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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5298340

Charge code: 0529 8340 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th February 2022 and created by DISTINCTION DOORS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th February 2022 .

Given at Companies House, Cardiff on 11th February 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEBENTURE s madé on ) fEmpuagsd 2022

BETWEEN!

o

SHAWBROOK BANK LIMITED (company number 00388466) whase reglstered offica is at

 Lutes Houss, The iimva Wﬂﬂey Hill Busingss Parl, Great Warley, Branmﬂazi Eumew, G
BRE (‘_‘Shawijmak"} _ s

{2) . THE ENTITIES '%;ss:éfﬁm 18 PART 4 OF SUHEDULE 4 TO THIS DEED (sach 5 “Chargor™
and togetner iha “Chargors’),
IT IS AGREED as follows:
1., DEFINITIONS ANB INTERPRETATION
A Dulinitions.
it this Desed!

e the daﬁnmans sat oot ¥t pait 1 of schedule 3 (Faclity Spooific Provisions): {if Any)
shall be mcs::r;mmieé into this Clause 1.1 @s though they were set out in. fUll Inthis
Clagse 14780

By the following torme have the following meanings:
Bt means the _E;a_w of Promerty Act 1828,

“mdministrator meang any porson appointed under schadule BY to-the Insobmency Act
TEEG to mafage-any Charars aﬁam business and property;

Assigned Assefs™ means the Sacirty Asssts expressed to be aseigned -plursuant to
Clame 4.3 {Spmm‘y asgigimonis) o sthedila 3. {Faciliy Spﬁmﬁr Frowiskonsy;

"Gharged ivastments” means ihe Secuiiies and ail present and fulure Securitiss Rights
-ancriing toaitor sy of the Seaurlties;

Tirefault means an Enforcament Event or any svent or crcumstance spacified i Clatiss 13
(When Szeurity begomes enforoealy ) witich would wilh the expiry ol a grace pariod, the
civing of notice, the making of ahy détermination or any camibination of tha foregting be an
Enfardement *“mn‘?ﬁ

“afault nterest Rale™ means the rote of inlersst payable In decordanoe with the termss of
any. Relevant F;&mﬁ;ng Agrserment (i relation to any amaum whigh i& ot paid on the due
date for pavient ar iF nore; oF ¥ Shawbrook s unable {o determing witich rale otherwise
“applies al e relovant time; the rate which is 4% ﬁfmir wer cent) above the Bank of
England's pubifshaﬁ base rate from time: totime;

"Enforesment Event“ means -gach of the dvénts listed In Clausa 13 (When Seouly
becomes snforcealial;

‘Envirgnméntal Claim®™ means any clafen, proveading, formal hofice or Investigation by any
person in respect of any Environmental Law

"Envirannient” me&us Humans, animals, plants-and &iother living erganismg nd luding the
-soologioal qys%em{s o wihleh they form part and the following media:

= r-_{_mr;iuctmg_, withaut lrvitation, Sl within natoral or man-made structires, whather
above or below ground); '

fanil




{b)

)

water {| m%udzng, without firmitation, terrtocdsl cosstal and nlend weters, waler undey
ar withir I:—;n{i anidwater in drains ahd sawers); and

am:[ g“'mclm;ngf-wﬁhmuﬁ liroketion, land under watery:

" Env%r-gﬁm-entaf-_-Law“' maane dny applicable law or vegulation which relates for

&)
(5)
(

i pz::ifiu.;}zﬁmn?gﬁr protection of the Enviranmeans;
the sariiticns of the workplags; or
the genﬁi‘aftﬂm haridling, sforege, use, releass or spillage of any substarcs which,

alone or In. combination with any other, j& capable of causing harm to. ihe
Environmert, me::iu::fwg, swithout lmitetion, gny wasts,

"Enmﬁmﬁcgp%@r_@cégﬁ ngs" méans;in reledion o any parson

=}

(1)

{c}

@

{as
i

)

it

any Cornmercigl renl arears. rechvery, aitachment, infunclion, executivn,
saqm&ira‘{mﬂ diligsice or other legal prosess . Ts levied, émerced or susd on or
ageinstalorany part of the. assels of fhat paraon,

any petitlon or propesal ls pressnted or & misetiig I8 conveanid with & view fo 4
cornposiion, assigiment or ar:“angemem with Ay sreditors of that parson;

o freeting of that person (or its-direciors or members) is eonvensd for the pufose of
songidering any resalufion for Ltor to potition for) its winding=up o 'fm* e adivinisiaion
or any such resclution is passed;

& noticg of intention to appoint an Adninistator or notive of appointrent of an

Adrriiiatrator js qrv@a or fled with the court by any person of an Administrator 1§

appoinfe:

Al er\cvm%ﬂmnmr takas mss@ssacn o B WL%EJ&!‘ ar ma;ﬁaﬁer ar aﬁmimsﬁaw@:

Ay person presents a petition for tha admin igtration or winding-up or bankrogtoy of a
PErEGH; '

an-order for the windingaus or sdmiristration or bankruptey of thal persor is mate;

& Prisratofium pursuant o section Aol and. schedule A to the inslvency. Act 1988
or pursuant o paregraph 1A of scheduls 1 to the Insolvent Psitnarships Ordir 1994 is

gstabl Eshed

ary pammn ar wﬂp{:aai Is. presentsd, any app fication i€ made of ‘& moeting s
convensd With 2 view to tha rehabiliiation, sdministration, receivership, custodianship,
fiouidation; winding-up ordisseldtionof hat person (other than for (he purgose of an
amalgamation or reconsiniction whilst solvent), orany clher Insolansy’ Proceedings .
irrenlving hat paddn;

& pivposal is nade Tor a compesiion in gatisfaction of the pEfson’s. débly or &
schema of arraugemem of its sffairs Including a voluntary drangement within.either of
the “ﬂEmﬁiﬂgﬁ ghven i the Insohency Act 1986 er

gl anaiagous steps or proceedings wre taken In respect of, by oF dgal inst suck
persan i any ofher jurisdiction.

“Ineodvent” ineans, ih relaiion {0 any persons

£}




{al  such gwsmﬂ &, oris desmad for the purposes of any law 1o be, unable to pay its
debls withi the mssning of the Insolvency Act 1886 or 15 be nsovent, or admits s
inabiity %@_g}agf ity debts as they Tall dus

(b} such persvi ceasss to trade of nofifies fie Chargor or Shawbrook of its intention to
gease io rade or the Chargor or Shewbroolc olferwise bocomes aware of such
et thmugh a soufce feasonably considered to beraliabls: or

@ - any %m;;!vezj_my Prosesdings have ocourred or are continuing in rélation o dtich
pErso, '

aa{i?‘i‘m‘gnﬁim‘ﬁ'«;:g“s’hstz’.he construed accardingly.

Mhalrances” meaﬂs all policles of insurance [and all cover notes) which are st any {im
feld By, or wmtef: in Tavour of, & Chargor of in wwhich a Chargar fromi #ime to ime has an
interast incliding, wdhms* tiitation, the Instrances specliied In-part & of schedie 2 (Detalls
of Sgourify Assets;

“'iﬁnts;'iémﬁwés_?mgpg_ﬁy“ msans all present and future Infelleciual Property Rights;
"intellectual Proparty Highta! meany!

{a}  any Datsnls, Gademarks, seivics marks, designs, bushiess names, copyrighis,
tatabass mghig desighi rights, domain namss; moral rights, nventions, gonfdential
fatmatcn, knowshow-and othér infellaciusl property rights. andl interosts: (which ay
pewy oy e futre subsisty whether reghstered or mnrsgisterad, and

(8 #he bensfit of all mpplications and rights to use such assats of sadh Charger fwhich
nay fiow or i the future stbsist];

"Intercreditor Deed” means any wohiract which reguisles the respeclive rights sl
ohligations of fnancisrs 1o or eguity holders In, any of the Chargors and designated By
Shawirook and the relevant Chargor(s) as an "Intercraditor Doed” for the purposss of tis
Daed:

"hventory” mesnsany Taw mratarials, woik iiiprogress. aind unsokl finished goods owned
by & Chargor, being the stack-ie-trade of sudh Chargor,

“Other Recelvables” misans, séve for any Feceivables identified i schedule 3 (Faciily
Spusific Provisions), al pt‘aseﬁt and fulure baak debls aid other debis, ran%a%s rayaﬁimg
fees, VAT dnd ronatary taims s all other grmounts gt any me remmmble o receivable
by, or due o Dwing 1o, a Chargor (whathsr. sotual or contingsnt and whether ansing. andar
wantract of I any 43151»«3‘ mngnrsr whistsoswar) teget her withs

(&) the benefit sf gl rights, guarantess, Secuilty Interests and nmediss e faiting to any of
ihe si}?ags}mg {ifcluding, ‘without: tnditation, negoliabls: instuments, indemnities,
ressrvations of troperty rights; rights of radng and unpaid vendor's liens and similar
assaciaed fighis); and

(b) . all proceeds of any of the forsgolng;

SRy means each Crargor and sach other entify listed in parl 2:0f scheduls 1 to-this
Deed:

BRI means &l p fant, machinety, ofhier capital eduiprent (exc nding fnventory) owned by
each Charger from fime to time wherever lovated and &l spare peits; replacements,
modifications and sdditions for or B the same end any manuals, loghooks  or registration

dootrnents reia%mg__ thereto;




"Farly™ meansa _péi&;'m fhis Deed,

“Parmitted S’aaafréi@y" misis any Securlly Interest or Quasi-Security:

far oreated ;sz‘.-s&izza intirig with the prat wiiltan consent of Shawbrook; o

Ty | expressly pe’fmit%edun{i'er a-Relevant Funding Agresment; of-

‘5] orestsd _ﬁy'fiﬁ}:s_'i}&ad :

’-’QH-#SE«S-@ oty m sany an arrangamsht of ranssction o

{8y sell trarsfer or otherwiss dispose.of a0y of its repeivables o recolree larms;

(5 enterinto amy arrangement under which money or the i}enaﬁt of g -bank or other
‘acoount may be applied, seboff or made subject fo g dombination: af. aGCounts: oF

T8y anleringg a"&@j other praferential arangement having & similar effect

eal Property’ means #l estates ancﬁ interests i freshold, leaseheld and otherimmovable
property twhersver sitiatad) now or in fuldrs belanging o sack Ghargor, oo in which: any
Chargor has an nterest sl &ny fne, togetherwith:

tal  althulidingsand fidures {includifi frate idUres) and fixed FEN at any tims thersol,
B el cesemenis, rights and agreemsnits in respact thareof and
ey the harett ofall covenarnie given in raspect thersok

“Recelvar means any recsiver or recelver and manager appointed by Shawbrooi under
this Deed; :

~Retevant Contract” means each agrsement specilisd in part 8 of scheduls 2 (Detalls of
Seeirly. Asselsi together with each oifer agreement supplementing o amending of
navEting o repiacmg the same and any other ag;reamanf dasignated from dre to tims by
Shawbroak 253 "Relevant Coslract” for the o rposes of this Deed;

“Relevant Fﬁnﬂmg Agreeimsnt” means any contraclis) or FE%??E%?(&} geliing outthe lsimg of
af mﬂshtuﬂm any of the Secursd Obligatians, including, for e gvoldonce of doubl any
Faoliy Agreament listad (and defined) in schedile 3 (Fauility Bpecifc Provisions);,

"Secuved Dbligations” means all o sny money and lsbiifes which shall from time 10 1 gyl
{and awhathar on or ab ary tme atter defmand) he dus, owing o ncwred in whatstever
manner fo Shawbrook by any Ooligor, whether actually or confingently, sof e%y orjoindy and
whether as prinsipal or suraty (or guarantor ar cautioner), :miuzfmg any Imoney. ar:d fighilitios
of sty Obligor to a Third: par‘t‘g which have beab assighed or iovated 10 or oifverwiss vastsd
in. Shawbrock and including inteifest, discount, commission ard other fewiul cherges of
axpanses whith Shawhrask may i the course of s business charge or ihour in respect of
anyof thogs matiers 'or for keeping any such Ghligor's sccount, and sa that interest skl be
pomputed. and mmpaunc%@d scooding lo Bhawbroois lsual ralel End nractice {or as
otherwize specifisd in any Revant Funding Arresment) aiter as well as bafare: arvy
demand mats or, ;udgmeﬂt or denree conlained ndsy o in relation te this Dead;

Teapurities™ fieans el stocks, sheres, debeniures, bonds, warrents, GoUDONS. nagmgame
nehuanis; x:ariefmai% ol depdsh or otfier smur%t&s o ‘ﬁnve.sfmiﬂnfg" {ms-cafined i part |
of sehedule 1 to the Financial Services and Wizirkeds Aot 2000-3s in forcs at the daté of this
Desd) now ar'in Fulufe: owned (legatly of beneficially) by'a Chargor, held by 8 nomines an s,
behailf or i whiah: auzh {hargor ey an (iteredt o Bny Himes;




"Hecurities R:ghtg TR

@y mw&é%ﬁds distributions: and other Income paid or payable on the relavant
'Smmtzas wfm any msaet refarred todn paragraph (b of this definition; and

by all rights, mmmﬁ: ar propeity aceruing or offered at any finte i relation ¥o such
Becurtes Whether by way -of radempti &, auhs&atﬁist}ﬂ sxchabds, bonus. of
preferane, u__n{f;e:_r aption ghts or ollisfwise,

*Securly” means e Beourity Interests cresled by or pursuant 1 this Deed;

“Sacurity Account” means;

fa) aach _'_a;muﬁ_ti spocified In parf 5 of téhadule 2 [Detals of Securly Asselsy as &
Becurily Account;

by -such specially designaisd account(sh with Shawbrook as Shawbroolomay from lme o
e direct o

o} such other eccouni(s) with such other bank as Shawbrook may from time o time
direst, v ' ' ) '

tagether with all addifions toor tenswals of replacements "Ehemz}‘f firwitiatever curcanow);

'-‘Smmsfy Assets"means 2l property and asseis from e o g morgaged, aharged o
assighad {or sxpressed o be fdigaged, ﬁ%’imgfati ér assigredy by or plrsuant to this Desd;

TRegurity in’mmst“ misane any moHgalfe, tharge {whather e or fhoating), piedga fien,
Hypothacation, trust, tust arfangement for the purposes of providing security. assignment,
‘assignment by wiay of security, fracing o other eguitable right, or!

fay. ey other agresment. on armngeman& having The effect of mrfemng security:
' ncluding any sueh intefestarisihg undsi arin sonnection with sy latter of cradit);

By -any othel securily inferast 6 any kind or prefering any obligation of any person; or

[or  any olher guarantes, indepmity, warranty, agreement or arrangament having the:
‘sffect-of ponferring security;

“Sepurity Period” ffisans the pariod beginting on the date of this Deed and ending on the

gateon whichi

{ay @i the Sscured Obligabions nave been unconditionally and Wrevdcably paid and-
diseharged i Tl and

(b} . Shawbraok hes no furttier sommitmant, obligation o lisbility 1o aiy. Cbtigor (including
tomake any ﬁ‘ nance, sradit or siher dcecimimadiation avaliable to any Obligor;

Soecificd PAM means the PEN (I any) s;:aa{;if e i part 2 of sciiedule 2 {Detalls of
Sacurlty Ansetd]

"Spacified Real F’mperiy” migans the Real Propery specified in part 1 of schieduls 2
(Dafells of Secufity Assets), together with any otfier Real | mp&ﬁy which Shawhrook may
deslgnsie as "Speofied Heal Properly";

“Eoof Rate of Ext;%&anga ‘means the spot rete of exchange for the'purchiase of the relevant
clirrenoy with S%@ﬁmg I the Landen forgign exchangs matket at o b 11 famon a
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particular-day of i?‘re Banicused, by Shawbrook-for the relevant imnsaciion or any other rals:
salected or daﬁrmm&:ﬁ by Shawhiroak;

“‘Eabs;cisarg“ means 2 subsidiary within $e meaning of section 1154 of the Companies Acl
2006 and

"Tax® means any tax isvy, mpost, dily or othir charmge o withfiolding of arglmilar niskure
{%m%mcémg any panaliy orinterest pavabie in connection with any failure to-pay or any dalgy
i paying gy of the same:}

mterpratation

(2)

(B

{d}

(&)

Unless g iﬁ{bﬁﬁ;r‘aw indication aopears, any referance in thig. Deed to:

i

(i

)
(i

{ulf)

i)

‘References irzs clausss, paragrephs end schedules are to be construed, unless
gtharwise stated, as references 1o clauses, paragraphs and sthedules of and 15 this
‘Dieed and re%erences tothils Deed nolida its schedules.

an "t}miga & “Chargor or "Shawbrook" shiall be construed so as fo include

its setensorsin #itle, permitted assigns and. permitted iransferaes;

this- "f}aed" afty "Rélevant Funding Agreement” or any olher agreement or
ingtrument shall be construied as & réference o thls Teed, such Relevant
Funding Agreerment or such other ggresment o inswument 2% varied,

‘arsnded, suppierﬂeﬁte:d aitended, vestated, povated sidfor veplaced in an

miganey from fime o time: thoweverfundareniatly and even it any of the: sEmE

Incressesihe obligations of 3 Chargor providss for farther acvanGEs);

“msam inslides any present and futurs piopertias, reveiiiss anid Fighla: of:

Bvary description dnd irclides uncalled capital;

an Eﬁfmm@m&m Event.that e “mnﬁﬁumg” shell be conslued a8 meaning an

Enforcemant: Evert that has niot been waived in Wit ng by Shawbrook, oF
remedied to $e salisfaction of Shawbroak atid any walver given by Shawhrook

shall only apply to the spacific senurence of the specifls event reférmed o Tn

sieh Wahern

“aciuding® or Includes” means ineluding or inclides withatt Imitation;

I“Semjmﬁ Ohligations” Incudes abijgations &nd. liabiliies which wolld be

ﬁ;r#afe:t assudh but for the liguidation or dissalition of or slrvillar-évent affecting

e ﬁb!ﬁg@r_

& provislan of Taw is @ refererice to that provision de smended of re-enacted;

and

the si‘ﬁgiﬂﬁr.iﬁﬁm&eg thia phiral and vice verea.

Claiigs and sa?fadu\a hesdinigs are for convenience only and shall rot affact the
copystruction ﬁ‘f thig Destl

Each _un{ﬁeriékéng; of & Chargorcontained in this Deed must be doimplied with at all

-timeg diring the Security Perod.

Tha s m‘ ariy Relevant Fundmg Agresments or side lefters bélween any of dhe
partiss thereto are iicorporaled In this Deed to the extent raquired to ensure thal ey
dispusition of the property confained in this Dead s o valid dls@wi o In ascordance
with seiniion 2{3} of the Law of Pmpaﬁy {Fﬂisf"eﬁaneaua Provigions) Aot 1683,
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H o Shawhmak reagsonably considers thal an amount pazd by an Obligor-io Shawbiook
under. this Desd or any. Folvant Furdi i Agresment is: r::apahle of belng avoided or
othierwiss st asicde o e iquidation or administration of such Obligar, then that
_rzm&ﬁni‘ stiallriot be considersd to have been irravocably paid for the puiposes of this
Desd;

gy The Parties inland that this documert shall take sffect as & deed notwithstanding the-
factthat & Party riay obly sxecule this document under hand.

Thirit party rights:

A perash whi s fiats Perly shall kave o Hght under the Contracts (Rights of Third Parlies).

Ak 1999 to smforse or snjoy the benefit of any tem of this Deed.
Joint and several .

The fiabilies and Ghligations of each Chargor under this Deed are joint and seversl. Each
Chargor agreas to b hound by this Deed mﬁﬂztﬁsiandmg that any other Chargor which was:

intended sl or %;w bound by this. Desd did not so sign-oris not bound by this Deed

COVENANT TO: F?%ﬁ{

Sovenant 1o pay

‘ERch Uhargon, 85 pmczpai obligor ant nob maersly ag- suisly, covehanls i Rvour of

Shiewbroiok that it will pay and discharge e Becurst Oliligations fiom fime t tma when

ey il dus.
‘Diafaull nterost

{8y Any smoust which is nat pald grder this Desd when due shall bear interast (both

“before and after u&dgmﬂt and payable on demand) fros the due-date until-the date
o which sush amount is unconditienally and: &rrevnn:ably paidl snd discharjed in ful-at
the Defaull Interest Rate from time to time.

by Dielaiil intofast will sectue fromy day ta day ard will B compounded st such-intervals
as Shawbrook steles are appropriate.

GRANT OF SECURITY

Nature of Securiy

All-Bedirity lnterests and dispasitions created or sade by o porsuant fo this Deod are
crested of sde: '

{2} infavour of Shawbrool;

foy  with ful e guarates it sccordance with the Law of Propery {Misee/lanaous
Pravisfans)-Aet 1894; and

{6} s contin uingf'-secuﬁéy for payiment of the Secured Ublipations:
Cualifying Fo aﬁi’ﬁ-g: charge
Pargiraph 14 of scheduls BY 10 the Tnsolvency Act 1986 applies fo any fioating charge

created by o plisiant o thig Deed {and sach such floating charge is a qualifying fiosting
chdrgefar the: ;:»wpesea of the lhsolvency Act 198@3
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FIXED SECURITY

Fheed chargas »«-géﬁerai

Each Ghargor c;haggas and agress: o cherge sl of iy present and future right, title and
interest i and to the Tollowiny assets which are atany time owned by It or§r which & from
time to time hag. an interast

(g}
{b}

(€}

(th
e}

i

By way of a‘:rs! legal portgage this Specified Resl Progery;

by way of ﬁm_- Tiwetl chargs:

{y Al Real Propedy and all interests in Real Property nct charged by

Clause 4.1(2)}

iy &l licences to-enter upoh 6 use-land and the benefit of all other agreoments
Felatinig fo land; and

s fhe pr‘cécaads;.af salis of all Real Progeity other than Specifled Real Property,

byway t:éf’-ﬁaisfg'fmac% wharge all Specifisd & &M,

by ey of Tl fesd charge e bensfi of all conlracts, iinences s wetranties
relating to the: Speciied PARD

by way of first fixed charge all PEN (not charged by Clausss 4. Azhor 4.1 and he:
Bsrafit of alf tontracts, leences and warantios relating to the sarms;:

oy way of firgl fiked charge!

&l computers; vehisles, ofice squigiment and other equipment (not charged by
' Clause 4.1(e]); and '

{iy fthe'benefil of all contracts, lleentes and warrantios rélaling it the sai,

- other than any which are forthe time beig paft of sich Chargor's Inveminy,

by way of first fixed charge all Securit B8

by way of first fived charge {M I Sesurities Rights from time fo time secruing
thame Sesirites and (B} sl fights whsch sush Charsar fay have abany e agaibsl
sy -clesr am:e o settlernent systery orany custodian in respect of any Securities;

- by way of \‘grst'ffxe:j- Fulgt=tin -

(] any 3as:urty Accounts with Shawtrook and sl inobles at eny img standing to
ihe craditof those Securlfy Aocounts; and

iy wif sccounts of A Chargor with Shawkrook -al any fime not charged by
R fu}{a} snd all moniss st any fime standing to the credl of suth
accoonts,

ir-eech cage: together with all interest from time to ime socrued orascring on such
monies, sy investment made out of such maries of socount and-all Tights to

rasayment abany nfthe fmaga 1




47 .

4Z

g} by way of first fixed charge the Infsiiaciual Property (F 2ny) specified in part 3 of
C o schedele 7 {&afaz‘!g;af Securily Assalsl

(k¥ by way of Frst fixed chatge all [misllsctual Property (f anyv) net charged by
Glause 4 H}}

iy tothe extent thar dny. Assigned Assst 4 nat effectively assighed: vider Qlauge 4.3
{ ‘Séguﬁfy' assigmants), by way of first fined charge. such Assigned Asset;:

(. by wey of i rs* Tixed cherge {fo. the exdent not otherwise cherged or asalgned i this

Dae):

LD e bisrisfit of ail licences, tonsents, agresments and aulhorizations hald ot
used in conection with thi businesy of such Ghargor o the Use of any of s
assm;s and:

(i any Eette. of credit mstied in favour of such Chargot and. &li bills of exshangs
at7d af her n@gm bl instruments: hald by £ and

iy bywsyof firsi: fixeeh charge all of the goodwill and uncalied capital of such Chargon

Fixed chargas a'ﬂd{i‘ft-é’@ﬁﬂi

-_?’aﬁ A of sﬁhudusﬁ 3 [Additional Fixed Sacunily) (i applicable fo this Deed) coritalns: farthet
fied gtharges

Sacurity assigniments:

Each Chargor assigng and ags&?s fo. mssign. absolulsly (subject to a proviso. for
reassignmant on redemption) all ity present and Tuture right; fitle: and interast v and to

{a) the procesdsof the sale of any Spetified Real Property,

{by e proceads of the sale of sny Speciied PRMT

{c}. the;}m‘&e‘e@é of the sale of any Sacurities;

oy the grmaedﬁ of the gale of gy Intelletiual Property spécifisd in part3 of schedile 2
(Dalais of Seauiy Asséts);

oy T lnsursices, all slatms under the Insursioes and eil prosesds of the |sursnces;

{f i roopackof tha Relevant Conbragis:

it the Relevant Contradts thamaaives. and el rights and remodies In conniection
with the Relevant Contracts) and

Ay alprocsede and claims arlsing from them;

{1y aﬁy Feturity: ﬁwmﬁm% niol heldl with Shawbrock =hd 8l monies st any irle slahding
o the predit of those Seaify Mocotrts, togsther with e iitersst Trom tima to time
accrugd or ‘mtctuing on such mohles, any investment made oubof such monizs or
account wad aiﬁ nghis te repayment of any. of the foregoing;

hy any accaun%s which are nol Seelinty Actounts and: which aré not hild with
. Shawbrook and -afl mornies gt any firme standing o the cradit of those accamrsis,_
tagether with all interest froin fime f lime scerued or gearling on such manies, By
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investment maxﬁe oul of such monies or astount and alt fights to. repayment of army of
e fﬂzregamg and

(j  the Other 'Resewameﬁ fnot assigied under Clauses 4:5(a) lo 4300 (nolusive)
‘abovel: : '

Ter the stent S:hai aﬁy Aesigned Assel described Tn Clduses.4.3(a) to 4.3(1] Inchigive or listed

in paﬁ: 4 of sohetlile 3 (Addifonal Sixed Sacurtyy is ot assignabile, the assignrenl which

that clayze purpons 1o afiect shall opaiats.as an assignment of 21l prasent and Tuture rights

and tlaime Of such Ohsrger o any procescs of an Assionod Assst

Notice of :aaség_ﬁmj@nt-'_'gmé{nr-gharge = immediate notice

Immediately upon- emmmm of thie Dasd {amd immicdisiel upon the obtaining of sny
Inslifance o the-exacution of any Rilavant Confract or the opering o designation of any
Security Acesunt (Be relevanty after the date of this Deed) each Chargor shall:

gy inrespectof ea fy of its Insurences, deliver & duly compléted natice.of asslgnrnent to
sach other parhy fo that Insurante and shall uge is reasonable endeavours to
procire thal each such pssriy axanuies . and delivers W Shawbrook an
-askmw&adgammi i egch casein g forfn agrast by Shawbrook;

by i respect of. ‘mach Falevaiit Contrach, delfiver e dily completad notice of assigriment

' to mach other party to that Relevani Contract, and procura inal sach stch party
Expoutes and deflvers 1o Shawbroak a aakmm%edq&mem i mabh case a o
‘agresd by Shawbrook, and

6y invrespect of sach Security Aecount assigriad by way of security under Clavse 4.3{g)
" gbeve,deliver 3 duly completed nofise o the relevant aawmi bank-and procure that
fhe ascount bank execules and dalivers to Shawbrook anacknowladgement. in eash.

case iy & formeagraed by Shawbrdok.

Provesds of the sals of cértain Secuifties, PEM, Res! Property and Intellectual
Propariy

if He pmmadg of sele refarred to in Clause 4.3 (Sectnly assignments) ara retired fo be

deaf with ina parﬁecuiaz' ey g:;a;muam % .3 Relevant Funiding Agresrment, sach Chargar

undertakes 1o tesl with such piocdeds af sale T ogécordance with the terms of such
Halavant F{md“ng Agreemsrtor otharwise, in aucbidance with 1he terms of any congent or
direstion issusd by Shawbrotk to sush Chargor in relation to any such Securiy Asset..

Asslgned Assels

Shawhtook s not eb igad ty take any sleps necessaly o preserve any .ﬁ.sssgmed Aaast, to
siiforcs any torm of 5 Relsvant Coniract against any person or make any enguires as o the

naniie g smﬂmﬁnc}f of any paymeht recaived by I pursiant tothis Deead.
FLOATING GHAR_GE-

Each Chalgot sﬁarges ard agiess 1o charge by way of st foaling cherge all of e present
and e

(a) aszefs-and 'uﬁd@ﬂakmg (wheraver locatad] whith are not effectively charged by way
of firs! fixed mortyage or charge o zaslgned pursiant to Clause 4.1 (Fiked charges -
. g&ﬁe;m} Clause 4.2 (Fixed chargés - additional), Clause 4.3 (Securily assigniments]

or any cther provision of this Deed; and

T
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by twhetheror nm affectively so charged or azsigned) herfiable property and all oiher
property and assﬁis B Shotiand.

CONVERBION OF :F LOATING CHARGE
Convarsion by _ﬂﬂfi,_’fa_a

Shaworeok may, bjé writan notics 1o & Chargor, converihe: ﬁoaing rharge crasied under
this Desd info e Tixed cherge as regerds all.or any of the gesets of such Charor spadiied Iy
thefotice i

{e) ah Enforcoment Bvent has ocdtirred and is continuing; or
By - Stawbrook Tecthg re&swabig\ aongidars Eny Secur:ty Agsels (whetherof not those.

spacified In the Adtice) (o be in danger af b&:sng seizad or sokl Under any ool
distress, attachtnant; execution or.other lsgal process or to beolherwise in jsopardy,

Sma%’i' mmpan‘iw- :

s s*y i:sy reasaﬁ GF = mamﬂ%&num b&mg ;:ai;v%afﬁe:d umﬂez‘ ﬁ@e iz’s&a ven\:y Act Eﬁﬁﬁ { or any*d’z#ag

done with a View'to oblaining such a moratoriurn) in respact of such Thargor:

Autoenatic conversion

A flosling cherge created under this Deed shall {n addition o the chiumslances In which
the same Wil oocor under general faw) autothativally contert indo = fixed chiarge:

() Inreletionto any Setulity Asect which s subject to that fieating charge IF

4y the relevant Ghargor creates (ov attempts or purports fo. csraaié} any Security
Intarast on or over the relevant Security Asset without the pfior written cohgent
of Ehawbms;:ek oF

i sy ih rﬁ‘ ;::nady levies or aftempls tolevy any distress, execution, allachment or
othar legal process against any such Seclirity Assel; anid

{by, -overall Sacurity Assete of & Chargor which are subject 10 & flosting GE‘EE‘QE‘ Foan
Adminiskrator lsappointed i respeit of such Chargor of Shawbrogk recelves netice
of Intention fo-appuintsuch an. Administralon

Partial ponversion

The ghing of = notice by Shawbiook prstast to Clause 8.1 (Conversion by ﬁoﬁaé) i

relation 1o any class of assets of any Chargor shall not be constiisd 88 8 waber or
shandohment.of %he fiants. of Shawbiook o serve similar nolices in respect of any uiher
class of sesets or of any ofther right of Shawhrook.

CONTINUING SECURITY

-Confinulng socurity

This Securly & mﬁ%mumg and will extend fo the ulimale balance of the Seoursd

Chligations regardiess of any. intefmediate payment. o distharge i whole arid par, This

Diged shall remain.in full force and effect g5 & continuing sscurlly Tor the duration of the

Eecufiy Pariod.

1z
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Additionat and %egﬁamw security

This Dead 187N addﬁmn 1o, withoul prejudice fo, and shall nol merge with, any other fgn,
ramiadiy; gusrdnter of Seciifty Interest which Shawbrook may at any i&me hoid for any

“Gapiired Ghisgaﬁm

Right to enfaree

This Desd may be enfemsd against any Chargor withoul Shewbrook first having recourse {o

any othier rfght; ramadgf, guarantee or Securily Interast hald by of availbbis o it
THEBILIT Y oF E’HARGGRS-%E&%?M@"T& BECURITY 435ETE

'Naﬁwﬁhﬁandmg anything cortained in this Geed or Implled to the sonfrary, each {:hargﬁr
remathy lable to observe and petform all i sondifions and obligations avsumed by ¥ n
relation to the Securily Asssly. Shawbrock Ts dider no obligation b pertom or fulfil sy
“auich condition of mbszgatmn oF To make any payriant in respect of any such condition or

ohilgaton.

ACCOUNTS

‘Né monjes &l sny Hime standing fo thie credit of any aceount Tof any type and however
designatsd) of any Chargor with Shawbrook of i which sy Chargor has anintorgst {arid fo-

righits g bensfits relaling thersto) shall be capable of being. assigned loany third party,

REPRESENTATIONS

Genorat

Each Chargot makes the representations. snd warranties set out in thig Clause it to

Shawbrook.

Mo Sty Interedts:

s Becurity Assels are, of whan souuired will e, beneficlally owned DY it free frioiin any

Seocurity interést ﬂihar than: Bﬂy Periitied Segurity.

Wo svoliddnce

This Deed cregios the Security Interests which wypsﬁs Hooreate and ool Hable o he
avoided or oiierwise sel aslde on the ootarmencs of any Insolvendy Proceadings In felation
‘16 a:Chargof or atharwise.

Eﬁwméfs’ﬁﬁs of Sasz’ﬁriwﬁs‘sgﬁ%

Each Chargor iz thg sobs Tegal and baneficiel owner of all the Securily Asysts identified
ageinat ilsnaie i ﬁahadu!e 2 iﬁetasfs of Securily Asselsy.

Mo procesdings p&ndmg oy thregidnsd

Mo litigaition, amitmimn or- administrative ;:;»a‘aceee:i ngs of investigations of, or before, any
cotit, erblral body or agency which would tesult In any Chargorincdering & bty Which

wauiﬁ have B materisl-adveras effect on [he business, ‘operations, property, “eontdition
tfinanalal of otherwisd] orpiispects. of that Chargor Biave, to the best of s !«:mwladga and
sihiaf (having rmade dusand carsful enguir), besnstarted or {hreatenad against il orany of
fts Subsiciaries.

.w
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4.3

Se¢urities

All Securities are ully paid,

Resl Property

iy relation o the R'éa! Property, unless otherwise agresd by Shawbrool in writing, part 1 of

schedule 2 (Defoly of Secuiily Assets) Tdentifics &ll fraghold and lgasehold Real. Pmpaﬁy
which i baireficial y ownad by the Chargors atthe date of this Deed.

Acitional Rapm&mtaiwn&

The _re;:sr@se:ﬁaizoﬁs and warranies sef ot I pat 3 of schedule 3 (Addiional

@f;&:r’@s&ﬂfaﬁmw; to this Dead (if any) shall be read and congtried ey cne wih the

Tapresaniationd n ‘im Clausa 10

-Tim& when represR tatioas made

(@) Althe represeniations and warrentiesin this Clause 10 are made by gach Chatgor on
the date of this Ueed and are also desrniad ko be misde by gach Charger antha first
Hary of Bach calsndar moath doring the Secuily Period,

(b} Each foprogoniationor warramy deemed {o be made aftsr the date of this Deisd shall
ber deermsd o be made by refdrencs o the facts and olroumstances existing at the:
date e rapresenialion arwarramy is desmen o bs mgde,

UNDERTAKINGS BY EACH GHARGOR

Restrictions oy dealing

Ko Chargor shalido or sgree to do any of the following without the prior wrillen; consent of
Shawbrook:

{a) croale or germilt to sbslst any Security Interast on any Security Assals cittiar than

Permittad Secui Ey, ar
(b} sl transfer {ease, lend orothersise dispose of (whether.by a single fransaction of &
' _mm%zer of ransactions and whether relafed o nol) the whole or ahy. par‘t of its nterest
irany Seeurlly Asset except:

iy o the sabs Ul market value of stock In'trade In the usual coures of tfrading
' g oonicuciad by such Chargar alithe date of this Deed; or

G as parm%t.ted by a-Rlevant Funding Agréement.
Security Assels Q_énera'i by
Eoth ﬁha.rgmr-_shaii_é
(2} -';}erm’iz_-ﬂhawﬁw{_;_k-f;{-«;;s‘ its designated representatives), on rsasonablewriisn notice;

{4y mndess during normatolfice hours to any documents and records felating to the
Bacurily-Absels] and.

(i) tofyspect, tale exiracts from, and make copias of, the same,

T




and o pmw:ﬁﬁ (sl the expensa of sich Chaygor), such cledeal and othier asslstance
“which Shawbrook may ressonably rediira to o thig;

Aoty St wawbm@k of ey fittice, crder. appimtmm raguirementor proposal given or

made by any coimpelant authority i relation to any Security Asset specified in

schaduls 2 (Delails of Seouity Assers) or schedule 3 (Facillly Spetilic Provsions),

Tirnrediately upon receipt and within 14 days of mmzpt of the same {;f reciived by
 Shawbrook) immediately provide it with & gopy and: sither (A4} cafiply Witk sieh
‘hotice, order, application, reqms"srﬂam oy proposal or (B) miske such objections fo the

sama % Shawbrook sy reduirg of epprove. PROVIDED ALWAYS that nollces T

respect-of imb (23 of the definition of ‘Securities Rights shall chly be dealt with in

_ascurd&nse with this Clause 11.2{b) ?aﬁf:ﬂwmg ihe exarcide by Shawbrook of its rights

mgdanci, with Clause 11.7(b);

e
k%3
bt ]

{c)  duly and pl_im:maiiy pay sl rates, rants, Taxes and other oulgolngs owesd by i
Fagpect of thﬁ Sedury Assals; and

{dy T addition E@ aﬂy provisionsof any Regewani Funding Agreement cr this Dead relating
o specific Semniy Asseis: ' '

o eomply 0 all matedal tespacts: with all obi idationg it ralgtion t ihe ﬁﬂcm;iy
Basats drdder ariy presient o flilie ke, rsgutation, ofteror instrument ar Lnder
aiy bye-daws, regulations or reguiremegnts of any compatent authonly of oitiar
approvals, icences or consents:;

{ii complywith sl material covenants and obligations affecting ths Securily Assets
ot thel r mannerof isel

{iify ot except With the prior wiilllen consent of Bhawbrook, ehier info any onerpig
 arreatintive obligation affecting any Securily Asset:

(W) provide Shawbrook with &l information which it misy remsonably reguest i
fadation to the Secirlly Acsete and '
(¥ oot du cauEd or parmit o be done. anvihing wehich inay in-any way degremaia

. aapai‘dise or otherwise prejudics the value or marketabilty af any Securlty
Bsset {or make any onvission wich has such an alfect).

143 Secuilties

{a) Each Chargorshall iminediately Upon & raquast by Shawbrook by way of secufity for
the S E)b fgataﬂﬂg

M depost with Shawbrook of as Bhawbrook may direct, alt certificates: and atlier .Ef.-
doniirngnts of e or evidence of swnership to all orany of the Securities and I
thir Seyur Has Rights; and -

(i) exscuts and dell wer to Shawbrook pre-stempad instruments of transfer in
respect of ali or any of the Securites (executad in Blank srd left undated)
smdfar subh oifer documants ay Bhawbrook shall require teenable ttor s
‘woiness) 16 be registorad ey the owner ofor otherwise to acguirs 2 legal Hile
I 5l or any-of the Securifies and thelr Seciilies Rightd {or o pess: tmgal et
“any purchager).

e
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(e}

(g}

Fagh _Eihazg'gir shall immedistely upon a request by Shawbrogi

iy give natice-to apy custodisn of any agréemeant with such Charger in respect of

all grany of the Securities and all present and fufurs Securitiss Rights acoriing
to'the Sseurities, ina form Shawbrook may regtire; and.

iy usets reason able endedvodrs fo snsiite et the custodian acknowledges that
notice in & form Shawbrook may regiie.

Without prejudice to the rest of this Clause: 1.3, Bhawbrook may, at the exgense.of
the relevant Chargor take whaicver astion s required for the dematersalisation o
rermaterialisationof &l or any of the Securities and el present and futlre Sectrities
Rights acoruing to the Securifies. '

‘Each mmg&r shall Sromplly pay 2l calls or other baymstls which may recare due
i respect of a1 orEny of the Seturities and &l present and future’ Securilies Rights:
‘gesruinn fothe Securities.

E_B}eaiin'gsf with as’é}cﬁ: realisation of Other Recefivables. and operation of Security
Accounts ' '

{a}

o

(e}

Each Charger shall

i withioul prefudice to Glause 17,1 (Resticiuns o deaiing) {out in addiiion 1o the

rasticlions in el clause), tiol, without the prior wiitten consant of Shawbroak,
well, assign, chargs, Tector of discount-or in-any olfier marner deal with any
Crhar Receivalils; and ' '

fiy  collect all Othér Recelvables proniplly I the owlinary course of trading in
sccordance Wi the tarms of any Relevant Funding Agreement of olherwise In
gecordance with the Instruclions of Shawbrook from time to' fime and (¥
ranuived by Shawbrook) pay. gl mohie which  receives in respect of the Other
‘Heeelvablos inte 5 Secufity Asoount and hold ali monles so regelved on trust
for Bhawhrook:

Each-Chargor shell deal with the Other Recaivables (Both colletied and uncoliscted)
and the Securily Accounts in soodrdance with any dirsctions given in wiiting from Hime

to time by Shawbrook and, I defauitof and: subjsct (o such direstitng, in accordance
with fhig Deat. '

Eah- Chargor shall deliver 1o Shawhrook stuch Teformation as-to the amount and
rature of ds Other Recelvables as Shawbroolo may o time to time reasonaily

e,

Ciparation of Secunty Accounts

(@

No Chargor ghisih whilst sm Eforsement. Event s -eontintiitg,. withcraw, altempt o be
entiled to withdraw (o direct any transfer of) all o sty part of the monjes in any
Sscurity Avcount withoit the priorwrilten congent of Shawbiook snd Shawbrook shall
b entided {n e absolite: discietion} fo-refuse to permit-any such withdeawal of
fransfer. ' '

it twe right of gy Clhardor fo withdraw the proceads of arfy Other Racsivables
standing to the credit of '8 Secutity Ascaunt resuls iy the chargs over that Becurily
Ancount being characterised as a floating citarge, that will niol affect the nature of any
wiher fixed seburly created by that Chargor under this Deed on all its outstanding
Oitfer Racelvablas,

18
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Helovant Dont mz;i‘;i;s

&)

5.

Mo Charger sih‘aéﬁ,_amﬁm with the prior wrillen consent of Bhawbrook, amend or waive,
Ay term of divy Relgvant Cantract lerminate any Relevent Contract or release any

it pﬁﬁy-fr_t_xm' te-obligations uridar any Redevant Contract:

“Each t";h‘ar_gé;rrshiail duly perfonm He obligatichs unider sach Relevent Contract, shal

notify Shawbraok of ary rmateral dofallt by i or any other party under any Reievant
Contract -atid shall Nt take: any atlion which will reduee of impede recoveias i
respact of dny Assigned Adsat.

Eack Chargor shall provide to Shaworook, 85 soon. s pracliceble upon receipt,

coples of gl rotices and Information recalved by It from any other parly o any
Relgvart Gohtract

Rights I respect s‘ﬁ. Becurities and Sscuiities Rights

{ay

(&)

{ci

Uinti an Enforcament Svant oocurs, sach Chargor shall be-antitled Lo

Y rscsive and relsin ol dividends, distibutions and oiher mohles pait on or

derived fromfis Sacuritigs, and’

(iy  ederclss Gl voling and other rights and powers atfaching 1o its: Seyrities,
T provided that i mist nat do so In.2 manner which {A) has s effsct of Changing
e larms of such Securilies {or any class of them) or of any Securitise Rights

or (B} whick is-prejudicialto the hiefests of Shawbrook. ' h

At ary tire following the occurence of an Enforcemant Event which is centinuing,

Bhawbrock fay complete the instrument(s) of transfer for ol o any Securitiss an

sihalf of any Chargor in favour of fiself orsuch otfier parsoras it may selech

Ab any tme-when by Securifes ére registéred in the name of Shewbrook or s
notnines, Shawbrook shiall be under s duty 1o

{iy eheurs that sny dividends, distributions o other monies payable in respect of

sueh Ssaunifiee are duly and promptly paid or recelved by It or fts nomines; o

(i verify that the correct amounts are paid.or recelved; or

(i) take any action v echnection with the taling o of any (o any offer of any)

Secutities Rights ifrwspaict ol or in substitution for any such Securities.

frteilectual ?r@gsét};

Unless Shawbrook is of the epinlon that the relovant intelisstual Propery is af - rvinor
imiptrtanes 1 a Ghargor, @ach Thargor-shall::

()

thj

do &l zoks _"a;s;_ arg ressonably practicable to maintaln, protect and - safeguard
{including, witbout Bmitation, regisiration with all relevant authorities] its intellectial
Progerty snd nol giseantinue the useof any of its Intellectual Propeity; and

take all such reasotiable sleps, ncititing the commencement of flegal proesdings, a8
may Be nacessary fo ssfeguard and malntalin the valdity, repilation, integrity;
registaiin or subsisience of its Intslleciual Propery’.

Ingsurange-

Eaich Ghargor shail

iF




{ay  sffect and maiktain insurances ab its owr expense in respect of the Security Assals
{mave for manuals, logbooks of registration documents) with nsurers previously
appioved by Shmbrom i writing and such Insurances shall

iy prw;a:fe COVEE aga%nsﬁ {A) alt risks which are mrmai’gy Hisaares agams{ By clher
prudent companies: ﬂwmﬁg of posssssing similar asseiz and caryingon § ey
businesses-and (B} all othér risks which Shawhrook may fram tims to fime
gpad ‘Egﬂ, ¢

(Hy beif Euczh amolids: s Wolld in the creumstances be prudent Tor such

' mmpame& ane shall irlude an enfitiement fo redzive fhe full replaserant
walie fromy Hime to time of any Secunty Assats dﬁstrayed uf olherwise
b&mmmgmata foss; ahd

{1 Whiars reciussted by Shesbrook, ﬁmrp"y with  any reguirement  that
Shawbrook be included as a jointinsured, co-instred of composite Insired
Y afjadfﬁe" as sole first loss paysa;

B &t all imes comply with ary provisions Telating to Insufancs in any Relevant Fuhdiig:
Agreement. '
AL Additional undertakings
LA The ndertakings set outin

wart 2 {Addioral Undertalongs) of schadule 3 o this Dead (H any) shall be read and
ropsinsed as ore with the undefakings in this Clauss 11,

12, POWER TO REMEDY

it Powertoremedy
if-at any tme o Chargor does nob comply with apy of its. obligations npdsr this. Dasd,
Shawbtook (without prejudice fo. any other rights srising a5 & cnsequence of such
noh- mmg&hanmi ghall ks antitied (but not bound) to rectfy that defaull Each Chargor
irrsyicably autholises: Srawbrook and s, Empfﬂv&@ﬁ and &gfm%s by wayaf swuri‘y f el

Thirgs (including entering the property of such C hairgor) which aré pecessary or desitable fo-
rechiy that-default

12.2 Mortiiageds in possession

The eversise of he powars of Shewbrook unider this Clause 12 shall not render it Fable as
motgages v possessian,

124 . Monies axpeﬁéed.

Fach Ghaa‘ger sﬁa sav o Shawbrook on demand any monles which are expendad by
Shavibrock i exercling ts powers under this Clatiss 12, fopethor WHH intstest at the
Default Interest Rate from the date.on which {hose monles were. axperided by Shawbroal
(toth befors and. afﬁ@r Judgivent) arid othenvise in-accordarics. with Clayse 2.2 (Defaull

interest).

ia
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WHEN Smwm“rﬁaﬁcwﬁs ENFORGEABLE

When snfﬂmsaﬁmi

This Seaurity shall bacoirie immadiately shforceable upon the cecurrence of

ey aheventof ﬂ_éfau-lt.:ar- tarmination svent feach howsosver defined or desoribed) in any
'Réé'evaﬁt.‘Fuﬁf:Ji'ng_-;ﬁ«g?@'amemi;__gr

1y anyof the following events,

et shiall rama%zjw;sg;fscir 0 long as-such avent s contiling:

&) iFany 'if_;b!i'gor gy fafled to pay all orany of {he Becured Obligations wher ‘die
or{as {he cass may be} following & demand for payrnent by Bhawbrool

i an Obligor becomes nsolvent.or subject & Insolvency Proceedings {othisr than
if the Obligor takes any catporate action or other steps are taken of leqat or
ather procesdinge are stared for the purposes of & bona fide, solvent scheme
of recorstrichion or amalgamation previously approved in variting by Shawbraok
or & petitfon for winding-up which the Obligor has- salkfied Shawbrook s
vexatious, groundlsss or en sbusd of process dnd the Obligor has taken steps
Wwithin seven dayé of the patition to restrain the. petitiorer frany advariising the
matition, such petition has not been advertised and which n any eveint as Been
discharged within 14 days of the presentation of the pefiton)..

iy any oher indebtedness of any Obligor s
18y nof paid whén due for within any applicable grece period;
(B} & declared 1o e or otheriviss. becomes dus ang payable prior to s
appciflod maturlty 4578 rasull of an-event of default (however described),
oF

{0y any cormmitment Tor ndebledness is cancelied or suspaiided as s result
of mn vt of default (however described);

) ¥ any Obliger bresches any of the provisions of this Deed o any Relevant
B Fynding Agregmant

v any: Obliget raadinds. o purpoits 1o réscind or repudiate: or -ayidehion En
intetition 1o rescind or repudiate this Dised orany Relevant Funding Agraement,

Statutory powers
The power:of eals and olher powers conferred by saction 101 ef the Act (o8, amended o
extended by ihis Decd) shall be wnrmsdiately exerclsable upon and At sy time aflerthe
gcurretce of any: Enforcament Event and for 8o long s such Enforcement Cvent s
eobitinuing. :

Enforcement

After this Security Has become. enforbeable, Shawbiook: may in-its absolute discrelion
srforce all ar any part of the Secutity in sush manneras & sees fil.
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ENF@RGE@EENTQF SECURITY
Benoral ;

For the purposes of all powers implied by sistule, the Secured Obligations are desmed fo
nave bacorne due Bnd peyable dn the date of this Deed: Seclions 92 and 103 of the Act
shall ot spply fo the Seeunty. The slatutory powers of leasing conferred on Shawbirook sie
exianded B0 as fo authorise Shawbrook o lease, maie agresments for ledses, accept
suirenders of lGases and grant options as Shawbrook niay Wik it and without the nsed o
corply with seation. 99 or 100 of thehct.

oo of Shawbrack

{a} Atany lime herthe Securily becarmes enforcaable; Shawbraok may without further
roffes (onless required by law})

{i  appointany pefsan or persons to be & Receiver of all or any pait ot the Security
Asscts andiar of the incoms of the Security Assets; andlor

(i _a‘p‘gginji-_csf aipply for fhe appointment of any person who s gopiapriaialy
qualiied as Adminisirator of & Chargor; andior '

Gy exsreise aliior any of e powers esnfafied on mortgagess by the Act (o
sfparded oF eitanded by this Desd) andfor ail or any of the powers which are
“gonfarrad By this Deed on e Rocolver, inseach cass without fest.apooiiting a
Receiver ar notwithstanding the appoiniment of any Recelver, andior

tvy  exerciie i the tanie of a Chargor and without any further consent or autlionty
of sueh Chargor) any voting righls and any powers: or nghts Vhich sy be
exarciesd by e pérson(s) In whose name the Gharged Investments arg
registarad, or wha ia the holder of.any of them, '

by Shawbrook isnot sntiled to sppointa Recelver in respstt of any-Geolnity Assets ol g
Chargor which sre subject fo'a charge which (as.crested) was a foaling chmras solaly
by reascn of & moratorium being obtalned under the Insclvency Act 2000 (or anything
done with & view to obtaining sush e morstoriumin respect ol such Ghargor.

Redeinption of prior mortgages

{a).  Atenytimeafter the Security his became enforceab b, Shawhrook msy:
£ {adaﬁm any-;:‘rﬁ@?-ﬁewmy Intarest againz'si any Secuity Assel; endior
_{i%}_ @s’cs:u;éa the fransfer of that '*Sé'au_réty_iﬂté?@s_% fo Hasall andfor
{iy dotile %nﬁ:’;}ass ha accounts of the holder of any priof Security litersst and siny

docounts so ssifled and passed shall be conclusive and binding on. mach
Qha?gﬁh.

by Al 'pr’ingéﬁa%;: infarest, costs, charges and expenses of and incidental to any such

redemption andfor transfer shall be paid by the relevant Gharger {o-Shawbrosk o
dermand. '

Privilenes

15y Each Recever and Shewbrook je entitfed to sl the rghts, powers, privileges and
Tmmunities conferred by the Act-on mortgagess g recsivers when suth recelvérns
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15.2

have been du y-apnointed under e Acl; except that section 103 of the Adt does not
appl i

i Tothe exi’m% that the Security Asssts cofistilute "financial ﬁ&ifaé‘ei"ﬁf’ arid this: Deed
and the obligations of a Chargor under this Desd constiule 5 "secunly financial
vislateisl arargement™ {in wach. vage for the purpose of sﬁii a5 tefned i the
Finsnclal Coliateral Arrangemeants (Mo, 2) Regulations 2004 (S| 2003 Ne. 3238) mEch
‘Recavet and Shawbrook shall have. thie dght after the Sm:uﬁy hais boudme
enforceable to appropriate allor any part of that financial coliataral in or tovwards the
safisfaciion: ef the Sscurad Obligations,

{zy  Forthe pwm%ﬁ of Glause 14410}, the valus of the financial collateral appropristed
_ahaﬁ be such amount &5 the Receiver of Shawbrook reasanably determines having
taken nto-accotnt advice obtelned By it fom an iidependent investment or
dﬂwuﬂar’wﬂy fisr of niational statiding satected by it

‘Mo iabiiity

{ay  Neiher Shawbrook nor any Hecelver shall be fiable (i) in respect of all cr ahy part of

the Sacurity Aassls or (i for. any’ 1@5& or damage Which arises out of the exeroies of
the aitemipted or pu rported skercias of, or the failure to execise any of, 8 of his
Taipattive powers {unbess such oss or damage i oavsed by s o fiw gross
neglgence ar il miscondiety.

By Without preju«:fm to the generality of Clause 14 5{3} naitfier Shawbrool . fol dny

‘Fecsivar shiall be Table, by reasorof efitering Inte nossession of 2 Sﬁuiﬁty Asssl o
actount 28 morgages o posssssich of for iy logs ofr resfisationor for any delaulbor
omission forwhich @ morigages in passession might be fiable

Protection of third parties

No person fincluding a purchasen) dealing with Shawbrook- o ably Recelvsr of Tis of his

agenis wil bea corceried toenguire:

{ay  wheiher e Secured Obligetlons have become payabie; or

{by whether any power which Shawbfosk or the Receiver 1§ purporting to exersies has
betome exercizable; or

doy  how any money paid o Shatehrook or'te the Recelver s 1o be apolied.
‘RECENVER

‘Removal and r;#zp'ié_aafﬁ_sﬁzét

Shawirook may frorm B to time remove any Receiver appointed by Il {subjet, inthe case

of ar edminlstrative rsceivarshin, to saction 45 of the Insolvency Act 1ABE] and . whenever it

gy deam appropriate, may appoint a new. Recelver inthe place of any Receiver whois
appaintmenthas tg%‘mma;eﬁ

Multiple Recwivers

i at any time thiedd is mors than one Recelver of all or any partof the Sscurily Assets andfor

the ncome of the Securfy Assals, each Receiver shall have power lo act individually

{unless viherwise slated in the sppointment document).

21
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Hamuneration

finy. Recsiver: shall ba entitled to femuneration for his services at 4 rele-to be fixed by

-gresrment between Him aiid ‘Shawbroak {or, fafling. such -agrosment, o be fixed by
Shawbiook), '

Payment by Rﬁaﬁ:eiﬁgw

Crily monies actﬁé‘%_:%jg}'ai[ﬁ by & Recelver to Shawbrook in relstion fo the Secured Guligatichs
shall b capable-of being applisd by Shawbrook ivdischarge of the-Secured Dbligations.

Agant of Chargay :

Any Ravalvar shalibe Wieagent of the relevant Chargor in respact of which # is appointed.
Each Chargs: shail (subject fo the Companies #ct 2006 and the Insuiventy Aol 1886 be

solely responsible for his ects and defdulis and for the payinent of his remuneration.

Shawhrock shall ncurnio lishility (&lihar 1o such Chargor of to-any oihér person) by reason

of the appointment of & Reeelveror fof any other reason.

BOWERS OF RECEIVER

General powers

Any Recelver shall naue!

B} all ths povesrs which are conforrsd by the Act on morgagess i possession -and
tegelvers apnointed (mdst the Act

By {whether or nof hefs an administative receiver) all the powers which are fisted T

schodule 1 {0/ thé lsolvenicy Act 1986, and

o) all powers which dre confarrsd by any olier law sonfeing powsr on-recefvars,

Addiional powers

I addifon o the powers referred to In Clause 181 (General powers), & Retaiver ghall have
the fellowing powers:

(a) lotake possession of collect and getin all or any part of the Security Sssets andior
 insomein respect of wiich he'was appointed;

b} tomanags the Secirity Assets and the business of any Chargor es he thitke iy

(£ toradeem dny secuflly and o borow or raise any money énd secure tha payment of

' ary monay in priotiy o the Sscured Obligations for the purposs of the exerclse of his
powars ehdlor defaying any costs o liabilifies incurred by hin Insuch exercisa;

(dy o sell or concur in selling, leasing or-otherwise dispusing of all of any port of the
Becurity-Assets i respect of which he-was appolnted without the need fo shserve the:
festictions ivpossd by section 103 of the Act. Fixiures may be severed and sold
separately from the Resl Property containing them, without the nansens of ahy
Chargor. The consideration for any such ransaction Thay consist of cash, debentures:
oy other obligalions, sheres, stoclcor biher valuable tonsideration {and the amount-of,
sueh consideration may be dependent tipon profit o fumover or be determined by &
thiird- party). Ay such consideration may be paysble Ina lurmp st of by hstelments
spread ovesr such peiad ds fe thinksfit;
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{m)

to alter, imprave, develop, complete, construct, modify, refurbish-or repsir any bullding
orfand-and to comphate of undsriske of conctir In the complelion o undertaking. {wslthy
o withait. madification). of -any prgjedt in which any Chargor was concsined of
interésted before his appointient (being a project for the alteration, improvernent,
developmant, cormpletion, construction, madification, refurbishifiernt or repalt of wny.
buliding o fand);

1o cary ol é:ﬁy sale, lease of other disposal of all or any par of the: Secwrlty Assats
by conveying, transferring, assigning of leasing the same in-the fame of the relevant
Chargor dnd. for lhat purpose, to entar inte eovenanty and other ooftraciuat
ohligations in the name of, dnd soas to bind, such Chargor;

tortake any stk proceadings {n-the neme of the relevant Chiargor(s) orothérwise} as

ke shallthink it in respect of the Ssclrly Assets ahdibr income It respoct of whith he’
was appointal (including proceedings Tor fecovery of rantor olher reonies i arrears

at the date of his appointmeant);

o anter inta a7 make sny such agreament, arrangement or compromiss d@s he sial

thnle Tt

to insurs, ia-mﬁi to carew wny Hisurances Inrespect of, the Seclirily Assels as he shall
Hhial it {or a5 Shawbrook shall direct);

o dppoint gid employ -guch managars, officers. and workmen and engsgs sich
professional sdvisers 48 ha shall think fit {inciuding, without prajudics o the ganeraily
of tha foregolng power, o employ his partners and S,

to form ong or mofe Subsidiaries of ahy. Chargor shd {0 trangter 1o 80y such.

Bybsidiary all orary part of the Security Assels]

to operate any rem review clause in respect of any Real Property in respect of hich

He wase appoirtad (or any part-thersef) and to apply for dny new of sxternded legse;

and

1o

iy give valid raceipts for all monies and to do-sll siich other things 28 may seem fo
i to be-ineidental or condicive to. any other power vastad T bim or
necessaly of desirable for the realisation of any Security Assel;

{n g}{a'rc-ige- i railation to edch Seeurity Asset all such powars and rights a5 he
weild be capabie of sxercising f he wers the absolute beneficial owner of the
Seturily Assets; arid '

Gy useths naie of any. Chargor for dny of flié aliove purpises,

APPLICATION mf“{ﬁﬁmﬁws-

Appiication

Subject fo the terms of any Intercredilor Deed, &

I monles racelved by Shawbrook orany

Recalver after the Securily Has becoms enforieable shall bie applied in the following order:

{a}

(B}

first I satistaction of, or provision for, 2l costs, charges and expenses inaurrad, and

paymerits made by Shawbrock of ety Receiver and of all refmunetaiion due to:the

Recaiver in conrection with this Deed of the Security Assels;

seFondiy, inor towards sallsfattion of the ramaining Securad Obligations; ang

23




oy hirdly In pag_frimﬁntﬁf-aﬂy-su'r;zi_ass fa sty Chargoror other person enfitled o L
172~ Contingencies
 thia Gesurily s enforced st a dime when no Secured Dbllgations are due {but #t a lme

when amounis may becomsso dusj, Shawbrook ora Revolver may pay the aroceeds of
Ffiy recoverias aifacied by it into s blocked suspenae account.
18. BETOFF
8.1 - Batoff
ta)  Shawbrook meay (bl shall not be obliged tay.sat off any ebligalion of a Charger
{contingent or olherwise under this Deed or which has been-assigned to Shawhbicok)
against any obligation {whether or not matured) owed by Shawbrook to any Chargor
or Obligor, regardless of the: place of payment, Booking branch o curency of aither
obligation. '
by ¥ s obligations e in different currencies, Shawbrosk may conveit sither obligation
at & ratket rate of exchangs in its ustil course of business for the purposa.of the
gofoff, :
g el abt_iga_ﬁ:‘m: Is urliquidsted o unascertalned, Shawhbrook may sab off -in an
amount estitmated Ly in good faith t6 be the amount of that obligation.
184 Time deposits

Without prejudice ta Clauss 18:1 (Sekoffy, If any tnie deposit matures on any accoufii which,
ary Chargor has with Shawbrook at a time wien:

(g} this Securily has becorie enforcerble; and
By no Securac Obligation i dus and payable,

sich fime deposit shall automatically be renewed for such further matuiity ss Shaworook In
s absolute discration considers epproprate yrilese Shawnrook othenwise agrees in writing.

19, DELEGATION

Engh of Shawbroge and any Recaier may délegate, by powsel of sliornay (or In ny other
‘manren {o any person, any ight, power or discretioli exercissbile by it under this Desd upor
iy terins (Ioluding power to sub-delegale) diich. § ray think fil. Neithar Shawbraok not:
any Hecs vershiall bein ary way liable o responsible to any Chargor for any. laee or liability
arising from any acl, defaul, omission or miscohduet on the part of any snch delsgais of
sib-delsgsts. :

20 _'E'ﬁjs;frrﬁEﬁ:.gssﬁ'ﬁémgfs
201 : Fustheraction
‘Each Ghargar shall 4l il own expense, promiptly take whistever aation Shawbrook of a
Reveiver may require for
{8) géa;iﬁg;. ge’ﬁécﬁng ot protecting the Security intarests intanded 1o, be created by this
sl wrkel

24,
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{b} fam slaiwg the realisation of any Security Asset or the exercise of any [iht, powet of
© discretion sxercisable by Shawbrook o any F%ef;aluer or any of ite or His delegates of
b deé&q&é@s I respect oF 2y Seourity Asget;

richiting he exeritinn - of any transfer, conveyance, a&s&gwﬁemi or asgirarde of any

progerty whéther & Shawbrook of 1o e rarndess, the giving of any notlos,. oro8r or
drscnon ard the m:a;kmg ol gny registratian whish inany Buch cass Shawbraal ey think

exgediont.

: 'Sgﬁacéfié*ﬁé{iﬁﬁ?

Wiiheal prajudics to e generality - of Clause 2001 (Further action); asch Chargor shail
foctidth &t the reqoest of Shawbiook ewwoide: & legst mm‘igaqe chgrge, assianmern;
agsignation-or other security over any Security Asset which & subject to or intended o be
aﬁé@;ect to any fixed security created by this Deed in favour of Shawhrook . {Eﬁfﬁiud!ﬂg ary
arising of infended to. grise purstant fo Clause 5 {Conversion of fioating charge)y In such
forty ms Shawbiook rhay reglire.

POWER GF maémv

Each Chargor, by way of sesuiity, Irevocably ahd 5@%@%3‘ appoinls Sroebriok, each

Raceiver gid any of fts or his delegates or anb-delegatés o he its attorney fo toke any
action which: sush Charger s obliged 1o take under this Daed, mfii&dmg indar Ciause 20

{(Furlher assurances). Bash Chargor ratifies and confiims whatever eny atomey does or

prirports o'do purstiant to its sppointment under thie clatisg,

PAYMENTS

Faymuonts

Subjset ta_:::[auSé_2.;2’;2‘_'{5:*955-—%},-.atré!li gayrments to bermade by a Chargor In respect of this

{readt shall be mada:

(2} In Imenedialely available funds @ lhe -credit.of such account as Shawlirook may
designate; and -

{5y without {and free and clegr of and without any deduetion for or on sccount of):

0 enysstolf or counteralelin; of

G ewcept to the stent compslied by law, any deductionor yeithholding forof on
arcountof Tax.

GrossHp

iFa {‘harg{}r is rompeﬁeﬁ By law o rnake any deducton or withholding frorm. ony-sum
payable under g Dead to Shawbraok, e sum so payable by such Chargar shall ba

incresesd B0 s to resull In tHe receipt by Shawbirook of a net amount equal o the full
arfiount sxprogsed to be payabls under this Deed.

STAMP DUTY

Each S'mrgcr-maw

fay - payal prnsent sl fulure stamp, regisiration and similar Taxes orcharges which may

be payable, or determinad to be payable, in connection with fhe exacution, delivery,
_ ;:sgrfofm;mne or anforcement of i Deed or any ;ﬂdgmeﬂi given in connsction

harawih amﬁ
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B inderinify Shawbmek and any Reoeiver on demand sgsinst any and alf cosls, losses
o lizhilites (ﬂcluuﬂmgx without lnitation, penalties) with respect to, or resulting from,
ita: defay of omizsion to pay a0y guch stamg, fegiktration -and similar Taxes o
oharges,

COSTS AND EXPENSES
Transadchion dnd 'a:?na ndment oxpenses

The Chargard shall promplly oii demand pay 1o SHawbrook e amount of all ressonaple.
sosts, charges and expenses {mcihuding, without limitation, g‘ea@aﬁahi legal feas, valuation,
Sm’;mun‘é!’%&y and tonsultancy fess (and afy VAT or similar Tax therean} inctimed %;a;
Shawhrock in camamgm with:

gy the nagnolf sﬁmn prapsration, printing, execution,. registration, perﬁ;%mm gl
sompligtion {}‘E %hra Deod, the Securily or any document referred to:in this Deed; or

by anysctual o proposed amendment orextension of, of any walver 57 consent under,
this Dead.

Enforcementand ;presgwaﬂﬁﬂ fivels

The Chargorg sholl sromptly on demand pay to Shawbrook and any Favehver the amount of
all costs, charges and sxpensgs (nichding {witivout fimitation) legal fees [and any VAT or
similar Tax f‘?EE’éOﬁ}} nourred by -any of fheint in connection with- the anforcernént, Sxeicise
or presepvation (o the-sttermpted enforeerment, exaorcise or pms&w&m’z} of Ay af their
m%ﬁmtwe rights under tis Deed o any dacument referred 10 I this Deod ortho Securiy
{initiding ol remunarationof the Receiver).

CURRENCIES
Gorversion

Al tionies received or held by Shawbrook or any Recelver under-this Deed may be
chnveited from thelr ssting cirency frbn such: other sumrsnoy as Shawbrool or the.
Racaiver constders. necessary-or desirable to cover the: abligations and Hablites comptised
i the Secured Chligations in that other cufrefcy &t the Spot Fiate of %mhalga Each
Chargor-shall | ﬁt:iemmfy Shawbrook against gl costs, changes and expenses [ourred i
reiation 1 such conversion: Nelthér Shawbraok nor any Recaivér shall have ey fisbility to
any. Shargor i respect of any Togs resulting fram any fluttuation in exchange Tales afer any
such convarsion,

Currsncy indeen ﬁiiy

Mo payment o, Shdwbmck {winether under any judgimant o votrt order orinithe iuidation,
administration or dissolution of & Chargor gr otherwiss). shall dischiarge ‘ihe ohiigalion or
liability of sueh Chargor in respact of which it was: made, unlass snd untll SHawbrook shali
have recalved payment in full it the cumency i ihiich th shligation. or kabillty was hcurred
and. to the sutent thatthe amourt of any such payment shall orrgchual conversion irvto such
sufrency Tall shart of such ohligetion or fabllity sxprassed in that curenty, ShawibyooX ghall
have-a furiher separate cause of sction against such. Chwgm and shall be entifed &
snforoe the Security o recover the arount of the shorifall.

INDIEMANITY

Egch Thargor shall mciammfy Shawbrogt, any Recsiver and any stiornay, agent or olher
person-sppointed %::«y Shawbrook under this Deed and Shaworcok’s offiicerfs and employses
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{each an ‘*'E_nd-amﬁif!eﬂ Party™) on demant against any cost, loss, Jibility or expenss
{nowever arising) _i;;:::’urrséd: biy argysi-iﬁﬂ-emnifij@ti'}?aﬁy g w resul of or inconmeslion withy

{8} anything done or omitted In e exercise or purported: exercise of the-powers
optaiied in this Deed;

b -ih»a;'_Sawﬁiy giﬁxgsgas oi the use oF cttupation of them by any parson (iisluding any
- Enviconmenial Clalmy; or '

(Y. @Ay bresch nq,,r suth Chigrgor of dny of its Obligationg Uridar this Deed.
MISCELLANEOUS
Apprepriation andff? suspenss gegount

(2) -S}ﬁ-am;'_;raok-%hags apply all payrments recelved in respect of the: Seaured Obligaions in
reduction of any part of the Secured Oblgations as it inks fit. Any such appropriation
shall vvarids any appropriation by a Chargor.

57 Allmonies racsived, recovered ot realicad by Shawbrook under, of in cannsction with,

- this Deed may al the discration of Shawbrock be credited 1o & gaparals et

nezring . suspense Eccount for o long as Shawbrook determings (with Tmerest

aterling thersdh at such rale, 1 any, as Shawbrook may determing for the accouil ol

any Chérger) without Shawbrook having any obligation fo apply suth monles and

intgraat or any par thereof in o Wwards the discharge of any of the Secured
Opligations. '

New atcounts

i Shawbrook reseives, or is desmed o be offected by, pofise, whether acual o
constructive,.of sny subissquent Security interest sffecting sy Senurlty Asset andior the
nroeseds of sale of any Securlty-Assel, it may open & new account of accounts’ for any
Chargor. I it does not apen & new atoount, & shal neverihiclsss be irested a1t ad dong
so ol the time whan (t received or was deemmed to have received such nolcs, & frove that
tirna all pavments mads 1o Shzwbreok will be credited or be treated a5 having been cradited
b W fiew accourt and wil ot operate to reduce any smotint of the Secured Obligations,

Ghangesio the Partles

(@) Mo Chiigor may assign any of ifs rightsunder this Deed.

by Shawhbrock risy assign or transfer ail on.any part of s Tights untder tis Dsed, Bach
Ghargor ahadl, immediately upon Deing retuested Lo do so by Shawbraok, enter into
such documents as may bé necessaty or desirable tneffect such aszignment of
Yranafer o '

Memorandum and srticles

Each Chatgor qart%ﬁaathat i Securlty doss notcontravens any of the provisions of e
mremoiandum, aticiss of essociztion or otfver eonsiiutions! doumsnts.

The Land Regisify

tah Each Charger shall apply to the Chiel Lanid Reglstrar (and conesiis te such an
application being made by or on Behalf of Shawbrsdk) for & restriction Jnthe following
terms to be enfered on the Registar of Tithe reiating 1o any property registered at the
Latd Registry (br any unregistered land subject to first registratio n} mnd-against which
frie Dend misy be nolad:- '

&
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"N disposition of the registersd estale by-ihe proprisior of fhe registered estate/s fo
ha pogistared without & vaillen consent algred by fie proprislor for the time being of
thin chiroe talad s 2022 & Favour of Shawbrook Bank Uimited refered fo- it the
chigas register o I appropriate; signed on such propristors behalf by is wapratary
oreonveyencer” '

ik Ea@h:#ﬁh@frgﬁﬁt

Y authorises Shawbrook o make any application which Shawbroak deems

sppropriate. for the designation of thig Desd or any Relevant Funding
Agresment =6 an axampt informalion decoment under e 135 of thie Laind
Hapiatration Ruleg 2003; '

(i shall use s best ehdesvours to ssist with any stch applcation thade by or on
Hiohalf of Shawbrook;, gnd '

Hy  shalt Astiy Shawbrook fn wilting as soon as b receives nolice of any person's
application under rufe 137 of the Land Reglstration Rules 2003 for the
disciostre of ihis: Deed or any Relevant Funding Agrsemeant following fis
desigriation ad & exempt ifformation document.

{6y Each Chargorshall not make any application under suie 138 of the Land Regigation
Rulsg 2003 for the removal of the designation of any such-documant ag it excmpt
information cocument.

Gy Esch Chergar shall_promptly make al applicetions to and fiings with the Land

Registry which s necessay of deslrable under the. Land Hegistration: Rules to
arotetd the Seourity.

(o) Each Chargorstiall not, without the pHior wiillen consant of Shawbrook, permit-any
petson fo be or become registered under the Land Registration Act 2002 as the:
proprisiar of @ Security Assel who I8 nol S0 registerad vnder the Land Registration
Apt 2002 at the date of this Doad of, In the Gase of Real Property scquired after e
dats of thiz Deed, ot the date of such scquisilion,

Amencments and waivers

‘Any provision of this Desd may b amendsd only i Shawbrook and sach Chgrgor 90 agres
i writing and ary breach of thie Desd ey be weived before or after it ocours only if
“Shawbiook & agress Tnwiiling. Awalver givan nrwonsent granted by Bhawbrook underihis
‘Desd wil be efective only I glven in wiiting and then ohly v the Instance and for the

putgose forwhich itis given,
Catculations and cettificates
A certificate of Shawbrook specifving the amount of any Secured Obllgation dué from the

Ubligars {intliding details of any: relevant caiculation thereot) shall e primia facie évidenoe
of such ameunt sgeinst the Shargors In ths absarive of manifest erior.

Walver, righits asd remetiies

R failure 1o exerciss, ror any délay In sxercising, on the part of Shawbrook, any right or
ramedy under this Deed shall operate as awalver, vor shall any singleor parfial exercise of
anyright or remedy prevent any furiierof ofhier sxercise or the exercise ol any.othsr righbor
remedy. The Hohts and ramediss provided are cumulative and notexclusive of any rights or

femediss provided by:law,

)
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28.2

Tacking

This Deed secures advances already made and furfiier advances lo be made,
PROTECTIVE GLAL%SE&

The oliligatons m‘F aach Chargot under, and the securlly intanded to be creatsd by, this
Dred shall not be Impaired by any forisarance, neglect, indulgence, oxlension or time,
release; sUrrander or luss of securlties, deding, amendment or arangermerit by Shswbiosk
which: weuld otheniise have reduced, relessed or prefudiced this Seeurity or any surety
fiability ofany Chargnr {whether ar nat ke ia 1),

THIRD PART?-%LAL}SE:&

Waiver of defonces

The obligations a*f each Chargor under this Deed shall not: be: dischaiged, inpaied. or

ctherwise affected by an sct omission, matlet or thing which, but for this Clausa 28.1, o
radice, release of prejudice any of s chiigatons, or the Security Jrlerests en*cémﬁed e

grametl, under ih;ﬁ Deed {withou! Brilstion and whether or oot known to or Shrawbronk)
'ﬂciuﬁsﬂg

(2} any. time, walisr or corisent granted to, of composition with; any Obliger dr other
persor;

By the relens of any Obligor, any other sufaly dt any olhar persan urder the isrms of
g<iith s:sm;:xassmn wrarrangement with any credior of any Gbigoror siich olhar Ed{‘ef‘;#
or other parson;

{(c}  the taking, variation, comprofiise, exchange, renswal of ielease of, or refusal or
neglect io perfect, take ity or enfofce, any fights agalnst, or Securly Interest over
wssets of, afiy Ohligor, any other suraty or any other parsan orany ! wr‘—m‘esemk—m@ﬁ
or nan-observancs of any formality or other requirament in respact of any lnstilment
orany fallure to realize the ull valie of any Saourity interest

{dy any mmg&am’éﬂ of feck of power, autheity or &aga parsanality of or disgatution or

ichang@ 0 the miemibers, name or sfaius of congtitulion of anv Chargor, any Obligor or
any other petsor;

{ey.  any amendient,  hivation, supplement, eitensian,  restalament (however

fundameital and whether of ot more onerous) of repladement of 2 Rélevant Funding
Agreerment o any other document or Secuflly Irferest incliding, withoal Bristion,
any clianga i the purpose of, any sxiension of ar incrense sy famsfy oar thg
sddiion of any new facilly under any Rolevant  Funding ‘Agresrmant or ‘pthsr
Horariant Gzr S@:;urity mtez*est

(4 any un@ﬂfﬁfc@&mh@', Magality or invalidity 5F any obligation of any persan under any
Relevant Fuwﬁmg Afrarmant or any othar document or Secur! iy interast of

gy any nnsm!_\f@;my,_ad_m_gﬂsstratign orsimilar procesdings.

Chargsr intent

Without prejudice fa the generglity of Clause28.1 {Waiver of defences), each Ghargor
akpressly confirms that it intends that: thin. Security shall extend from tme 1o Time foany

¢however fundamental) variation, Increass; sxtension. of addition of or to any Relevant

Funding Agmema At -andior any fadiity of asinouitt made avalable under dny Rélevait

29




Funding ﬁxgmemeni or othenwise from time o time; and any fees, costs andfor axpenses
ngsociated with sy, @i’ Hhe foregoing.

288 Immediate raemuzfs;az

‘Thie Chargor’ walves dnv Fght it may have of first rediditng Shawbrool {orany trustes or
agent on 1 tanai) o procead against.of ehforee any. other rights or Securlly Interast or
elali payivient froi any person helore axerc;;sang any vight under this Dend, This waiver
appliss rre-speawe of any law or iy provision of a Relévant Funding ﬁngmaman‘é 1 e
ostdrary. .

ag.4 Application

Livdil the Seciifed Qb\;gs‘cmna have becn irewicably paid in full, Shawbrook (or any trustee
or agent an iis behalfy may refrain from applying or enforcing any ‘oiiver monss, Seourly
Interest or rights held or. received by Shawbrodk (or any. frustes or agent o ifs behall) in
respect &f those amolints, or apply and enforee the same ity such manner and crder as i
eesi it (whether against those armounts or atherwine) and e Chargor shall not be emaz el
o-the benefitof the same.

285 Defepal of Q%‘am'gg}f‘s rights

{3y Unti the and of the Securlly Pariod and uniess Bhawhrook othetwize dirssts,. no
' Chafgor shall exertiss any rghtg wihinh it sy hsve by reason of perfotmancs by ¥ of

its ﬁb%lgaimﬁa under this Deed:
(i o beirdamnifiad bysn Obligorn

) o clainiany contribition from any gugrantar of any Obligor's obligations: Ainder
a Relevant Fupding Agraement or any other person giving any Secunly ntergst
fir this Seturet Obligations;

Giff to fske te heneflt (in whols or in part and whether by way of “subragation or
atharwisa) of any rights of Shawbrook indsr = Relevant Funding. Agreemant or
of any- ciher guarantes o Security Inberest taken parsuant 1o, or in cobnestion
w;th a Refevant Funding Agfaemani af othinwise by Shabrodl;

vy tobring legal or ather proceedings foran ordar reguiring any Ghiliger o make
' sy plymsht, o perions any obligation, in regpect of which & Chargor hag
giver any Saecarity underiiis Dead;

' v} fo skarcisa sny right of sat-off againdgt any Obiigor; “andior

Ay e eéaéﬁ% ai prove as & srediior of any Obligor i eompelilicn with Shawbrook.

By  IFany Lhargﬁr raceives any benell, payment or distribution in reldtion to suchrighis it

' shill hold that bonefil, payment or distribition 16 the extent fecessary 1o enable all

‘amounts which sy be or bocore payable to Shawirook by sny Qbi;gms underorin

‘conneciicn with a Relevant Funding Roresmient or otherwise to-be repaid in fillon

trust for Shawbrook and shall fgmm;ﬁiy pay o franster the-same o Shaworook of 83
Bheawhrook gy dirsct for application In accordatice with this Deéd,

a0 NOTIGES
a0t - -a:mmmuﬁéicaﬁans-i!.ﬂ'_'wsriﬁ'ﬂg

_ﬁ\ny communication o be made anderor v conngétion _wth thig Dasd shazi be mads
wrzrmﬂ and. unicss athem;&e siated may be - hade i:sy ervall or lotter,

30
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Addrosees
The addiass and emall (and the depadment o officer, | any, for whose atlention the

sommunicalion & to be made) of sach Parly for sny communication of. dosument to be
mads o defivered under or In-connaction with frls Deed s

&y in thecase o a Chargor; that (dentified with s names:on the sxsculion pags balow of
ihe Ghargor's registered office;:
b inthe case of Shewbreok:
Pddress: - Shawbraok Benk
L Sunderland
SRAZ4PG

et - WCSiegal

rofices@shewbrogk.co.uk

“or any substitute aiﬁ%%rass-, email or department or officer as ofe:Party sy nollfy o the otier

Parly by not less than seven days' notice.

Belvery

{a)  Subjsetio Clause 30.300) befow, any cormunisetion or document matie or deiivared

" By-one persdh to ansthier tnder orin conreotion with this Deed Will ohly be affective:

(it by way ofemal whehserdinlegible formior

by way of letter, when it has been left at the relevant sddress or four daye.

folfowing the day on which 1t wae despatched by firstelass ‘mail poslage
preogid, '

snd, f g particular depariment or officer of any Party - is ‘specified o the exstution
page below, i addresssd fo that deparment orofficsr,

by ANy -communication of dogument 1o be made ar-deliversd to Shawbrook: will be

ffective only when actually recelved by Shawbrook and then only Fitls sxpressly

marked for-the attention of the depafiment or officer {or any subslituls departmst o
afficery as Shawhiook rmay spetify fron time fo time for this puipose.

iriternot commurications

Bach Chirgor acknowledges that interncl commurications -are niol seoure -and may” ba

intercepled by third partias, and, @s such, Shawbrook does ot acceph ahy resnonsibiity,

partics..

gl or othetwise, for any Interception of infsrnet conmunications of Inferference by third

PARTIAL INVALIDITY

Al the provisions of ihie Doed are severabls and distingt rort one anctherand [Fatany time:

any provision Is or becormes legal, invalid of Unehforceable in any respect under any faw of
amy jurisdistion, nelfther tHe Jegality, validity or enforceability of any of the remainiog
provisions for the legality, validity or snforceabiity of such provision under thedaw of-any
“ofhier judsdiction will i any way be affected or impaired;

3




42, - RELEAZE
Upon the expiry '_::i'f-fiti!_a Secutity Period (Ut not otherwise) Shawbrook shall, et the request
-and cast of i Chargors, lake whatever actin is necessary o releass o reassign {without
resourss or warranty] the Seeurity Assels o the Seouflty. '

3. COUNTERPARTS

Fhie Daad may 5&-éxacu_t_ec;%“_in griy nurnbar of nounterpars, and this has the Bama-affect 4%
if the signatures (and seals, it &nyon the counterparts were on & single.copy of tnls D,

3. GOVERNNG LAW
This Desd s govarned by English law,

N VITHNESS of which this ﬁﬁeﬁ_' hoe been duly exectied by edch Charger as-a desd and duly
exacited by Shawbrook and his been defivered on the firet date specifisd on page 1 of this Desd.

ES




SOHEDULE 1
Part 4« Chargors.

T Marse

Registered ntimber

. R@giﬁt&mﬁ-aﬁ!m

Distination Manufachsring Gmup
‘Livmited E

i 13811038

T Wentworh 36

| Wertworth ncdustrial Estate
Waritworth Viay

. Tanitersiey

| Barpsley

575 3DH

 Distinction Group Lirmited:

08340181

“W&ﬁiWﬁfﬁh 36 _
Wantworth Industrial Estate
- YWatitworh Way
Tarkatsiey

'+ Bamnsley

B7530H

Distinetion Dotrs Heldings Wmited

07138881

'We"@twaﬁh 36
Werivaith | fndustriat Fatele

Wentworth Way

“Fankerslay

Bairishay

57530

- Digtinction Doors Limitad

(5285340

W&E‘;@mﬁh 38

Werdworth industrial Eslate
SWiantwoith Way

Tankarsley
Bainsiey

S7&°30H

Part:2 » Obiligors.

'?ﬁam@

Fegistered number

‘ Regist&i’ad ﬁ»‘fﬁw

1 Distination Maw%’mﬁurmg Gmup-.
 Llmited

FERTIER

Wertworin 36
Wenbworth Industr al Estate

Wentworth Way

Tahierzley

Barnsiey
575 a0H

Diskipctet Doore Limited

T 0598340

| \irentivorth 35

Warntworth ndustisl Estata.

| Wertworth Way
Tankarslay

Bamsley
575 3DH




BOHEDULE 2
Detaile of Seclirily Assels
Part 1 - Suecified Resl Property

‘Nore specified es at the date of tiis Deex.

Part 2 - Spaciiled PEM

None specifisd s st he dati 6f this Desd.

Parey intellsclusl Property

Noiie shecified a5 8t the dete of this Desd,

Bart 4 - Inguranoss

Insurahiceg

O insurer

insurad risks

Policy number

1" Type of Ineurance

| RBA ihﬁ‘ﬁ_?ﬂﬂfzﬁ roup plo

Preparty

dameits,
busiiess
L E AT

REAPOZTHIGNA00
interruition; |
: liability, |
| puiblicfrrotiucis  Habiity
and legal defence

Combinad

L oarmerclal

"OBE UK Limifed

' Company  odf

gk s iatesy

flaet:

Y109859FLTO1Z1A

: Wlotor flest

QBE UK Limited

Eivployee injurylcybat.

aitack cover

YiZERIH0HEEDTEIA

-Evcass public fabilty

| mumich  Re  Spediality
1instiranoe fUK)  Lhmited

trading 2= NMU)

Hardwaraisofwars
damage cover

COMOT2135780

1 Gomputer

4 Munist Re Spechalily

{irading as NALY

Vinsuranoe (UK Limsitsd

Shook inswrance

1 CG2t0087687

‘Watine cargo

1 Bra Inswrance WK ple

 Dirscrars’ fabifty cover.
and arployment |

praviices cover

AL DIR 4280843

Mansgement iabiity

: _-Chubb_ Ciropsan  Group

| Limitad

Business - interruption

dim o oyber attaci

URCYNODOT795121

Cyber package

Ghubl European Group.

1 Lirtited

Business travel

| UKBBEO42120721

- Parsonal

adciien travel

Mexus CIFB Limitad

Key deblor book cradit
| rigks

FY280T0WAZ "% ﬁ'. |

Lradit nsuranoe




Part 8 - Security Accounts

Security Aorouits

Account holder

Anoount
niitiber

Account
“bank

Agpount bapk branch adtress ant

-wort code

- Distinction Doorg
- Lifnited.

| 6352168

- Linydls Bank
v =

| 8" Floor, PO Bow 83, Two Brindleyplace: :
Birminghiam 131 2AB {sort code 30-07-
|51

Diiatisstion Doors
Eimitad

- TIABEHET

Llyds Bk
gl

1 High Szt Sheflold 51 2G4 Eort

| pode - S0-80-34)

Part § - Relevani Gontracts:

Mone spaciied se at the date ol this Deed.

3




BOHEDULES
Facliity Specific Provisions
Part 1 - Additional Definitions

For the purpose of his Ssﬁééuée terms dofined 16, of construet Tor the purposes of, the Facility
Agrasment (2s defined below) have the eame meanings when uset ih this Dead (unfess the same are
atheriise defingd in this Dead) avd the Tollowing terms have the following resanings and shaill be read
and constued as one with the definitions get out In Claise 1.1 [Defiiions).
"Export Redelvabls” h’_as-ihe;}meaﬁmﬁg.;g_i%r; to such tanm in the Facllily Agreament;
”’Fmﬁﬁgg Agreement™ r‘maﬂ% the assel based | éééma} agiseiment dated the same dats gs this Dead
antl made batwsen (1) Distietion Manufaciuring Graup: Limited {company niviber 13871038 and
Distinction Docrs er_éeé (rompEny nuraber 05298340) and (2] Shawbrook, pursuant to which
Shawbrook has agreed to make fac lities availableto the Obligors;.

"NonVesting F&ecewahias" means Non-Vesting Domestic Recesivables and Non-Vesting Exprt
Recdalvables and “%onﬁ‘qfesﬁng Recalvabie” means aiy ong of thame

*”F«éﬁn»‘%festmg Domestic’ Fecalvahles™ means ‘any Hecsivablas {tither than Exporl Becsivablas)

ourpoiedly assighed 1o Shewbrook pursuent to the Fadlity Agreement bubwhich di ot for any

reason, vest absoluisly and effeclively in Shawbrook,

"Nanesting. Export Receivablos™ moans: any Export Recsivables purportedly oseigned 1o

Shawhmﬁk pursidant o the Faciity Agfesmant but which du nat, for any reason, vest absolutdly and
Tootively In Shawbrook:

"Other Proceeds” means ai ‘and any:moniss paid to 8 Trust Account which zre nol the proceeds of
-any Recavables:

"Recelvable” hasthe meaning given o such term i the Facility Agresment;

:“Reiatﬁﬁ Rights”™ has the meanmg giverr to sush termintha Facllity Agreement; and

"-“%‘ﬂmﬁfﬁ%ﬁmunﬁ? fiag the mean%wgigi%‘n tostch B i tha Faclliht Agreament.
Part 2« Additional Undertakings:

Spgﬂéﬁéﬂ P&

Eacii C&%argc}r undertakes that i shal gt al fimes ﬁ@m;ziy with all undeﬂa&mgs relating loPEM in the
'?amifiy Borsemeant s i those ")ﬁFEQTﬂ;‘:]hS ware setoulin thiﬁ Dead.

;ii‘%%!mgg with aeid r’ea!ssaﬁmn of Mon-Vesting Recelvablos and Other Progesds

far - Eséh Chargor shall umy digsl with Mon-Vesting Recelvables and the proceeds theroof and
' T e Reiat o Rights: therei:ej in accordance with tha Facility Agraement:

1y Each Thargor agmas«z iHat the Other Procesds shall be deall with ag i they wirs the
L L procsads of Recelvebles avéigned or purportedly assigned io Shawbrock i1 sccordance
with the terms of the Facllity Agresment.
 Part 3 Addiional Representations
Specifisd PAM

Each Chargor raprasents that & e the owner, with ful ile guarantee, of the Specifisd PEM set
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opposite ifs name in part 2_0#’;3313 sduie 2 (Defals of Seoudly Assels).

Parfd < Additional Fixsd Securlty

_in Eﬁdltfﬂs’i tir thoze assots se’t out It Clauge 4.1 of this Desd, sach Gbligor also charges and agrees
woehargeallofite present: ard flare vight, tille and interast Th and fothe folldwing sssats which are st
atiy s awned by L orin whsch #from time o tima hasan inferest:

{a)

{d)

{e)

by way of first ﬂ-’;'f_eid_ charge all NonVesting Uomestic Heselvables and {heir proceeds now
o i e folung c‘pwﬁﬁg"fa gligh Chargor; '

by way of fst Efxed charge -all Related Rights relaling. o any Nor-Vesting Dismestic

-R@mawamies

Sy o st fixah cfﬂarge #ll Man-esting Export Receava%&les snd thelr orocesds now of 1n
-Ehi futire owing to sueh Chargor;

By way of first ﬂxmﬁ charge all Related: Rights relating fo any Niop-Vesling Export
Hecsivables and

by way of first fixed charge &l Other Brocecds.

B




DocuSign Bnvelope 10: 12B81650-5020:407 A-BOGE 24106 1TDSAE

EXECUTION PAGE
SHAWBROOK BANK LIMITED
‘Exetulsd as & deed, but not delivered until the |
first date spacified on page 1, by SHAWBROOK. ) S
BANK LIMITED aciing. by a duly authorised ) { P
aftorrey._under A power of atiorey  dated ) Fligel Plastclsison
& July 2021 _ 1 eoritpetisidheariiiser nemed below was physicaly
it e ?rﬂﬁﬁﬂm‘? ot - present-whan | signad fhis Dead
ﬁccu&gﬁadbg
Witnass S;gnaiure r M @ﬁwm i VT it T waS physieslly preseit wien the above
E1ATTH 4EE R, ‘stanitory sigred this deed

Witness Name . _j’““-““?*g} G-"d““ n ,

Address ?_ﬁ"%%?*xm;; 73 London Rd
Redhi 1T -
RH1 119
Ggm_gpaﬁ@n; samior operational resilience Mamager

THE CHARCGORS

Excouted a5 & desd, bot nol delversd untt the
first date specified of page 1, by DISTINCTION )
MANUFACTURING GROUP LIMITED aclind by 1
adirectorin the presence of: i

Direa‘tar

Witness Signature

Witness Name.

Address

Oooypation

Adcress:  Wentworth 36, W‘E’zﬁ:ﬁwm‘tﬁ industrial Park, Wentworlh Way:,,. Tankersiey, Bamsley 375 30H
E-mall: . andrewlowids@distinctiondoors ok

FAD: Andraw Fowlds

38



EXECUTION PAGE
SHAWEROOK BANK LINITED

Exeputed 38 a desd, bul not delivered unill the 3
first dafe specified on page 1, by SHAWBRDOK
BANK LIMITED Hcting by 2 duly authorsed |
alfornoy under @ power of aottermey dated )

Toortiery ol e wiinoes ramed below wae prysioaliy
presant when | sigrad his Dead

inthe presente of,

Witness Signature e . Lol that | was physlcaly presenl whin hel above
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