuing security for the duration of the Sseurity Pariod:

Additional and separate security

This Deed is-in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantes or Security Interést which Shawbrook may. at-any timi hold for arny
Secursth Obligation.

11
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0.2

10.3

0.4
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16.6

Right o enforce

This Deed may be enforced againat any Chargor without Shawbrook: 7 Fst having recourse to
any otfier right, remedy, guarantee o Seturity Interest held by or availbbletolt.

LIABILITY OF CHARGORS RELATING TD SECURITY ASSETS

Notwithistaiiding snyihing contained in this Deed of implisd 1o-iha conirary, -each Chargor
remaing lable toobserve gnd perfc:ﬁn all conditions and abligations: mssumad by it in relation
o the Ses:unty Assets. Shawbrook is ufwer no obligation to ‘perform or Tullf any such
condition ©r gbligation or fo make any pavmentin respact of any such condition or obligation.

ACCOUNTS:

“No. motiles &t any time - standing to the oredit of any accourit (of any type and however

designated) of any Chargor with Shawbrook or in which any Chargor has an Interest (and no.

tights and benefits relating therate) shall be capable of belng assigned to any thitd party.

General

Each Chargor makes the representafions and waranties sel out in Hils clauge 10 1o
Shverwbrick,

No Secuiity Interasts

Hs Security. Assets are, or when acquired will be, bensficia ally Gwhietd by € frag Trom any

Securlly Interast ather than- any Parmitted Security.

Ho avoidance

This: Deed crastes lhe Sacurily Interesis which It purports:-to create and fs not Babls 1o be
avoided or otherwise sat aside on the ocourrancs of anfy Insulvency Procesdings in-relation to
a Chargor orotherwise,

Owiership of Becurity Asssty

Each Chargor is the sole legal and beneficial owrier of all the Security Assets identfied

against its neme in schedula 2 (Defails of Becnifity Assets),
Mo proceadings pending or threatened

Mo fitigation, srbitration or administrative pmcwﬁmgs ar investigations of, of before, any
court, ‘arbitral body or agency which would result in any Chargor incuming a lisbilty which
would have o materal adverse effect on the business, operations, propeity, condition
(finamneial or olierwise) or prospects of that Chargor have, to the best'of s knowiedge and
belief (Raving mede due and careful enguiry}, been siarted or threatenad against it or any of
its Subsidiaries,

Securities

All Securities are fully paid,

12
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10.8

10.9

11.
1

1.2

Medl Property

i relation to the Real Property, uniess otherwise. agreed by Shawbrook in writing, part 1 of
schieduls 2 (Details. of Security Assets) identifies all freehicld and leasehold Real Property
which.is beneficially owned by the Chargors at the date of this Desd,

Additional Repregentations

The represertations and warranties set out in Part 3 of schedule 3 [Aduiional
Representations) to this: Deed (if any) shall be read and consfrued as one with the

reprasantations i this clause 10.

Timie when repressntations mate

{a)  -Allthe representations and warranties in this clause 10 are:made by sach Chargor.on
the date of this Desd and are diso deemed 1o be made by sach Chargor on the first
day of each Calendar month during ihe Security Period..

{233 ‘Each representation or warrsnty deermied to be made afler the date of this: Desd shall
' be deemed to be made by reference fo the facts and sirclimstantes sxisting at the
date the reprasentation: or warranty. s deemed to be maside.
UNDERTAKINGS BY EACH CHARGOR
Restrictions on dealing

No Chargor shall do or agres o do any of the following without the prior wiitten consent of
Shawbrool:

(&) creslts of pehmit to subsist any Security Interest on-any Securily Assets. ofher than

Permitted Security; or

{n} sell, rransfer, lease, lend or otherwiss dispose of {whether by & single transdiction or a
number of transactons and whether related o not) the whale or any part of its
interest in any’ Security Assetl except:

(i) for the sgle at full market value of stock in trade in the isual course of frading
' as conducted by such Chargor at the date of this Deed; of

{in as permitted by a Relevant Funding Agresment;

‘Bacurity Assets ganerally

Each Chargor shall:
{a) permil Shawbrook {or its designated representatives), on reasciable written notice:

{i) dcoess during -normal officehours to: any documents and records relating to
the Security Assets; and

{i) 10 inspeit; take extracts from, and make copies of, the same;
and 1o provide {at'the expense of such Chargor), such derical and other assistance
wiilch Shawbrook may ressonabiy reduire to dathis:

by nofify Shawbirgok: of every natice, order; application, requirement or praposalgiven of
made by any compelenl authority in relation 1o any Securlfy Assel specified in
sehedule 2 (Defails of Securily Assets) or scheduale 3 (Facility Specific: Pravisions),

¥
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)

immediately upon recsipt and within. 14 days of receipt of the same (il required by
Shawbrook) immediately” provide it with &-copy and_ sither (&) comply with such
nofice, order, application, requirarent or proposal or {B) make such chjections to the

same as Shawhirook may require or approve PROVIDED ALWAYS that notices in

respact of limb (a) of the: defintion of Securitias Rights shall only be dealt with in

actordance with this clause 11.2(8) following. the exercise by Shawbrook of its rights

i accordance with dlause 11.7(b);

duly and punctually pay alf rates, rents, Taxes and other outgoings owed by T i
respect of the Security Assets; and

in‘addition to'any provisions of any Relevaril Funding Agreemant or this Desd ralating
to specific. Security Asdats:

i) comply i alt- material respects with all obligations in relation to the Secunty

' Assats. under any present or future law, regulation, order or instrument or
under any bys-laws, regulatiohs or requirements of any compstent authority
or cther approvals; licences or conserits:

{ii) cofiply with all ‘material covenants and obligations affeciing the Security
Assels (ortheir msnnarof pee)y

(il not excopt with the prior written consent of Shawbrook, eiter nto any
onsrous or restrictive obligation affecting any Security Assat;

[V} provids Shawbrook with. all informettion. which it may reasonably request in

relation f6 the Securty Assets: and

{0 not do, cause or permit lo be done anything which may in any way
depreciate, jeopardise or otherwise prejudice thevalue or marketabifity of any
Sectirity Asset (of make anv omission which has such an effect).

Securities

(a).

{b)

Each Chargor shall, immedliately upon a request by Shawbrook by way of secu rity for

the:Sacured Ubiigations:

{i) deposil with Shawbrook of as Shawbrook may direct, 4l cerfificates and
otfier documents of dille or evidence of ownership fo- all or any of the
Seaurities and their Securities Rights; and’

{iiy execute and deliver to Shawbrook pre-stamped Instrureiits of iransfer in
respact. of all or-any of the Secarities {executed in blank and feft undated)
andfor such other documents as Shawbrook shall require fo enable it {or its
nominees) 1o be registered as the owner of ar otharwise to acquire & legal
tile to all or-any of the Securities and their Securitiss Rights (or lo pass legal
litle to any purchasar).

Esch Chargor shall immediately upon a request by Shawbrook:

a3 give: notice 1o any custodian of any agreement with such Chargar in respect
of all-or any of the ‘Securities and ail. present and future Securities Righis
accruing to-the Securities, in a Tormn Shawbrook may require; and '

{ii) use its reasonable endsavours 10 ensure that the custodian. acknowledgas
that netice ina form Shawbrook may require.

14
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H.5

1.8

]

(d)

Without prajudice to the- rest of this clause 11.3, Shawbrook may, at the expense of
ther relevant. Chargor, take whatever action is required for the demalerialisation or
rematenalisation of all or any of the Securities and all present and fufure Securities
Righes-aceruing to the Securities. '

Each Chargér shalt promptly pay 3l calie of offier payrsits which may become due

in'respect of gl of-any of the Securities and all prasent and Tulufe: Securiies _H'E_'ghfs'

‘accruing fo the Seturities,

Dealinge with-and realisation of Other Recelvables arid operation of Security Accounts

{8

ic}

Each Chargor shall:

i without prefudice ta clause 11.1 (Restrictions on dealing} {but'in addifion 1o
the resfriclions in that clause),. not, without the prior writler: consent of
Shawbrook, sell, -assign, charge; factor or discount of i any olher manner
ceal with any Other Receivable; and '

) collect all Other Receivables promptly in the ofdinary cowrse of trading in
accordance with the terms of any Relevant Funding Agresment or-atherwice:
In agcordance with the instrustions of Shawbrook rom time 10, time and (if
recpdired by Shawbrook) pay all monies which it receives in respect of the
Othier Recsivables inlo @ Securily Account and hold 3l menkes 56 receivad

onArust for Shawbrook.

Each Chargor-shall deal with the Other Recelvaties {hoth collected. and Uncollgcted)

and the Seadrity Accolnts in accordance with any directions givan. in writing from
dime to time by Shawbrook and, i default of and subject 1o such directions, in

gocordance with this Deed.

Each Chargor shail deliver to Shawbrook such information as to the smount and
nature of s Other Recelvables as Shawbrook may from e fo tme reascnEbiy
reguire,

Operation of Securlty fccounts

(@)

(b

Mo Chargor-shall witilst an Enforcement Evert s continuing, withdraw, attempt or be
eriliflac to withdraw {or direct any tansfer of) all or any part o7 the mories in any

Security ficoount without the prior wittten consent of Shawbrook and. Shawbrook shall
be entitled (in its sbsolute discretion) i refuse to permit any such witkidrawal or

trerisfer.

- ihe right of gny Chargor fo withdraw the proceeds of any Oiher Recslvaples
standing o the credit of @ Security Account resulls in ‘the charge dver that Security
Account bieing characterised ds ' floating chargs, that will viot affect thée rature of any
other fixed secwily created by that Chargor under this Déed on. all #ts outstanding
Other Receivahbles,

Relovant Contracts

(a)

e

No Chargor shall, except with the prior written consant of Shawbroiok, -amend or
waive any term ofany Relevarit Confract, tenminate any Relevarnt Confract or release

‘any other party fror its obligations-under any Relevant Contract,

Each Chargar shall duly perform s obligations under each Relavant Contract, shall

-nolify Shawbrook of any material defaull by it or any othar party under any Rafevant

Cenfract and-shall not take any aclion which will ‘educe or impeds: recoveries: In
reshectof any- Assigned Sasel

i
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[{) Each Chargor shall provids to Shawbrook, as soon as. practicable upon regeipt,
' coples of all notices and . information received by § from any »:wther paity to-any
Haigvant Contract.

Rights in respect of Securities and Securliles Rights

@) Unlib-an Enforcement Event occurs, each Chargor shall be anfillsd to:

{f raceive and retain all dividends, distributions and other miorias paid on or
derived from its Saturities; and

{in exercise all voting and . ather rsghis and powers attaching to Ks Securitiss,
providad that It must ot do so in @ manner which (A} has the effect of
changing the térms of such Securities {or gny class of them) or of any
Secirities Rights or (B} wrich is prejudicial tor the interasts of Shawbriok.

{b} At any time following the occurrencs of ar Enforcement Event-which is continuing,
Shawbrock misy complsis fhe mstrumant{s} of wansfer for all or any Securities on
behalfl-of any Chargor in favour of itself or such other persan as it ray galacl.

{?) At any ime when any Securities are registered i the nane of Shawbrook or its
namines, Shawbrook shall be under no duby I

ki ensure that any dividends, distributions or other monies pavable i respect of -
such Secuities are duly and promptly paid or received by it or Bs Admines; or

(i) verify that the'comect amounis are paid or recalved; or

(i) {ake &ny action in. connection with the taking up of any {or any offer of any}
Sacurities nghts i respact of oF in substitution for any such Sacurities.
Intellectual Property
Unless Shawbrook 15 of the ooinion that the reélevant Intellectual Propery s of minor
importancs to:d Chafgor, each Chargor shall:
{&) do all atis @5 are reasonably practicable: to maintain, protect and safegiard

(including, without limitation; registration withi all relevant authorities) its Irtellectual
Property and not digeontinue the use of any of its ntelfectial Property; and

'(:'b-}__ take all such reasoriable steps, including the commeéncement of legal procesdings, as

-may be necessary fo safeguand. and maintain the validity, repulation, integrity,
regisiration or subsisience of #s Intelloctual Property:

Insurance
Each Chargor shalll

&} effect and maintain insurances st its.own expense in respect of the Security Assels
' {save for manuals, logbooks or régistiation documents) with insiirers previously
approved by Shawbrook in witing and such insurances shall:

{i} provide cover against LA) all risks wihich a0¢ normzlly insured against by other
prudent companies owning of pgossessing: similar assets and carrying on
similar businesses and (B) all other risks which Shawbrook may from tifne 1o
fime spocify;

%
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124

2.2

123
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151

i ba i such amounts. as would in fhe circumsiances be. prudent for such
companies and shall include an entilement to réceive e full replacerent
valie from dime to time of any Security Assets’ destroyed of othiorwise
becoming a tofal foss; aid -

il where requested by Shawbrook, comply with ary reguirerment that
Bhawhiodk be inciided as a joint-insured, consured oF composie nsured
parly andior as sole first Idss payss;

) atall dmes comply with any provisions relafing o Insurance i ar‘_ay-?&etevant Funtling
Agraemeant.

A&éitiaﬁai'un'ﬁeﬂakings

The undertakings. set out i Part 2 - (Additisiet Unideriakings) and Par 5 (Loans against

Receivabies) of sthedule 3 to this Deed (f @ny) shall be reéad and construed as one with the

undertakings inthis clause 11, ' '

POWER TO REMEDY

Power 1o remedy

st any time 3. Chargor doss not comply with any of fts obligations under this Deed,
-Shawbrook (without prejudice o any ofher rghts arsing as & consaguarce of -such
norn-compliance) shall he. enfitied (but not bound} fo reciify that default. Each Charoor
Irrevacably authorises Shawbrook and its employess and agerits-by way of seourity o doall

things (including entering the property of such Chargar) which ate necassary or desirable 1o
rectify that default.
WMortyages in possession

The sxercise of the powers of Shawbrook Under this clatiss 12 shall not render it Vabls ss e
mortgayes in possession.

Monles expendead

Each Chargor shall pay fo Shawbrook o demiand any monies which ars expended by
Shawbrook in exerdising its powers: unider this clause 12, together with interast at the Default
Interest Rate from fhe date on which those monies were expended by Shawbrook (both,
before and after judgrnent) and otherwiss in-accordance with clause 2.7 {(Defavlt inforest),
WHEMN SECURITY BECOMES ENFORCEABLE

When enforcedbis

“This Security shali become immedistaly enforcasble upon the oocurrance of

(@) amevent of default or termination evénil (sach howsoever defined or daseribad) in any
-Relevant Funding Agreement; or

{6} anyofthe foliowing evenis,

and-shall remain.so for so long-as such event is continuing:

{i} if any Obligor has failed to pay all or any of the Secured Dbligations when
due or (a8 the case may he) following & demand for payment by Shawbrook:
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(i} an - Cbligor becomes Insolvent or subjec! to Insolvency Froceedings (othar
than It the Obligor takes any corporate-action or other steps are taken or legal
ar- otfier proceedings are started for the purposes of a bona fide, solvent
schisme of reconstruction or amalgamation previcusly approved in vititing by
Shawbrook or a petition for winding-up which the Obligor has satisfisd
Shawbrook Is vexstious, groundless or an abuse of process and the Obligor
has.taken steps within seven days of the petition fo resfrain the. petitioner
front advertising the petition, such pelition has not been advettised aid which
i any avént hes been discharged within 14.days of the presentation of the
petition).

{iii} any other indebtedness of any Obligor is:

A riot paid witen due nor within-any applicable grace period:

{B) s declared fo be or otherwise becomes-due and payable pricr to ity
spacified maturity @& a result of an event of default (however
‘describied); or '

(o] any commitmant for indebtedness is cancelled or suspeinded as &
result of an avent of defaull {however describad);

v} if ary Obligor breaches any of the provisions of this Deed o any Relevarit
Funding Agregment; '

v} any Obligar tescinds oF purports o rescind or repudiate or gviderce an
intenticn to rescind of repudiate this Deed or any Relevani Funding
Agreemant,
Statutory powers
T’E“ie_.pawer of sale and other powers conferred by section 107 of the Act (as amended or
extended by this Deed) shall be immediataly exercisable Upon and &t any lime after the
oceurrence. of any. Enforcement Event and for su-long as such Enforcement Event is

continuing,

Enforcement

After this Security has become enforceable, Shawbrook may i its absolule discretion enfarce

alt or ahy part of the Seclrity In such manner as it sees fil,
ENFORCENMENT OF SECURITY
General

For the purposes of all powers implied by stalute, {he Secured Obligations are dedmed to
have becoms dus and payable on the date of this Deed. Sections 93 and 103 of the Act shal
not apply o the Security. The statutory powers of leasing conferred on Shawbrook: are
extended so as to authorise Shawbrook 1o lease, make agresmeris for leases, accepl
surenders. of leases and grant ¢plions as. Shawbrook may think fitand without fhe need o
comply with section 8901 100 of the Adt.

an




CiocuSign Envelgpe 1D: S8E5041 2—?’.31ﬂG%GMAQDD&}’GBEﬁBEEE}ZA}‘

14.2

143

144

Powers of Shawbrook

(38}

At any tirtie after the Security becomes enforceable, Shawbrook may without furthier
notice (unless required by law):

{iy. appoint any person or persons: to be a Receiver of gl or any part-of fhe
Security Assets and/or of the income of the Sscurity: Aszels andor

(i} appoirt or apply for the sppointment of any person whe s appropriately
qualified as Administrator of & Chargor, andfor

(i) exercise all 'or any of the powsrs cofiferred on fmortgagess by the Act (as

' amended or extendad by this Deed) andlar all or any of thie powers which.are
conferrad by this Deed on @ Receiver, in each case without first appointing a
Regeiver of notwithstanding the appointment of any Receiver; andior

_-(i_ﬁf} exercise (in the name of a Chargor and without ary further consent or

authority of such Chargor) any voting rights and any povwers or righfs which
may bie exercised by the person{s)in whose name the Charged Investmerils
are registered, or whio'is the holder of any of them,

Shawhrook is not entitied to appomt & Recelver In respect of any Security Assets of &
Chargnr which are subject io & charge which (s created) was a floating charge salely

by reason of a moratorium being obtained urder the. Insolvency Act 2000 {oranything
done with a view o obtaining stich.a moratorium) in respect of such Chsirgor.

Redamption of prior mortgages

(a)

(o)

Al any ima after the Security has become enforceable, Shawbrook may:

{i} redeer’any prior Security Interest against any Sacurity Asset; andfor:

{iy procure the transfer of that Security Intardst fo itself; andfor

{ii} settieand pass the ‘accounts of the holder of any prior Securiy Inferest and
any accounts so séliled and passsd shall bé gonclusive and binding on each
Chargor,

All_ptingipal, interest, costs, charges and expenses of and incidertal to any such

redemption andfor fransfer shall be paid by the relevanit Charger fo Shawbrook. on

demand.

Privileges.

(@

Each Receiver and Shawbrook is: enlitled 1o all the: rights; powers, privi lege:a and

imintinitiss conferred by the Act on mortgagees and receivers When such recélvers
have been dily appeinted under the Act, except that ssction 103 of the Ast dosgs not

apply.

To the extent that the Security Assits consiitute “finandial collaterdl and this Dead-
and the. obligaticns: of .a Charger under this' Desd constitite & “securify financial
colfatersl arrangement” {in each case for the purpose of and as defired in the
Financial Collateral Arrangements (No. 2) Regulations 2003 (SI 2003 No. 3298))
sach Receiver and Shawbrook shall have the right after the Security has becotrie
enforceable to appropriate all 'or any part of that finanicial collateral in-or towards the
safisfaction of the Secired Obligations.

18
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14,5

15,

151

15.2

153

5.4

e} Forihe purpose of clause 14, A{o], the value of the financial collateral appropriated
-shall be such amount as the Recalver or Shawbronk- reasonably determines having
taker it account sdvice obtained by ¥ from an independent investment or
‘accountancy firm of naticnal standing selected by it

ho liabitity

) Naither Shawbrook nar any Recalver shall be liabls () in respect of all or any part of
the Security Asssts or (i) for any loss or damage which grises out of the exerclse of
this aftempted or purported exercise of, or'the Tallire fo exerdise any of, its orhis
respective powers (uriless such joss or damage s caused by s o his gioss
negligence or wittul misconduct).

{b} Without prejudice fo the generality of clausé 14.5(8), neither Shawbrock nor any
Raceiver shall be liable, by reason of entering into possession of & Eﬁcurmf Asset o
account as mortgages in possession or for any loss on realisation of for aity default
ar arnission forwhich a morigages in possession: might bé liatle..

Protection of third parties

No parson (including 2 burchaser} desling with Shawbrook or any Receiver o ifs or his

agarts will be conpermed o enquire:
{a) whisther the Secured Obligations have bocome payatie, t

By whether any power which Shawbrook or the Recsiver is. aumaﬁzrsg to evertise hag

.bemme exercisable; or
{c}) how any maniey paid to Shawbrook tr to the Receiver is'to be applied,
RECEVER

Rasmnoval and raplacement

Shawbrook may fom fime totime remove any Receiver appointed by 1 (sublect, irthe case

of a@n administrative recewershe;}i to-sechion 45 of the %nssiv@m:y At 19061 -and, whenever i
fay desm appropriate; may appoint @ fEw Reaew&r in" the place of any Rer;ewer whose
appointment has farminaiad.

Multiple Receivers

I at any tme there is more than one Recelver ol all or any part-of the Securly Assets andior
the income of the Securily Assets, sach Recalver shall have power iy aict me:jmciua!iy {un%essi

atherivige stated in the apmmﬁmer&t dotument).
Remuneratlon

Ary Receiver shall be entilled to remuneration for his services at a rafe lo ba fivad by
sgraemant bolween him ang Shawbmak (or, failng such Zgreemént, to. be fixed by
Shawhrook],

Paymient by Recelver

Orily monies dctually paid by a Receiver to Shawbrook in reiation 15 the Secured Obligations
shall be capable of baing apilied by Shawbrookin discharge of the Secured Obligations.

2
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155

18.

164

18.2

A-!gén:t of Chargor

Any Recelver shall be:the agent of the relevant Chargor in respect of which it is appointed.
Eactl Chargor shall (subject 1o the Companies Act2006 and the insolvency Act 1986) be
solely responsible for his- acts and defaulls and for the payment of his. rermurneration.

Shawbraok shall incur no lisbility {gither 1o such: Chargor or to.any other person) by reason of

theappointment of 2 Racelver or for ady olher reason,
POWERS OF RECEIVER

Gengral powers

Any Reseiver shall have:

&) all the powers which are conferred by the Act on murgagess in possession and

recelvers appointed underthe Act;

{4 {whether or not he s an-administrative receiver) all the powers whilgh are listed in
‘senedula 1o the insolvency Act 1906 and

{c) all powers which are tonferred by any other law conferring power on recaivers.

Additional powers

I zddition to’ the powers referfed 1o in clause 161 (Sanersl powers), a Heceiver =hall have
the following powers:

{8}  to'teke possession of, collect and get in.all or any part of the Security Assets and/or
‘income in respect of which hewas approinted:

(b} to manage the Secufity Assets and the business of any Chargoras his thinks fit;

foy forradeam any: SECE"’ii‘}" and to borrow of ralse any money and sécirs the payment of
ary monsy in priority to the Secured Obligations for the purpose of the exercise of his
powers andor defraying any costs or liabilites incurred Ry him in such exercise;

(d) to-sell or cancur in selling, leasing or otherwise disposing of all or any part of the
Security Assels in respect of which e was appointed without tha need to obeerve the
restrictions imposed by section 103 of the Act. Fixtures may be severed and sold
separately from the Real Pmmr&y gontaining th&m without the corsent of any
Chargar: The consideration for any such %ransaci‘lon may consist of vash, debentures
or othier obligations, shares, stogk or othér veluable consideration (and the.amount of
suor consideration. may be dapendent upon profit or turover o bie determined by &
third party). Any =uch consideration may be pavable in 3 umpsum or by Instaiments.
spread-over such-period as he thinks i

(&) to -aiter, improve, develop, complsie. construct, madify, refurbish or repalr any
buliding or lahd arad o compiele or umﬁ@ﬁa&e o soncur i the complslion of
undertaking {wﬂ:h of without modificstion) of any project in which any Ghargor was
concamed or interested bafore his appointment  (being 2 project for the alteration,
mg:nmvement development, ‘completion, tonstrustion, modification, refurbishment or
repair of any bullding or land);

{f to cafry oul any sale. lesse or other disposal of all or any part of the SecUrity Assets
by vanvaying, transfarng. assioning or leasing the sames in the name of the relevanit
Chargor -and,. for that purposeé, to entér into covenanfs and. otfisr contractiial
obligations in the name of, and so-as {a Bind, such Chargor;

5
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17:2

g

(i}

iy

fo take any such g:}mceeéangs {inthe name of the relevarn Chaﬁ'gar(s} or otherwiseyas
he-shall thirk fit in respact of the- Security Assels andior income in respect of which:

he was appolirited (incliding proceadings for recovery. of renl of other monies in

arrears at the date-of his appointiment);

to ariter inlo or make dny &ugh agreemant, arfangeiient of compromise as he shall
‘think fif;

to Inslre, and to refew any Insurances in Fespect of, the Sedurity Assets as he shail
ihirik fit {or as Shawbrook shall direct); -

io appoint anct employ such managers, -officers and workmen ‘and sngags: sich

-prafessional advisers a8 he-shall think fit. (including, withiout prejudiés to the. genaraisty-

of the foregaing power, to: eraploy his partrers and firm);

ti fortn one or moré Subsidiares of any Chargor, and o transfer o any - sueh
Subsidiary ail of any part of the Secyrity Assels:

o oparate any rent review clause in respect of any Real Praperty in tespect of which
he was apbointed {oF any part th&reﬁf} and 1o apply for any new or extanded lssse:

~aind

o

Tt} give vaiid receipts for all monles and to do all such oiher things as may scom
o him o be incidental or conducive 1o any other power vastad in hiror
necessary or deslrable for the reafisation of any Securty Assel;

(i) exercise in relation to each Security Asset all such powers ang rights-as he

wotid be capable of exerciging If hie were the absoluté Beneficial owner of the
Betanity Assols: and

fiily use the name of any Chargor for ary of ihe above purposes,

APPLICATION OF PROGEEDS

Application

Subject o the terms of any Intercreditor Agreement, all moniss recelved by Shawbrook or any
Recsiver after the Seaurily has become enforcesbls shall be applied in'the following urder:

(s}

()

: ﬁﬂ}

first, in satistaction of, or provision for, ail costs, charges and expenses incunad, dnd’
payments made by Shawbrook or any Receiver and of all erunaration dug 1o the:
Receiver in connsction with this Deed or the. Secursty Ageate;

secondly, in or towards satistaction of the remalning Secured Obligations: arid

#irdly, in payment of any surplus to any Ghargor or other persor.entitfed [o it

Contingencies.

if the Security is enforcad af & time when ne Secured Obligations are due (but-at s timewhen

-amgunts may. become. so due), Shawbrock or @ Receiver may pay the pf@ﬁ@@ﬁié ‘wfany:

recoveries effscted by itinto a blucked suspense account.
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18,
18.1

18.2

19.

20,
20.9

SET-OFF
Setoff

{a) Shawbroek may. {but shall not be obliged to} set off any obligation of a Chargor
{contingent or-otherwise under this Deed or which has been assigned to Shawbrook)
against any obligation (whether or not matured) owed by Shawbrook to any Chargor
or Obligor, regardiess of the place.of payment, boaking bratich or cuirency of sither

obligation.

) if the obligations are in different cutrencies, Shawbrook may convert sither obligation
at & market rate of exchange in ils usual course of business for the- purgossof the.
set-off,

{c1 if-sither sbligation is uni:quzdatad or unascertaived, Shawbrook may set.off in an

amount estimated by ¥ in good faith ta bethe amount of that obligation.

Time deposiis

Without prejudice to-dause 18.4(Ser-off); ¥ any fime deposit malures on any atcount which

sty Chargor has with Shawbrook at a time whon:
a)  this Seourity has become enforceatils: and

1) i Secursd Obligation is due and payable,.

suchtire deposit shall autoretically be réiswed for such further maturity s Shawbrosk iy its
absolute discrefion considers appropriate unless Shawbrook otherwise agrees in wriling.

DELEGATION

Each of Shawbrogk ‘and any Receiver may. delegate, by power of ‘altarnay (or in any. other
mannery fodny person, any right, power or discretion exercisabie by it under this Desd upon:
any ferms {mcluding p:}wer % sub-delegate) which it may thi irik Tit. Neither Shawbroak nerany
Receiver shall be'in any way iable or respa%ibie o any Chargor for any. loss or liabit fity
arising from any act, default, omission or misconduct orithe part of any such delegate or sub-
dalogate,

FURTHER ASSURANCES
Further action

Each Chargor shall, at its own expense, prompily take whatever wolion Shawbraok or a
Receivar may requirg for;

(] creating, perfecting or protecting the Setcurity Interests intended to be creatad by this.
Deed; and

(b)  fadllitating the realisation of any Security Asset or the exercise of any right, power or-
' discration exarcisable by Shawbrook o any Receiver or any of its 6r his delegates of
‘sub-defegates in respect of any Security Assat,

_mr::iudmg the execution of any transfer, ci}weyanca assignment or assurance of any progerty

whether to Shawbrock or to its hominess, the giving of any notice, ordsf o direction and the
making of any registration which in any such case Shawbrosk miay think expedient,
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20.2

22,
221

22.2.

23,

Specific security

Without prejudice to the generalty of clause20.1 (Further action), sach Chargor shall.
forthwith’ &t the raguest of Shawbrook execute 4 legal mortgage, charge, assignment,
assighation ot other sseurity over any Security Asset which is subject to orintended to be

subject to any fixed security created by this Deed in favour -of Shawbrook (ntluding any
anising or intended 10 arise pursuant 10 clause B (Conversion of foating cirargeyyin such form

ge Shawbrook may reguirs.

POWER OF ATTORNEY

Each Chargor, by way of security, irevocably and severally appoints Shawbrock, esach
:QE(‘E‘WEF and any of its or hig delegates or sub-delsgates to be its atiomey 1o take any’ action
which such Chargor is obliged {o take under this Desd, including: under clause 20 (Furthier
assurances). Each Chergor ratifies-and confirms: whatever any aftomey does or putports 1o

do. pursuant 1a its appeintmarit under this clause.
PAYMENTS
'P'aymeﬁié

Subject to clause 22.2 {Grossaup), &l paymants to be made by a Chargor i respsct of this
Dieed shall be ity

f4) i mmiediately avaiisble funds 19 the gredit of such account as BhawbirGok may
designate; snd

(8 without {and free and clear of, and wilhout any deduction for or on accaunt of):
(i any setol or counterclalm; or
(i) except to the extent compellad by law, any deduction or withholding for or on
Acwourtof Tax
Grossup

if & Chargor is compsiled by law to make any deduction or withBioltling from: any sum payable:
under this Deed to Shawbirook; the suim so payable by such Chiargorshall be increased so as
to result inthe reaami by Shawbrook of a net afmaunt egual fo the full amount expressed to be
payab?& under thig Deed.

STAMP DUTY

Each Chargor shall

(a) pay all present and Tuture stamp; ragisiration and similar Taxes or charges which may
be payable, or determined o be payeble, in connestion with ihe exacution, delivery,
perfofmance or enforeement of this Deed or any judgment given in connection
therewith; and

{b indemnify Shawbrook and any Receiver on demand against any and all costs, losses
or fiabilities. (includ! ing, without firaitation, penalties] with respaect to, or resulling from;
its delay or omission to pay ‘any Such stanp, reg:simtmﬂ and similar Taxes or
charges.

24
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94,

241

ok

25

25,4

252

28,

COBTS AND EXFENSES

Transaction and amendment expenses

The Chairgors. ghall promptly on demand pay to Shawbrook the amount of all ressonable
costs, charges and expenses {including, without limitation, reasonable legal fees, valuation,

aecountancy and consultancy fees (and any VAT or similar Tax thereon)) incurred by
Shawhrook i connection with:

“1a) the negotiation, preparation, printing, execution, ragisirgtion, perfection &nd

compietion of g Deed, fHe Security or any dmcumaﬂ% referred 1o in this Deed; or

{h) any aciual oF proposed amendment o extsnsion of, or any: waiver oreonsent under,
this Desd,

Endorcoment and presemvation cosls

The Chargors shall prormiptly o demand pay to Shawbrook and sny Receiver the amount of
all cosly, charges v expensds” {Erz@udmg {w;thsut !gmi‘ia’tian} legal fees (and any \!A‘T o
sirfifar Tax therson)) incurred by any of theriin connection with the enforcement, exem%sza or
preservation (or the attempted enforcement, exercise or presewat ionj of -any of their
respective rights under this Deed or dny doclmient refermad 1o, in this Desd or fHe. Securty

{inciuging all refmuneration of the Recewer}

CURRENCIES:

Conversion

All monfes receivad or held by Shawbrook orany Receiver under this Deed may be converied

from their existing currency into such other currency as Shawbrook or the Recelver considers
necessary or desiréble 1o cover the obligations and liabililes: comprised 1 the Secured
Obligations in that oiher curency st the Spol Rete of Exchange. Each Chargor shall
indemnify Shawbrook against afl costs, charges and expenses incorred i relation to guch
donversion. Msither Shawbrock nor any Recelver shall have any Bablity 6 any Chargor in
raspect of any oss resuling fom sny Tciustion in-exchange teles after any stch dorversion.

Currency indemnity

Mo paymant fo Shawbrook (whethsr under any judgrment or tourt order of in he liguidation,
adrministration or dissolution of 'a Chargor or otherwise shall discharge the. ohbligation or
hability of such. Chargar in. respeiza of which it was made, uniess and until Shawbrook shall
have receivied payrmentin full in the currency In which the obifigation or liability was incumred
arnid, to tha extent that the amdiint &f any sush Bayment hall o actudl sonversion inte such
curraney fall short of such-obligation or liability expressed in thaf curfency, Shawbrook shall
have a furthor séparate cause of action against such Chargor and shall be sntitled 1o enforge
the Security o récover the-amount ¢f the shortiall,

INDEMNITY

Each Chargor shall indemnify- Shawbrook, any- Receiver: and any atiorney, agent or other

person appoinied by Shawhbmok under this Deed and Shawbrook's officers and employees
(gach an "indemnified Party”) on demand against any cost, loss, labilly or expense
fhiowsvel anising ) incurred by any dndemnified Party a5 o resuitof orin:connection with:

(&) anvihinig. dona or omifted in the exercise or purported exerciss of ihe powers
contained i this Deed;

58
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27,

A

iz

27.3

274

21.5

) the 8@curfty Assets or.the use or occupation of them by any parson {including any
Environrmental. Claim); or

{5) any breach by such Chargor of any of its.obligations under this Deed,

MISCELLANEOUS

Appropriation and suspense account

&) Shawbrook mizy apply all payments received in respect of the Secured Obligations in

rediuction of any part of the Sepured Dbligations as it Hinks Any -such
appropristion shiall override any aopropritict by 2 Chargor.

(B} Al monles received, récoverad or realised by Shawbrook under, of in confieciion
“with, {his Deed may at the discration of Shawbrook be credited to.a separate inlerest
.beanng slispense account for §o long as Shawbrook determines. {(with interest
aceruing therson at such rate, if any, s Shawbrook may determine for the account of
any Chargor) without Ehawbmmk hiavingany obligation to' apply ‘'sich moniss and
interest or any part thereof in or lowards the discharge of any of ‘the Secured
Obligatons,

‘New sccourts

If Shewbrook receives, or s deemed to be affected by, nofice, whettier achisl or. constructive,
of ; any s;ui:ssequen’g Security Interest: aff‘ec;tmg any Security Assel and/or the procesds of sala

of any Security Assel, it may open & new sccount or accounts for any Chargor. If it does not

open.a new gccount, i shall nevertheless be treated as'if it had done so ai Thetime when it

raceived or wes deemsd 1o have received stch netnce Ag from that time all payments. made

6 Shawbrook will be craditéd o be treated a8 having been credited to he new accourt and
will not operate to reduces any: amiotint of tha Secured Obligations.

Changes to the Parties:

fa) Mo Chargor may assign any of its rights under this Deed.

() Shawbrook may assign or transfer al or any part of its rights Orider thie Deed. Fach
Chiargor shall, immadiately upon being. raguested to do-so by Shawbraok, ‘enter inte

such documents as may be necessary or desirable 1o affest ‘sush assighment or
fransler..

Mamorandunyand articles

tach Chergor Serfifies that the Sewrz‘ﬁy does not contravene: any - of the- provisions of iis
meritrandum, aiticdas of agspeiation or other constitutional documents.

‘The Land Registry

{a) Each Chargor shall apply 1o the ‘Chisl Lend Registrar (and-consents to- sich an
' application being made by of off behalf of Shawbmgk) for & restriction in the faliowmg
‘terms to be. entered on the Register of Title relating to: any groperty registerad &t the
Land Registry (o7 any unwegistered land stbject 1o first regisfranen} and against which.

this Degd. may Be noted:

"Wo disposition of the registersd estats by the propriefor of the registeret estate is.fo
be ragisterad wisiout 5 written consent signed by the proprictor for. the fime bemg af
‘the charge dated » 2027 in favour of Shawbrook Barik Limited reforred fo in the
‘charges reg;szer or, - appropriate, sigried o such groprietor's. behalf by is soorplary
or corveyancer”
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27

27.8

279

{b) Each Criargor:

(i) authorises Shawbrook to make any application which Shawbrook deems
appropriate for the designation of this Deed or any Helavart Fuhdirig
Agreement as.an exempt information document under rile: 136 of the Land
Regia‘fratzan Rues 2003;

(i} shall use its best sndeavours:to assigt with any such applizafion made by.ar
orr behalt of Shawbrook: and-

{i shall niotify Shawbrool in: writing a8 soon as it receivas riotice of-any person's
“application under rule 137 of the Land Registration: Rofes 2003 for e
disclosure of this Deed or any’ Relevant Fundihg Agresment Tollowing s
-designation as an exempt information docurient,

(¢} Each Chargot shall riot make ary application under rule 138 of the Land Registration:
Rules 2003 for the removal of the designation of any such document as an sxempt
infarmation dosument..

"(’d} Each Chargor shall profmplly make all applications 16 and #ilngs with the Land
Registry which are riscessary or desirable under the Land’ F{eglsiraiton Rules to
profect the Security.

{@)  Each Chargor shall not, without the prior writien consent of Shawbrook, permit any
person o be- or become registersd under the Land Registration Act 2002 as the
propristor of & Security Asset who s not so registersd. under the Land Reglstration
Act 2002 at the date of this Deed or, in the case of Real Property acquired after the
tate of this Deed, -at the date of such acquisition:

Amendments and waivers

Any provision of this Deed may be amended only if Shawbirook and sach Chaigor scagree in
witing and any breach-of this Deed may be waived befors or after it sucurs only If Shawbrook
s0 agrees in wriing.. A walver given or consent granted by Shawbrogk: under this Dieed will be

affachive-onily i giver in. wr;lmg and then only in the instance-and for the purpose for whichiitis.

given;

Calculations and cerlificates

A certificate of Shawbrook. specifying the amount of any Securad Obligation dua from-the.

- Obligers (including. details of any relevant caiculation thereof) shall be prima facie evidence of

such amount against the: Chargors in the absence of manifest error.

Waiver, righis and remedies

N Tailure (o exerciss, nor any delayin exerslsmg, on the: part of Shawbrook, any right-or
remedy under this Cieied shall aperats a4 aweiver, nor shall any single or partlai gxercise of

any right.or remedy prevent ahy further or other-exercise or the exercise aif 4 any otbigsr rightar

remedy: The rights and remediss provided are cumulative and nat exclusive of any rights or’

remeadies provided by law.
Tée‘:iﬁﬂg

This Deed secures advances already made and further advances to be made.
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24,

2834

26,2

PROTECTIVE CLAUSES

The obligations of sach Chargor under, and the security intended to be created by, this Deed
shall ot be impairad by any forbearance, neglect; induigence, extension or time, réleass
surrender of loss of securities, dealing, amendment or ‘arrangement by Shawbrook which
wiokild othenvise have reduced, relesserd or préjudiced this Security or any sursty lability of
arty. Chargor twhether or not kﬂﬂWi’a to i)

THIRD PARTY CLAUSES
Waiver of defances

The obllgations of wach Chargor under this Deed shall not be discharged, impaired or
otherwise affecled by aiv act, ormission, matter of thing which, bt for this clause 20.1, would
reduce, release or prejudice any of its obligations, or ths %z::um%y Interests interided to be
granted, under this Deed (without limitation and whether or niot known 1o it or Shawbirook)
ma:éudmg

{a) any lime, waiver or consent granfed to, or composition with, any Obligor of cther
person;

(b the release of any Obligar, eny other sursty or 8?‘5}? other person under the ferms of
any composition or arrawemem with: any creditor-of ary Qh?rgnr or such gther straty
or oiher persarn;

{c} the taking, varistion, compromise, sxchange, rerewal or relcase of, or refusal or

' neglect to porfect, taka up or enlorte; any nghts against. o Sef;umy interest over
assels of, any Obligor, any other surety or any other pﬁrsan or any. non-presentation
or nonsobservance of: ary f&r’maiaty or ofher requirement in'respect of any instrument
or gy failureé fo realiss the full value of any Sacurity Inferest;

d) any incapacity or lack of power, authority or legal personality of or dissolition or
change in the members, name of status or constitution of any-Chargor, any Obligor or
ary othar person

(] any amendment,  novation, supplement, extension, resitement  (howsver
fundamental aned whether or nof more unamu&} or replacement of 8 Relevant Funding
Agreament or any other document oF Secudty Interest mciuﬂmqs ithout imitation;
any change in the purpose of. any exiension of of increase. in any faciity or the
‘addtion of any rew facilily dnder any Relsvant Funding Agresment or other
document or Securily Interest;

{ any unenforceability, Megslity or nvalidiy of any ubligation o any person under any
' Felevart F unding Agreement or any other document of Securily Interestof

gl any insolvency, administration or similar proceedings.

Chargor intent:

Withaut prejudice io the generality of clause 8.1 (Waiver of defénces), each Chargor
axpressly confirms that it intends ‘that this Secunty shall extend from lime to time to any
(howgver fundamental) variation, Incréase, extension. or addiion of or to any Relevant
Funding Agreement andfor any faciiity or amount made available under any Relevant Funding
Agreemert of otherwise fran time 1o tirme; and any feas, costs anidior expenses associated

with any of the foregoing.
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30.2.

bnmediste recourse

The: (‘;ha;"gaf waives any right # may have of first requiring -Shawbrook {or any trusise or
agem an ite behalf) to proceed against or. enforce any other rights or Security Interest or claim
payment fmm any person before exercising any right under this Deed. This waiver appiies
irrespective of any faw or any provision of 2 Relevant Fundmg Agreamentto the contrary,

Apnilcation

Lintit the Secured Obligations: have been irrevocably paid in i, Shawbrook {orany trustes oF
agent on its behall) may refrain from appiving of enfarcing any other monies; Security Interost
or rights Held or received by Shawbrook (or-any frustee or agent on'ils beliail):in respect of
those amounis, or apply and enforce the same in such manrer and’ ordar-ay i sees fi

{whether against those ariounts. oF uih@nm%} and the Chargor shall not be entitled to the

Banefit of the ssma.
Deforral of Chargor's rights

{ar Uniil the: end of the Em:unty Period and unless Shawbrook otherwise directs, no.
Chargoet shall exercise any rights which it may have by reason of parformance by it of
s obi ugatmﬁs urider this Daad;.

£()} ‘to be indemnified by an Obligor;

{itj ta claim anmy contribution from.any guarantor of eny Gihligurs obligations
undar & Relavant Funding Agreement or any other person. giving any Security
Trtetest fof the: Sediured Obligations:

Lt} to'take the benefit (i whole or in pait and whether by way of subrogation or
aiherw;se} of ariy rights of Shawbrook tinder a Relevart Funding. Agrs@ment
or of -gny other guaraniee- or Secumy Interest taken- pursuant o, or tin
cannaction with,; & Relevarit Funding Agreermient or otherwise by Shawbrooi;

{lv}  tobring kgalor othier procsedings for an order requiring any Obligor 1o’ make
any payment, or perform any obligation, in respect of which & Chargor hag
given.any Security under this Dised; _

vy 1o exarcise any right of seloff against any Obligor; andfor
i) to:claim or prove as-a credifor of any Obligor n compelition with Stawbrook,

{B). If airy Chargor racaives any Benafit, payment or distribution in refation o such fghts it
shall hold that benefit, paymen? or distribufion fo the extent facessary to anable al
amounts which may be of become payabie o Shawbrook by any Chligors tnder ar iy
connaction with a Relevant Funding Agreement or otherwise to be rapaid in fult of
“Brust for Shawbrook and shall pmmpﬁy vay.or fransfer the sams o Shawbrook or as
Shawbrock may direct for spplication in accordance wilh this Desd,

NOTICES

Communications in writing

Any communication fo be miade under or in connection with this Deed shall be made in writiig

and, unless otherwisa slatsd, gy be made by amall or lefter,

Suldresses

The address .and ermail (and the department or-officer, i any, for whose atlenlion ithe

&
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BA

commiunication is to bs made) of éach Parly for any cemmunication or document to be made
or delivered under or in connection with this Deed is:

(@) in the case of & Charger, that identified with its name on the exgoution page bélow or
the Ghargm"s registeied offics;

{8} i the case-of Shawbrook:

Shawbrook Bank
Sunderland
SR43 4AG

WCSlagalnolices@shawbrook.coulk

or-any substilite address, email or department or offider 35 one F’ai'ty ray fohity tothe oiher
Party by not less than seven days notics;

Delivery
{a) Subjert to clause 30.3(b) below, any communication or document made or delivered
by ars- parson to-dnother under orin connection with this Deed will only be effective:
0] if by way of amail, when sent.in legible form; o
{1} if by way of leller, when it has been feft at the relevant addrass or four days:
o folldwing the day o which il was d@spaiched by fim%waiass el postage
prepald,

and, i a particufar departrient o officar of any Party Is specified on the éxecltion
page helow, if addressed tothat department or oficer,

) Any communicalion of dotument to be made or deliverad o -Shawbrook will be
sffective: only when. actually received by Shawbirook and then anly i it i expressly
marked for the sitention of the depariment or officer {or any substitute depariment oF
officer) a8 Shawbrosk may specily from time fotime for this purpose:

Interniet communications

Each Chargor acknowledges that intémet communications are not securs and may be
interceptad by third parties, and, 2s suth, Shawbrook does not accept any responsibility, legal
or atherwise, for any intercaption of interriet cmmmﬂmcaimﬂs o interference by third partiss,

PARTIAL INVALIDITY

All the pr@wsrms of this Deed sré severable and distingt from one another and if &l any time

any-provision s or becomes llegal, invalid or unenforceable in any resgect under any law of
Eny jurisdiction; neither the legaiity, validity or erforceability of sny of the mmammg provisipng

nor s éagalsiy* validity: or enforceability of such provision under the law of any othisr

Jurisdiction will in any way be affected or impaired,

RELEASE.

Upon the sxpiry of the Security Périod (but not athemrisa) Shawbropk: shall, at the request
and cost of the Chargors, take whatever action is Hecessary to release or resassign (without
recourse of warranty ) the Securily Assets Trom the Sacurity,

i
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33 COUNTERPARTS

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

34, GOVERNING LAW
This Deed is governed by English law.

IN WITNESS of which this Deeéd. has been duly executed by each Chargor as a deed and duly
execited by Shawbrook and has baen delivered on the first date specified on page 1 of this Deed.
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Panicium Lirdted

11440002

Tawside Farm

Langhor

1 Buxton
EBEAT ORA

Margarst Hall Limited

04626352

18— 19 Searbank
Mitliers Road
Warwick

CV34 50B

Binghams Food Limited.

063511482

148 — 154 W&s{ém Road

Bheffiekl

S101LD

Part 2 - Obligors

Panicium Limited

1 11440002

Fawside Farm
“Lorgor

- Buxion
SKITORA

Margaret Hall Linifted

4626352

18— 189 Scarbank:

‘Milllers Road
| Warwick
1 GV34 508

Binghams Food Limited

1063517182

148 — 154 Westerh Road:

Shaffieid

| 81010
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SCHEDULE 2
Details of Security Assels
Part 1 - Specified Real Property

Tritentionally left Blank

Intentionally left biank

frtantionally lsft blank

1 intentionally left blank

NFU Mutuat Froparty, busingss | DBOK2432857/IN02 | Business insuranse
Anteruption, moveysnd '
rmalicious aitack,
@nginesring. inspaction,
deterioration of siock,
goods in fransi,
employer's liablity,
public and  product
| lizbiky, envirormenta]
fability, commercial
legel expenses and’
group parsonzt |
actiden

- Axa Insurance UK pic Property damage, | BM CWB 7059502 Commercial combined
business  intérnuption, Insurance:

emplovers fability,
Bublic: and  producis
iability, legal protection |
plan and  corbuler
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Insurange

HSB Engineering Ins Ltd

Jand foss of business
| Incamer
1 including:

Equipment r
andd breakdown, -
detesrnration  of stoo

insurance
inspection |

Sorvicos

darage | HBBRE2658

Machinery and
tachinology insLEafics

Parl .5 - Bacurily Accounts

Margaret Hall Limited

"O&TE8359 (sort
‘code 60-12.35)

Bank plo.

Natianal Westminster | 260 Bishopsgate, London EG2M

ARA

| Margaret Halt Limited

| 327B2295 fsort

code B0-12-38) | Bank ple

| MNational Westminster

250 Bishapsgate, London EC2M

| Birighems Food Liniled. | 5723280 (sorl

ctde 09-07.20)

Sanhtander UK plo

2 Trton Square, Regent’s Place,
Londan MW 3AN :

| Bingharhis Foot] Lifited

05736234 (sort

Saintandar LK ple

code 09-07-20}

2 Triton Square, Regent’s Place,
- London NW1 3AN

Part & - Relovent Contracts

Intentionally feft blank

1 Intentionally left blank

intertionally ieft blank
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BCHEDULE S
This schedule Is intentfonally left blank
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EXECUTION PAGE
SHAWBROOK BANK LIMITED

Executed as a deed, but not delivered untl ths )
first date specilied on page 1, by SHAWBROGOK )
BANK LIMITED acting by & duly authorised )
?ﬁ@?r_ﬁ%y&'@ﬁgi ‘a power of attomey dated }_ i

BocuZigred byl

in the presence ol
: Doculigrod by
Witness Signature Mi’ '{Mﬁ%
R AR TR AR,

JuTie Nettleton

Witniess Mams

o 79 mandrake rRoad
Address: _ .

London

SW17 TPX

e Charitérad Accountant
Dccu;_}atmn . _ S

ez
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THE CHARGORS

Execuled as & deed, but not delivered until the
Trst date specified on page 1, by PANICIUM

Graluam Mol

1 confirm that the wilness named
Batow wag physically presant
whah | signied thiz deed

LIMITED acting by a direclor inthe.pressnce of: )
}

Wiress Signature B Wmfj,aw

Directior

Witness Namg____ ‘Ben Warrillow

Address_ B Markel Fields

‘Eccleshalt

= 1 | [+ =T T2
5121 5&.?_&

Cectipation _G'raugp ?—'ir‘zgnc:e_mfgc:tqr

txecuted as a deed, but not delivered. until the
firsl date spacified. on page 1, by MARGARET

T eonfirm that | was physically

present when the ahiove
sighatory Siored this deed

Veanfirm that thie withass Aarmed
Rk was physiddily present
whan I'signed tis deed

Crabam Mool

:
HALL LIMITED acling by a diestor i the )
presence of; ' i

Pun Baellsw

Witness Signature

. ; Ban Warrillow
Witness Name. -

Address 8 Markst F.iai;;is

Eccleshall
Siatordshire.

ST216LA

. Group Finence Direcior
Oecupation .

Diiracter

t confirmy ifat fwas physicaily
prosant Whan the above
sigriatory slgnad fhis desy
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e ted g But el ) \ {oonfirm that the witness named
Executed as. a deed, but not delivered until the betow was physically present
first. dats specified on pags 1, by BINGHAMS ) Grslgam Mrfall i sgned s oo
FOOD LIMITED adting by a director I the H e . o '
presence of 3

Diractor

. Ben Warriliow “ irifieny that wes phiysicsi)

Wilness Narme _ . . Tem that bies s
: . - : present when the aboves:

8 Market Fields signatory signed this deed

W'Eﬁn’ess_ﬂigﬂaiu -

Adidress

Eccleshall
Gl rdutiise

STZ16LA

Group Finance Ditector

Cocupation

a8
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