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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC318667

Charge code: OC31 8667 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th December 2023 and created by HOWIES & SONS LLP
was delivered pursuant to Part 25 of the Companies Act 2006 as applied
by The Limited Liability Partnerships (Application of Companies Act 2006)
(Amendment) Regulations 2013 on 6th December 2023 .

Given at Companies House, Cardiff on 8th December 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
(Application of the Companies Act 2006) Regulations 2009 Sl 2009/1804

Companies House s



DATED g i Df I @m@@f 2023

m HOWIES & SONS LLP

{2) OXBURY BANK PLC

DEBENTURE

Chxbiviry Bk PIC I sutborised By the Frydentil Regulaticn Authority and regulsted By the Firaricial Conduct Autharity and Prodential Regulation Authority with Fiamisl Sarvices Regitear muvher
BIGEL Registerad in Evgland and Wales Registerard Nuraber 11383438}, Registersd Office: One City Place, Dueans Road, Shester, CHY 280 VAT Registrution Mumber GB 411 2831 08,




THIS DEEDismade on £ Deopifow - 2023
BETWEEN:

n HOWIES & SONS LLP, a limited liability partnership incorporated in England and
Wales with registered number OC318667 whose registered office is at Wicks Manor,
Tolleshunt Major, Maldon, Essex, CM9 8JU (Borrower).

(2 OXBURY BANK PLC (Company number 11383418) of One City Place, Queens Road,
Chester, CH1 3BQ (Lender).

BACKGROUND:

(A)  The Lender has agreed to make available loan facilities to the Borrower.

(B) it is a condition of the loan facilities that the Borrower enter into this Deed for the
purpose of providing security in favour of the Lender in respect of the Secured
Ohbligations (as defined below).

SPECIFIC PROPERTIES

The freehold Specific Property (if any)

Name or other short form Description of Title number of frechold real
identification of the frechold | freehold real property, as evidence of
real property property Borrower's title
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The leasehold Specific Property (if any)

Name or other Description of lease, Description of | Title number of
short form parties and date of lease | leasehold real | leasehold real
identification of {including any property property, as
the leasehold real | amendments and evidence of
property variations) under which the Borrower's title

leasehold real property is
held

PERMITTED SECURITY {IF ANY)

Date of Permitted Description of Permitted | Property to.which Permitted

Security Security Security relates
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THE PARTIES AGREE:

1

1.1

1.2

1.3

1.4

1.5

3.1

DEFINITIONS AND INTERPRETATION
Definitions

The definitions set out in paragraph 1 of Schedule 1 will apply in this Deed, unless

otherwise provided.

Incorporation of Facility Agreement definitions

in addition to the.definitions set out in paragragh 1 of Schedule 1 of this Deed, all
words or expressions defined in the Facility Agreement shall have the same meaning
in this Deed.

Interpretation

The rules of interpretation set out in paragraph 2 of Schedule 1 of this Deed will apply
to this Deed.

Contract for the disposition of Real Property

The terms of the Finance Documents and any side letters between the Parties in
relation to the Finance Documents are incorporated into this Deed to the extent
required for any purported disposition of any Real Property contained in this Deed
to be a valid disposition in accordance with section 2{1} of the Law of Property

{Miscellanecus Provisions} Act 1989,

Finance Document
This deed is hereby designated as a Finance Document.
COVENANT TO PAY

The Borrower covenants with the Lender that it shall, on demand by the Lender, pay
and discharge all the Secured Obligations when due, (together with all interest, fees,
costs and expenses charged by or incurred by the Lender in connaction with the

Borrower’s obligations to pay and discharge the Secured Obligations).
FIXED AND FLOATING SECURITY
Legal mongage

The Borrower, with full title guarantee, charges by way of legal mortgage, in favour

of the Lender, all of the Real Property in which the Borrower has an interest-on the
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date of this Deed as security for the. payment and discharge of the Secured
Obligations.

3.2  Fixed charges

To the extent not validly or effectively charged by way of fegal mortgage under
clause 3.1 (Legal mortgage) or assigned under clause 3.3 (Assignments by way of
security), the Borrower, with full title guarantee, charges by way of fixed charge, in
favour of the Lender, all of the Borrower's rights, title and interest from time-to-time
in and to each of the following assets, as security for the payment and discharge of

the Secured Obligations:

3.2.1 Real Property

3.2.1.1 its Real Property;

3.2.1.2  all Real Property Rights associated with the Real Property
3.2.2 Plant and Machinery

all Plant and Machinery;
3.2.3 Goodwill and uncalled capital

all its goodwill and ali rights and claims relating to any amounts which

remain unpaid in respect of the capital of the Borrower;

3.2.4 Intellectual Property

all of the Borrower's rights, title and interest in the Intellectual Property;

3.2.5 Debts

all of its present and future book and other debts and;

3.2.6 Bank account

all money at any time standing to the credit of any bank account in the
name of the Borrower, whether in Sterling or any other currency and
whether in addition to or by way of renewal or replacement for any sums
previously deposited or otherwise, together with all interest accruing from
time to time in respect of such money and all present and future rights,

claims and interests in and to such money.

3.3 Assignments by way of security
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3.31 The. Borrower, with fuil title guarantee, assigns absolutely to the Lender, as
security for the payment and discharge of the Secured Obligations:

3.3.1.1 all rental and other income and ail debts, rights and claims now
or in the future due or owing to the Borrower under or in
connection with any lease, agreement or licence relating to its
Real Property;

3.3.1.2 all of the Borrower’s present and future rights and claims against
any person to whom its Real Property is let, sub-let or who has
any cther right of occupation in respect of the Real Property and
any person who has given a guarantee to the Borrower in
respect of the obligations of any person who is occupying any
Real Property for the obligations of such lessees, sub-lessees or
licensees;

3.3.1.3  the benefit of each of the present and future agreements,
licences, options, contracts, guarantees, warranties, easements,
agreements for lease arrangements, and any other document,
in each case, entered into by the Borrower relating to the use,

acquisition, exploitation, disposal of or dealings with any of the
Real Property; and

3.3.2 Notwithstanding the other terms of this clause 3.3 (Assignments by way of
security}, prior to the occurrence of an Event of Default, the Borrower may,
subject to the other terms of the Finance Documents, continue to exercise
all and any of its rights under and in connection with or any of the other
assets specified in clause 3.3.1.

3.4  Floating charge

3.4.1 The Borrower, with full title guarantee, charges by way of floating charge in
favour of the Lender as security for the payment and discharge of the
Secured Obligations, all of its present and future undertaking and assets
(except to the extent that those assets are for the time being effectively
charged by way of legal mortgage or fixed charge or assigned undet
clauses 3.1 (Legal mortgage), 3.2 {Fixed charges) or 3.3 {Assignments by
way of security)) including any assets which have been reconverted into a
floating charge under clause 4.4 (Decrystallisation of floating charge).

3.4.2 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the
floating charge created by clause 3.4.1.
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4 CRYSTALLISATION OF FLOATING CHARGE

4.1 Crystallisation by notice

411 Unless automatic crystallisation has already occurred under clause 4.2

(Automatic crystallisation), the floating charge created by clause 3.4
{Floating charge) may at any time be crystallised into a fixed charge by the
Lender giving written notice to the Borrower in relation to any or all of the
Floating Charge Assets.

4.1.2 if no Floating Charge Assets are specified in the notice referred to in clause
4.1.1, the crystallisation shall take effect over all the Floating Charge Assets.

4.2  Automatic crystallisation

The floating charge created by clause 3.4 (Floating charge) shall automatically and
with immediate effect crystaliise (without notice) into a fixed charge in relation tc all

the Floating Charge Assets upon the occurrence of any of the foilowing:

421 the Borrower, without the Lender's prior written consent, resolves to take
or takes any step to create a Security Interest (other than Permitted Security)
or other interest in favour of any person other than the Lender over any
Floating Charge Asset or to sell, lease or otherwise dispose of any Floating
Charge Asset (except any sale, lease or other disposal in the ordinary course
of its business unless such disposal is prohibited by the Finance
Documents); or

4.2.2 any person resolves to take or takes any step to claim against any Floating
Charge Asset; or

423 an application is presented to the court for the making of an administration
order in relation tothe Borrower; or

4.2.4 any person (who is entitled to do so) gives notice of its intention to appoint
an administrator to the Borrower or files such a notice with the court.

4.3  Assets acquired post-crystallisation

Any assets acquired by the Borrower after crystallisation has occurred (and that are
not effectively charged by way of legal mortgage or fixed charge or assigned under
clauses 3.1 {Legal mortgage), 3.2 (Fixed charges) or 3.3 (Assignments by way of
security)} shali become subject to the floating charge created by clause 3.4 (Floating
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4.4

5.1

5.2

6.1

charge) so that the crystallisation shall be effective as if such assets were owned by

the Borrower at the date of crystallisation.

Decrystallisation of floating charge

Any charge that has crystallised under clause 4.1 (Crystallisation by notice} or clatise
4.2 (Automatic crystallisation) may by notice in writing (given at any time by the
Lender), be reconverted into a floating charge in relation to the assets or class of

assets specified in that notice.

REPRESENTATIONS AND WARRANTIES

The Borrower makes the representations and warranties set out in Schedule 2 to and
for the benefit of the Lender on the date of this Deed and acknowledges that the
Lender has entered into the Finance Documents in reliance on the statements made.
by the Borrower to the Lender in this Deed.

Repetition of representations and warranties

The representations contained in this clause 5 (Representations and warranties) are
deemed to be repeated by the Borrower by reference to the facts and

circumstances then existing on each day during the Security Period.

UNDERTAKINGS

The undertakings in this clause 6 {Undertakings) remain in effect throughout the
Security Period.

General
6.1.1 The Borrower must:

6.1.1.1 maintain, preserve, protect and keep good and marketable title
to alf of the Secured Assets;

6.1.1.2 maintain and preserve the Security Interests created by or
pursuant to this Deed and the. first-ranking priority of such
Security Interests; and

6.1.1.3 provide the Lender with any notices, reports, accounts, circulars
and other documents relating to the Secured Assets promptly
when the Lender requires.

&6.1.2 The Borrower must not:
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6.1.2.1 cause, permit or suffer t& be done anything which may in any
way depreciate, jeopardise or otherwise prejudice the value or
marketability of any of the Secured Assets;

6.1.22  create or permit to subsist any Security over any of the Secured
Assets other than any Security created by or pursuant to any
Permitted Security; or

6.1.2.3 either in a single transaction or in a series of transactions s&ll,
transfer, assign, factor, licence, lease, grant any option in
respect of or otherwise dispose of all or any part of the Secured
Assets or any interest in the Secured Assets or agree or attempt
to do so other than:

6.1.2.1.1 the disposal of stock suibject only to the floating
charge created by this Deed, onan arm’s length
basis, for full consideration and in the ordinary
and usual course of trading;

6.1.2.1.2 disposals.of obsclete or redundant assets (other
than Secured Assets subject to a fixed security in
favour of the Lender and other Real Property)
which are no longer required for the business of
the Borrower:

6.1.2.1.3 disposals of assets (other than Secured Assets
subject to a fixed security in favour of the Lender
and other Real Property} in exchange for
replacement assets comparable or superior.as to
type, value and quality.

6.2  Real Property
6.2.1 The Borrower must:

6.2.1.1 keep all buildings, plant, machinery, fixtures, fittings and other
effects charged under this Deed in good repair and in good
working order (except only for fair wear and tear) and renew and
replace them when they become obsolete, worn out or
destroyed,;

6.21.2  punctually pay or cause to be paid and keep the Lender
indemnified against, all present and future rents, rates, taxes,
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6.2.1.3

6.2.14

6.2.1.5

6.2.1.6

6.2.1.7

6.2.1.8

levies, charges, duties, assessments, impositions and other
outgaings assessed, charged or imposed upon or in respect of
its Real Property and, when requifed, produce to the Lender
oroof of such payment;

ensure compliance with all laws, statutes, statutory instruments,
regulations and by-laws for the time being in force and all
notices, orders and requirements of any official body or
authority, and all directives and codes of practice affecting its
Real Property, business or assets or relating to the protection of
the environment or health and safety and give effect to all
arrangements which any such authority may direct or

recommend;

observe and perform ail agreements, assignments, contracts,
conveyances, grants and.other deeds and documents which if is.
bound by or which affect its Real Property or its use or
enjoyment, and the Borrower must not take or fail take any
action of any kind whereby its interest or ownership in its Real
Praperty may be forfeited or otherwise adversely affected;

if the Borrower receives any notice served under section 146 of
the LPA 1925 or any proceedings are commenced of any lease
under a headlease or the landlord or any landlord attempts to
re-enter under the provisions of such lease: (i} immediately
notify the Lender in writing, and (ii} take such steps as the Lender
requires {at the Borrower's own expense);

permit the Lender to enter any of its Real Property, without
prejudice to the powers conferred by this Deed and without
becoming a mortgagee in possession, for any reasonable
purpose and to view the state of the same;

punctually pay the rents and perform any other obligations
contained in any lease, agreement for lease, tenancy agreement
or licence to occupy its Real Property and enforce the terms of

any fease or licence to occupy; or

at its own cost, either punctually comply with any notice, order
or proposal received by it from any official body, relevant
authority or from any landlord or tenant affecting any of the Real
Property in any material respect, or, appropriate or if so
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requested by the Lender, make or join with the Lender in
making such objections or representations or taking such other
steps as the Lender may think fit, and any compensation
received by the Borrower as a result shall be charged to the
Lender and paid to it and applied in or towards the discharge
of the Secured Obligations;

6.2.1.9 promptly on receipt, provide to the Lender a copy of each
professional valuation report it obtains in relation to any of the
Real Property;

6.2.1.10  notify the Lender, promptly on receipt, of any claim, notice or
other communication received by it alleging non-compliance by
it in relation to any matter referred to in this clause 6.2 (Real
Property); and

6.2.1.11  insure and keep insured all its Real Property.
6.2.2 The Borrower must not:

6.2.2.1 create any legal or equitable interest in favour of any other
person {including any license or sub-license, or grant any
interest or right relating to the use, occupation or passession) in
or over the whole or any part of its Real Property (or purport to
do s0) or part with possession or ownership or allow any third
party access to or the right to use any of its Real Property;

6.2.2.2  without the prior written consent of the Lender:

6.2.2.2.1 exercise any power of leasing its Real Property,
or accepting the termination of any lease by a
tenant or any cther person, nor {except where
obliged to do so by law) extend, renew or vary
any lease or tenancy agreement or grant any
licence to assign or underlet;

62222 construct any building or make any structural
alteration or apply for any planning consent for
the development or change of use of any of its
Real Property, or, except in the ordinary course
of repair, replacement or improvement, at any
time sever, remove or dispose of any fixture on
it;
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6.2.2.2.3 enter into onerous or restrictive obligations
affecting its Real Property or create or permit to
arise any overriding interest or any easement or

right in oroverif;

62224 after, pull down, remove or dispose of any of
buildings, plant, machinery, fixtures, fittings on its
Real Property except in the ordinary course of
repair, maintenance or improvement; or

6.2.2.2.5 reside nor allow any person associated with the.
Borrower to reside in any Security Property either
on a part-time or permanent basis and if the
Borrower or any person associated with him
intends to take up residence in any Security
Property the Borrower will immediately advise
the Lender of the circumstances of such intended
residence in order that the Lender can consider
whether or not it is willing to grant its consent.
Such consent shall be in the Lender's absolute
discretion and may be subject to any conditions
that the Lender may, in its absolute discretion,
deem appropriate.

6.3 Insurance

6.3.1 The Borrower must;

6.3.1.1 insure and keep insured all of its assets and particularly the
Secured Assets to their full replacement value against:

6.3.1.1.1 any risks against which a reasonably prudent
business similar to that of the Borrower would
typically obtain insurance: and other usual risks
and stich other risks as the Lender may require,

with a reputable insurer;

£.3.1.2 ensure that the interest of the Lender is noted on the policies in
respect of such.insurances or, at the request.of the Lender, that
the Insurance-Policies contain such provisions for the protection
of the Lender as the Lender may from time to time require; and

12
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6.3.1.3 upon request, provide the Lender with copies of the Insurance
Policies.

632 The Borrower must not do any act or commit any default by which any
insurance Policy may be cancelled, treated as if it had been entered into on
different terms or subject to any suspension, restriction, limitation or an
increased premium or which could entitle the insurer to reduce the amount
to be paid on a claim or prevent the Lender from receiving any money
payable under any Insurance Policy.

6.4 Book and other debts

6.4.1 The Borrower must collect and realise all its book and other debts and must
pay all money it may receive in respect of them into one of its bank accounts
immediately on receipt and, pending such payment, will hold all money so
received upon trust for the Lender;

6.4.2 The Borrower must not, without the prior written consent of the Lender,
charge, factor, discount, assign, postpone, subordinate, release or waive its
rights in respect of any of its book or other debts in favour of any other
person or purport to do so.

4.5 Bank accounts

The Borrower must:

6.5.1 maintain each of its bank accounts with a bank approved by the Lender;
and

6.5.2 deliver details of each of its bank accounts (and any changes thereto} to the
Lender promptly upon request;

7 PERFECTION OF SECURITY
7.1 Title documents

The Borrower must:

7.1.1 immediately upon request by the Lender (and promptly upon the
acquisition of any Secured Assets after the date of this Deed), deposit with
the Lender, all deeds, title documents, certificates, account mandates,
signing authorities and other documents constituting or evidencing title to
each of the Secured Assets.

7.2 Document delivery and other steps to perfect security

T

Cdstiry Bank Pl is suthorisasd by the Prodenitisl Regulstion Autharty snd reggalated by the Finentit Condut Buthoriy and Frudential Regulition Autedity with Financial Services Register fuimbar
HIAYEL. Registared in England and Wales [Registorsd Nutnber 11383418). Rugistarad Dffice: Oha City Place, Qudsns Road, Chester, CH 300, yAT Regiamaton Nunber (38 411 7831 58,

13



7.2.1 The Borrower must, immediately after having been requested to doso sign
and deliver to the Lender (at the Borrower's expense) in the form required
by the Lender:

7.2.1.1 alf documents required to perfect the Security Interests created,
or purported to be created, by or pursuant to this. Deed
{including any documents required in connection with any
registration formalities); and

7.2.1.2 any notices to any third party of any of the charges or
assignments contained in this Deed.

7.2.2 The Borrower must take all such other action as is available to it as may be
necessary or as may reasonably be requested by the Lender to create,
perfect, protect or maintain any of the Security Interests created, or
purported to be created, by or pursuant to this Deed or to vest title to any
Secured Asset in the Lender or any person nominated by the Lender, or to
facilitate the realisation of any Secured Asset under this Deed or the
exercise of any of the rights, powers and remedies of the Lender provided
by or pursuant to this Deed or by faw, including:

7.2.2.1 making all filings and registrations with and paying all taxes and
duties to the appropriate authorities (inciuding, but not limited
to, Companies House and HM Land Registry); and

7.2.2.2 if required by the Lender, making an application to HM Land
Registry for a restriction to be placed on the Proprietorship
Register of the Borrower’s Real Property so that no disposition
of any such Real Property by the Borrower is to be registered
without the prior written consent of the Lender.

7.3 Notices of charge and/or assignment

The Borrower must give notices of assignment or charge, as required by the Lender,
in relation to each Secured Asset which is subject to an assignment or charge
pursuant to clause 3.2 (Fixed charges) or clause 3.3 {Assignments by way of security),

to each of the relevant counterparties

3 FURTHER ASSURANCE
8.1 Further assurance

8.1.1 The Borrower must, if requested by the Lender, sign such further legal or
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other assignments or mortdages of, charges on &r transfers of the Secured
Assets in favour of the Lender (or as the Lender directs) as the Lender
requires to secure the payment and discharge of the Secured Obligations.

8.1.2 The assignments, mortgages, charges or transfers shall be prepared by or
on behalf of the Lender at the cost of the Borrower, and shall contain such
provisions as the Lender may require.

8.2  Real Property: future acquisitions

if the Borrower acquires any freehold or leasehold property after the date of this

Deed, the Borrower must;

8.2.1 promptly, and in any event within 5 Business Days notify the Lender;

8.2.2 promptly, and in any event within 5 Business Days request by the Lender,
and at the cost of the Borrower, execute and deliver to the Lender a legal
mortgage in favour of the Lender of that property in a form consistent with
this Deed, which the Lender may require;

8.2.3 give the Land Registry written notice of the Security Interests created by this
Deed and any mortgage;

8.2.4 if applicable, ensure that the Security Interests created by this Deed and
any mortgage are correctly noted against the Charges Register against the
title of the relevant freehold or leasehold property at HM Land Registry; and

8.2.5 attend to any other perfection of security requirements required by the

Lender.
9 ENFORCEMENT

9.1 The Security Interests created by or pursuant to this Deed shall become immediately
enforceable at any time after the occurrence of an Event of Default.

9.2 After the Security Interests created by or pursuant to this Deed have become
enforceable, the Lender may in its absolute discretion enforce all or any part of this

Deed in any manner it sees fit,

9.3 Without limiting the generality of the foregsing, at any time after the Security Interests
created by or pursuant to this Deed have become enforceable, the Lender may
appoint an administrator of the Borrower pursuant to Schedule B1 to the tnsolvency
Act 1986 (1A 1986).
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10

10.1

10.2

10.3

10.4

10.5

10.6

APPOINTMENT AND POWERS OF A RECEIVER
Appointment of a Receiver
At any time:

10.1.1  after the Security Interests created by or pursuant to. this Deed have

become enforceable; or
10.1.2  if so requested by the Borrower,

the Lender may appoint by writing any person to be.a Receiver of all or any part of

the Secured Assets,

Powers of Receivers joint and several

Where more than one Receiver is appointed, they shall have power to act separately

unless the Lender in the appointment specifies to the contraty.

Remuneration of Receiver

The Lender may from time to time determine the fees and expenses paid to the

Receiver.

Power of the Lender to remove Receiver

The Lender may, subject to section 45 of the insolvency Act 1986, remove the

Receiver from the assets of which it is Receiver,

Further appointment

The appointment of a Receiver shall not prevent:

10:5:1  the Lender from making any subsequent appointment of a Receiver over all
or any of the Secured Assets over which a Receiver has not previously been
appointed or has ceased to act; or

10.52  a Receiver, while continuing to act, consenting to the appeintment of an
additional Receiver to act with it.

Status of Receiver as agent

A Receiver shall be the agent of the Borrower and the Borrower shall be solely liable
for the Receiver's acts, defaults and remuneration, unfess and until the Borrower
goes inte liquidation, after which the Receiver shall act as principal and shall not

become the agent of the Lender.
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10.7 Powers of Receiver

A Receiver shall have and be entitled 1o exercise in relation to the Borrower all the
powers set out in Schedule 1 to the Insolvency Act 1986, and in particular, by way of
addition and without limiting such powers, and without prejudice to the powers of
the Lender, a Receiver shall have power either in its own name or in the name of the

Borrower:

10.7.1  in connection with any szle or other disposition of the Secured Assets, to
receive the consideration for the sale in.a lump sum or in instalments and
to receive shares by way of consideration;

10.7.2  to-grant.options, licences or any other interests in the Secured Assets;

10.7.3  to sever fixtures from, and to repair, improve and make any alterations to,
the Secured Assets;

10.7.4 1o exercise any voting rights belonging to the Borrower,;

10.7.5  to do all other acts and things which it may consider desirable or necassary
for realising any Secured Asset or incidental or conducive to any of the
rights, powers or discretions conferred on a Receiver under or by virtue of
this Deed: and

10.7.6  to exercise in relation to any of the Secured Assets all the powers,
authorities and things which it would be capable of exercising if it was the
absotute beneficial owner of the Secured Asset.

10.8 Limitation on Lender's liability

Neither the Lender nor any Receiver shall be liable:

10.8.1  for any loss, however caused, arising out of:

10.8.1.1  any sale or other disposal of any of the Secured Assets and
whether or not a better price could or might have been
obtained by deferring or advancing the date of such sale or

other disposal; or

10.8.1.2  the exercise of or failure to exercise any of the Lender's powers
under this Deed; or

10.8.2  to account as mortgagee in possession for any of the Secured Assets.

10.9  Section 109 of the LPA 1925
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Section 109 of the LPA 1925 shall not-apply to this Deed.
11 POWER OF ATTORNEY

111 Power of attorney

The Borrower, by way of security, irrevocably appaints the Lender (whether of not a
Receiver has been appointed) and any Receiver separately, to be the attorney of the
Borrower with full power to appoint substitutes and to delegate, for the Borrower in
its name and on its behalf, and as its act and deed or otherwise, to execute, deliver

and otherwise perfect any document, or perform any act:

11.1.1  that may be required of the Borrower under this Deed; or

11.1.2  that may be deemed by the attorney necessary or desirable for any purpose
of this Deed (including, after the Security Interests created by or pursuant
to this Deed have become enforceable, to transfer legal ownership of any
of the Secured Assets).

11.2  Ratification

Without prejudice to the generality of clause 11.1 (Power of attorney), the Borrower

covenants with the Lender and separately with any Receiver to ratify:

11.2.1  all transactions entered into by any attorney in the proper exercise of its
powers in accordance with this Deed; and

11.22  alltransactions entered into by any attorney in signing, sealing or delivering
any deed, assurance or document, perfecting any Security Interest or
performing any act, in each case in the proper exercise of its powers in
accordance with this Deed.

12 OTHER POWERS EXERCISABLE BY THE LENDER

12.1  Lender may exercise Receiver's powers

All powers of a Receiver conferred by this Deed may be exercised by the Lender
after the Security Interests-created by or pursuant to this Deed have becorne
enforceable, whether as attomey of the Borrower orotherwise, and whether or not a

Receiver has been appointed.

12.2  Lender empowered to receive receivables

The Lender or any manager or officer of the Lender is irrevocably empowered to

receive all receivables and claims that may be assigned to the Lender under this
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Deed, on payment to give an effectual dischargefor them, on non-payment to take
and institute if the Lender in its sole discretion so decides all steps and proceedings
either in the name of the Borrower or in the name of the Lender for their recovery,
and to agree accounts and to make ailowances and to give time to any surety. The
Borrower undertakes to ratify and confirm whatever the Lender or any manager-or
officer of the Lender shall do or purport to do under this clause 12 (Other powers

exercisable by the Lender).

12.3  Lender not obliged to take action relating to receivables

The Lender shall not be obliged to:

12.3.1  make any enquiry as to the nature or sufficiency of any sums received by it
in respect of any receivables or claims assigned to it under this Deed or
pursuant to any of the Secured Assets;

12.3.2  make any claim or take any cther action under this Deed; or
12.3.3  collect any money or enforce any of its other rights under this Deed.
12.4  Lender has no obligation under the Insurance Policies

The Lender shall have no obligation under the Insurance Policies and shall have no
liability in the event of failure by the Borrower to perform its obligations under the

Insurance Policies,

13 POWERS OF SALE, LEASING, ACCEPTING SURRENDERS AND SEVERANCE
13.1  Statutory power of sale to arise on execution

Section 103 of the LPA 1925 shali not apply to this Deed, but the statutory power of
sale shall, as between the Lender and a purchaser from the Lender, arise on, and be
exercisable at any time after, the execution of this Deed. However, the Lender shall
not exercise such power of sale until the Security Interests created by or pursuant to
this Deed become enforceable, or a Receiver has been appointed, but this provision
shall not affect a purchaser or require a purchaser to ask whether a demand for

repayment or appointment of any Receiver has been made.

13.2 Power of the Lender to grant leases

13.2.1  The statutory powers of sale, leasing and accepting surrenders exercisable
by the Lender by virtue of this Deed shall be extended so as to authorise
the Lender (whether in its own name or that of the Borrower) after the
Security Interests created by or pursuant to this Deed have become
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13.3

14

14.1

14.2

14.3

4.4

14.5

14.6

15

16

erforceable, to grant leases of any of the Real Property on such terms and
conditions as the Lender shall think fit.

13.2.2  The Borrower must not exercise any of the powers of leasing or accepting
surrenders of leases conferred by sections 99 and 100 of the LPA 1925 or
by common law without the Lender’s prior written consent.

Lender may sever fixtures

The statutory power of sale exercisable by the Lender is extended so as to authorise

the Lender to remove any fixtures from any Real Property and sell them separately.

PROTECTION OF THIRD PARTIES

No person (including a purchaser) dealing with the Lender or any Receiver or any of

their respective nominees or agents, shall be concerned to enquire:

whether the Security Interests created by or pursuant to this Deed have become
enforceable;

whether any Receiver is validly appointed or acting within its powers;
whether any power exercised or purported to be exercised has become exercisable:
whether any of the Secured Obligations remain due;

85 to the necessity or expediency of any stipulations or conditions subject to which
the sale of any Secured Asset is made, or otherwise as to the propriety or regularity
of the sale of any Secured Asset; or

how any money paid to the Lender or a Receiver, or their respective nominees or
agents, is applied.

CONSOLIDATION OF MORTGAGES

The restrictions on. consolidation of mortgages contained in section 93 of the LPA
1925 shall not apply to this Deed.

RIGHTS OF LENDER OR RECEIVER TO REMEDY BREACH

If the Borrower fails to perform any of the undertakings under clause 6
(Undertakings) or other obligations in this Deed, the Lender or any Receiver may
{but shall not be obliged to} do whatever may be necessary to rectify such failure or
protect the Lender's interest under this Deed (including, if applicable, entering the
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Borrower's Real Property without becoming liable as martgagee in possession) at

the expense.of the Borrower.

17 APPLICATION OF MONEY RECEIVED BY THE LENDER OR A RECEIVER
17.1  Application of recoveries

Any money received under this Deed shall, subject to the discharge of any prior-

ranking claims; be paid or applied in the following order of priority:

17.1.1  in payment of the remuneration of the Receiver and the costs of realisation
incurred by the Lender and/or the Receiver including all costs, charges and
expenses of connected with any exercise of any power conferred by this
Deed;

17.1.2  in or towards the payment of any debts or other amounts which are by
statute made payable in preference to the Secured Obligations, to the
extent that such debts or other amounts are made so payable;

17.1.3  in or towards satisfaction of the Secured Obligations in such order as the
Lender determines, in its absolute discretion; and

17.1.4  asto the surplus, if any, to the Borrower or to any other person or persons
entitled to it.

17.2  Credit to a suspense.account

The Lender may, in its absolute discretion on or at any time or times after demand
and pending the payment to the Lender of the whole of the Secured Obligations,
place and keep to the credit of an interest-bearing separate or suspense account
any money received, recovered or realised by the Lender under or in connection
with this Deed for so long and in such manner as the Lender may determine without
any intermediate obligation.on its part to apply the same or any part of such money

in or towards the discharge of any of the Secured Obligations.

18 DEFAULT INTEREST

If the Borrower fails to make any payment due under this Deed on its due date,
interest on the unpaid amount shall accrue daily, from the date of non-payment to
the date of actual payment (both before and after judgment) at the rate specified in,
and in accordance with, the Facility Agreement and the Borrower undertakes to pay

any such interest to the Lender immediately on demand by the Lender.
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19 COSTS, EXPENSES AND INDEMNITY

19.1  The Borrower shall, within 5 {five} Business Days of demand by the Lender, pay to the
Lender all costs, charges, expenses, taxes and liabilities of any kind (including, without
limitation, legal, professional and out-of-pocket expenses) together with VAT on such
amounts incurred by the Lender arising at any time or in connection with:

19.1.1  taking, holding, protecting, preserving or perfecting the Security Interests
created by any Finance Document including pursuant to clauses 7
(Perfection of security) and 8 (Further assurance) of this Deed; and/or

19.1.2  responding to, considering or implementing any request for a consent,

amendment or waiver to any Finance Document,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date which the relevant cost, charge,
expense, tax or liability arose until discharge in full of that cost, charge, expense, tax
or liability (whether before or after judgment, liquidation, winding up, administration
or bankruptey of the Borrower) at the rate and in the manner specified in the Facility

Agreement.

19.2  The Borrower must within 5 (five) Business Days of demand by the Lender, pay to the
Lender on a full indemnity basis all costs, losses and liabilities {including, without
fimitation, legal, professional and out-of-pocket expenses) together with VAT on such
amounts incurred by the Lender arising at any time as a result or in connection with:

19.2.1  the occurrence of any Event of Default; or

19.2.2  the preservation and/or enforcement of any rights of the Lender under any
Finance Document,

together with interest, which shali accrue and be payable {without the need for any
demand for payment being made) from the date which the relevant cost, charge,
expense, tax or liability arose until discharge in full of that cost, charge, expense, tax
or liability (whether before or after judgment, liquidation, winding up, administration
or bankruptcy of the Borrower) at the rate and in the manner specified in clause 7 of

the Facility Agreement.

19.3  The Borrower shall indemnify the Lender and each Receiver, and their respective
employees and agents against all liabilities, costs, expenses, damages and losses
(including but not timited to any direct, indirect or consequential losses, loss of profiz,
loss of reputation and all interest, penalties and legal costs {calculated on a full
indemnity basis) and all other professional costs and expenses) suffered or incurred

iz
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by any of them arising out of or in connection with:

19.3.1  the exercise or purported exercise of any of the rights, powers, authorities
or discretions vested in them under any Finance Document or by law in
respect of the Secured Assets;

19.3.2  taking, helding, protecting, perfecting, preserving or enforcing {or
attempting to do-so) the security constituted by this Deed; or

19.3.3  any default or delay by the Borrower in performing any of its obligations
under this Deed.

19:4  Any past or present empioyee or agent may enforce the terms of ¢lause 19.3 subject
to and in accordance with the provisions of the Contracts (Rights of Third Parties) Act
1999.

20 PAYMENTS

20.1  All sums payable by the Borrower under this Deed must be paid in full without any
set-off or counterclaim and in cleared funds no later than 11 am on the day in question
to such account as the Lender may have specified for this purpose.

20.2  Where the day on or by which any payment is to be made is not a Business Day, that
payment must be made on or by the preceding Business Day.

21 CURRENCY INDEMNITY

21.1  The Borrower must, as an independent obligation, indemnify the Lender against any
loss or liabitity which the Lender incurs as a consequence of:

21.1.1  the Lender receiving an amount in respect of the Borrower's liability under
this Deed; or

21.1.2  thatliability being converted into a claim, proof, judgment or order,

in a currency other than Sterling.

21.2  Unless otherwise required by law, the Borrower waives any right it may have in any
jurisdiction to pay any amount under this Deed in a currency other than Sterling.

22 SET-OFF

22.1 Retention and set-off
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The Lénder rriay retain any money standing to the. credit of any of the Borrower’s
bank accounts with the Lender (in any currency) as cover for any of the Secured
Obligations and/or may at any time, without notice to the Borrower, combine or
consolidate all or any of such money with all or such part of the Secured Obligations
as the Lender may select, whether presently payable or not, and the Lender may
purchase with any such money any other currency required to effect such

combination.

22.2  Power 1o sign documents

The Borrower irrevocably authorises the Lender in its name and at its expense to
perform such acts and sign such documents as may be required to give effect to any
set-off or transfer pursuant to clause 22.1 (Retention and set-off}, including the
purchase with the money standing to the creditof any such bank account of such

other currencies as may be necessary to effect such set-off or transfer.
22.3  No security

This clause 22 (Set-off) gives to the Lender a contractual right of set-off only, and
does not create any equitable charge or other Security Interest over any credit

balance of the Borrower,

23 INFORMATION

The Lender may from time to time seek from any other creditor or provider of
finance to the Borrower such information about the Borrower-and its affairs as the
Lender may think fit and the Borrower directs such third party to provide such

information to the Lender.

24 TRANSFERS
24.1 Right of Lender to transfer

24.1.1  The Lender is entitled at any time to assign its rights or otherwise transfer
all or any part of its rights or obligations under this Deed or any notice
and/or acknowledgement referred to in clause 7.3 {Notices of charge
and/or assignment) to any party to whom it has assigned its rights or
otherwise transferred its rights or obligations under the Finance

Documents.

24.1.2  Atany time, without the consent of the Borrower, the Lender may assign,
transfer or otherwise dispose of in any manner it sees fit, all or any part of
the benefit of this Deed (or ail or any of its rights under this Deed) and/or
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any of its obligations under this Deed {a "Transfer”) to any person (the
“Transferee”). Following such Transfer the Borrower shall have recourse
only to the Transferee in respect of that portion of the Lender's obligations
transferred to the Transferee,

24.2  No right of Borrower to transfer

The Borrower is not entitled to assign its rights or otherwise transfer ail or any part of

its rights or obligations under this Deed.

24.3 Disclosure

The lender may disclose to its auditors, advisors or applicable regulatory authority or
any other person that enters or proposes to enterinto any assignment transfer,
securitisation or other disposition of any part of any right or obligation in relation to
the Security Obligations any information including any confidential information that
relates to or concerns the Borrower, the Secured Obligations, this Deed or any
arrangement-imade or to be made in connection with this Deed that the Lender

considers appropriate.

25 NOTICES

25.1  Any notice or other communication given by a party under this Deed must be:
25.2  inwriting;

25.3 delivered by:

253.1  hand or first-class post to the address specified for the Borrower in the
Facility Agreement;

25.3.2  email to the email address specified for the Borrower in the Facility

Agreement; or

25.3.3  communication to the Borrower or the Lender using the secure oniine
communication system identified by the Lender to the Borrower from time

to time;

25.3.4  post to the Lender at Oxbury Bank plc, One City Place, Queens Road,
Chester, England, CH1 3BQ; or

25.3.5  email tothe Lender at operations@oxbury.com.

25.4 A Party may change any of its addresses for the service of notices by giving not less
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than 5 (five) Business Days’ notice to the other Party.
25.5 Notices may be given and will be deemed received by the Borrower:
25.5.1 by hand: at the time they are left at the relevant address;

25.5.2 by pre-paid first class post: at 9.00 am on the second Business Day after
posting; and

25.5.3 by email under clause 25.3.2 or under clause 25.3.3 at the time of
transmission.

25.6 Notices will be deemed received by the Lender only on actual receipt.

25.7  This clause 25 (Notices) does not apply to any notice given in legal proceedings,
arbitration or other dispute resolution proceedings.

26 CONSENTS, AMENDMENTS AND WAIVERS

No amendment of any Finance Document shall be effective unless it is in writing and

signed by, or on behalf of, each party (or its authorised representative).

26.1 Waivers and consents

26.1.1  Awaiver of any right or remedy under any Finance Document or by law, or
any consent given under any Finance Document, is only effective if given in
writing by the waiving or consenting party and shall not be deemed a waiver
of any other breach or default. It only applies in the circumstances for which
it is given and shall not prevent the party giving it from subseguently relying
on-the relevant provision.

26.1.2  Afailure or delay by a party to exercise any right or remedy provided under
any Finance Document or by law shali not constitute a waiver of that or any
other right or remedy, prevent or restrict any further exercise of that or any
other right or remedy or constitute an election to affirm the relevant Finance
Document. No single or partial exercise of any right or remedy provided
under any Finance Document or by law shall prevent or restrict the further
exercise of that or any other right or remedy. No election to affirm any
Finance Document by the Lender shall be effective unless it is in writing,

26.2 Rightsand remedies

The rights and remedies provided under this Deed are cumulative and are in

addition to, and not exclusive of, any rights and remedies provided by law.,
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27 SEVERANCE

i any provision (or part of a provision) of any Finance Document is or becomes
invalid, illegal or unenforceable, it shall be deemed maodified to the minimum extent
necessary to make it valid, legal and enforceable. i such modification is not
possible, the relevant provision {or part of a provision) shall be deemed deleted.
Any modification to or deletion of a provision {or part of a provision) under this
clause shall not affect the legality, validity and enforceability of the rest of any other,

or any part of any other, Finance Document.

28 CONTINUING AND ADDITIONAL SECURITY

28.1  This-Deed is a continuing security for the Secured Obligations in favour of the Lender
and shall extend to cover the ultimate balance due at any time from the Borrower to
the Lender under the Finance Documents, notwithstanding any intermediate payment.
or settlement of account {whether in whole or in part) or any other matter whatever.

28.2  The Security Interests constituted by this Deed are in addition to and do not prejudice,
nor are they-in any way prejudiced by, any other Security Interest {(other than any
Security Interest arising under or pursuant to any Permitted Security), guarantee or
right of set-off, combination or other rights exercisable by the Lender against the
Borrower or any Security Interest, guarantee, indemnity or either document conferring
rights on the Lender.and which is now or in the future held by the Lender.

29 OPENING OF NEW ACCOUNTS

29.1  If the Lender receives notice (whether actual or constructive) that the Borrower has
created a Security interest over any of the Secured Assets, the Lender may rule off the
Borrower’s account or accounts and open one or more new accounts with the

Borrower,

29.2  if the Lender does not open any such new account or accounts, it shall nevertheless
be treated as if it had done so at the time when it received such notice and from that
time, all payments made by the Borrower to the Lender shall be treated as having
been credited to such new account or accounts and shall not operate to reduce the
Secured Obligations.

30 NO PREJUDICE

30.1  The Security Interests created, or intended to be created, by or pursuant to this Deed
shall not be prejudiced by any unenforceability or invalidity of any other agreement
ot document.

bty Tank P i duthorissd by the Prodestisl Regulatien Bulioriy snd ragulated by the Finaris] Comdiiet Authority shid Frudentis! Regulation Autiionity with Fincisl Services Register number
H34522. Registored in England and Wales (Registerad Numbes 11383418}, Registered Office: One City Place, Dusens Road, Thastas, CHY 380, WA Regisiration Numbar 58 4119837 04,




30.2  The Lender may in its discretion grant time or other indulgence or make-any other
arrangement; variation or release with any person who is not a Party without
prejudicing, affecting or impairing the Security Interests created by or pursuant ta it,
or any of the powers, rights or remedies of the Lender under this Deed or the exercise
of any one of them or other obligation or liability of the Borrower to the Lender.

31 NO MERGER

Nothing contained in this Deed shall operate so as to merge or ctherwise prejudice,
affect or exclude any other Security Interest which the Lender may for the time

being hold for the Secured Obligations or would have but for this Deed.

32 EVIDENCE OF DEBT

32.1  Acopy of any entry in the Lender’s accounts shall in any legal proceedings arising out
of or in connection with this Deed be evidence of the matters, transactions and
accounts to which it relates unless evidence to the contrary is produced.

32.2 A certificate by the Lender as to any sum payable to it under this Deed shall, in the
absence of manifest error, be conclusive evidence of the matters, transactions and

accounts to which it relates.
33 REDEMPTION OF SECURITY AND RELEASES

Subject to and without prejudice to clause 34 (Conditional discharge), on the
irrevocable and unconditional payment and discharge in full of the Secured

Obligations, the Lender shall, at the request and cost of the Borrower:

33.1 take whatever action is necessary to release and cancel the Security Interests created
by or pursuant to this Deed;

33.2  procure the reassignment to the Borrower of the property and assets assigned to the
Lender pursuant to this Deed; and

33.3  return ail deeds, account mandates, signing authorities and other documents of title
delivered to the Lender under this Deed,

but not, in any case, on terms that the Lender or any of its nominees makes any

representation or warranty in favour of the Borrower.

34 CONDITIONAL DISCHARGE

34.1  Any release, setttement or discharge between the Lender and the Borrower will be
conditional upon no security, disposition or payment to the Lender by the Borrower
or any other person in respect of the Secured Obligations being avoided, set aside,
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reduced or ordered to be refunded by virtue of any statutory provision relating to
insolvency or liquidation or for any reason whatsoever.

34.2 if any such release, settlement or discharge is so avoided, set aside, reduced or
ordered to be refunded, the liability of the Borrower under this Deed shall continue
or be reinstated and the Lender shall be entitled to recover the value or amount of
any such security, disposition or payment from the Borrower as if the release,
settlement or discharge had not occurred.

34.3 Subject to clauses 34.1 and 34.2, the Lender shall be entitled to retain this Deed after
as well as before payment of all the Secured Obligations for such period as the Lender

may determine.
35 PARTIAL INVALIDITY

35.1  If any provision of this Deed (or part of any provision of this Deed} is or becomes
iflegal, invalid or unenforceable, the legality, validity and enforceability of any other
provision of this Deed {or other part of that provision of this Deed) shall not be
affected.

35.2 i any provision of this Deed {or part of any provision of this Deed) is or becomes
illegal, invalid or unenforceable but would be legal, valid or enforceable if some part
of it was deleted or modified, the provision or part-provision in question shall apply
with such deletions or modifications as may be necessary to make the provision legal,
valid and enforceable. In the event of such deletion, the Parties shall negotiate in
good faith in order to agree the terms of a mutually acceptable alternative provision
in place of the provision or part-provision so deleted.

36 THIRD PARTY RIGHTS

36.1  Except as expressly provided elsewhere in this Deed, a person who is not a party to
this Deed has no right under the Contracts {Rights of Third Parties) Act 1999to enforce
or enjoy the benefit of any term of this Deed. This does not affect any right or remedy
of a third party which exists, or is available, apart from that Act.

36.2  Therights of the parties to rescind or agree any amendment or waiver under this Deed
are not subject to the consent of any other person.

37 COUNTERPARTS

37.1  Each Finance Document may be executed in any number of counterparts, each of
which when executed shall constitute a duplicate original, but all the counterparts
shall together constitute one agreement.

sbury Baok Ple is euthorised by the Pesdedtial Régulation Mttty and reguluted by the Franehl Corduet Authority and Prusential Regulation Kutharity wih Finavical Sereices Réglster numbir
B34822, Registerad in Englacd ard Wales {Registerad Number 11383818}, Registered Offive: Gna City Phice, Queans Road, Chastén THI 300, VAT Registradon Numbar (33 411 9831 06,



37.2  Transmission of an executed counterpart of this Deed (but for the avoidance of doubt
not just a signature page) by email (in PDF, JPEG or other agreed format) shall take
effect as delivery of an executed counterpart of this Deed. if either method of delivery:
is adopted, without prejudice to the validity. of the agreement thus made, each party
shall provide the others with the original of such counterpart as soon as reasonably
possible thereafter.

37.3 No counterpart shall be effective until each party has executed at least one
counterpart.

38 GOVERNING LAW AND JURISDICTION

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

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

THIS DEED has been executed and delivered as a deed and is intended to take effect as a
deed by the Parties on the date written at the beginning of this Deed.
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Schiedule 1

DEFINITIONS AND INTERPRETATION

1 DEFINITIONS

Event of Default has the meaning given to such term. in (1} the.
Facility Agreement and {2} any other facility
agreement entered into between the Borrower
and the Lender.

Facility Agreement means the facility agreement entered into on or
about the date of this Deed between the
Borrower and the Lender, as amended and/or
restated from time to time and, in any case
where the Borrower enters into more than one
facility agreement with the Lender on or about
the date of this Deed, the terms set out in the
term loan facility agreement shall prevail for the
purposes of construction and interpretation of
this Deed.

Finance Documents means the Facility Agreement, any other facility
agreement entered into between the Borrower
and the Lender, this Deed, any other Security
Document and any other document designated

as a Finarice Document by the Lender.

Floating Charge Assets means the assets for the time being comprised
within the floating charge created by clause 3.4
(Floating charge).

Insurance Policies means each of the insurance policies now or in
the future held by or otherwise benefiting the
Borrower and any insurance policies that are
effected to renew, substitute or replace any
such insurance policies, and insurance Policy

means any one of them,
Intellectual Property means any present or future:

(a) patents, trade marks, service marks,
brand and trade names, domain
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hames, copyrights, design rights and
registered designs, documented trade
secrets and know-how, confidential
information and  other intellectual
property rights and interests;

(b) applications for the protection of any
such rights and assets in any part of the
world: and

(c) agreements and licences relating to the

rights to use such assets or exploitation
of any such rights and assets,

held by or for the benefit of the Borrower,

Key Terms means the key terms and conditions-applicable
to the Facility as set out in the key terms
document provided to the Borrower by the
Lender and executed by the Borrower and the
Lender and dated| ] as from time to time
amended, varied, novated, replaced or

restated, however fundamentally.

LPA 1925 means the Law of Property Act 1925.
Party means a party to this Deed.
Permitted Security means:
(a) the Security Interests constituted by or

arising under this Deed;

{b} any lien arising in the ordinary course of
trading and by operation of law;

{c) any Security Interest arising under
retention of title, hire purchase or
similar arrangements entered into in
the ordinary course of business and on
the supplier's usual terms and not
because the Borrower has breached
those terms; and
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(ch) -any Security Interest listed as Permiitted
Security at the beginning of this Deed.

Plant and Machinery means any present or future plant, machinery,
office equipment, computers, vehicles and other
such items belonging to the Borrower (excluding
those forming part of the Borrower's stock in
trade or work in progress).

Real Property means:

{a) any present or future freehold and/or
leasehold properties in which the
Borrower has an interest (including the
Specific Properties); and

{b) any buildings, fixtures, fittings, fixed
plant or machinery from time to time
situated on or forming part of any of
such properties.

Real Property Rights means:

(a) all rental and other income and all
debts, rights and claims now-or in the
future due or owing to the Borrower
under or in connection with any lease,
agreement or licence relating to its
Real Property;

(b) all of the Borrower’s present and future
rights and claims against any person to
whom the Borrower has granted-a lease
or a sub-lease or given any other form
of right to occupy its Real Property and
any person who has given a guarantee
to the Borrower in respect of the
obligations of any person who s
occupying any Real Property for the
obligations of such lessees, sub-lessees

or licensees; and
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Security Document

Security Interest

Security Period

Specific Properties

charges and expenses the Lender may in the
course of its business as banker charge against
the Borrower.

has the meaning given to such term in {1} the
Facility Agreement and {2) any other facility
agreement entered into between the Borrower
and the Lender.

means any charge, pledge, mortgage, lien or
other security interest securing any obligations
of any person or any other arrangement of any
type whatsoever having the effect of conferring
security or a similar effect.

means the period beginning on the date of this
Deed and ending on the date on which the
Lender is satisfied that the Secured Obligations
have been unconditionally and irrevocably
discharged in full and that no further Secured
Obligations are capable of being outstanding.

means those properties specified as Specific
Properties at the beginning of this Deed and
‘Specific Property” means any one of them.

Sterling and £ mean the lawful currency of the United
Kingdom,
2 INTERPRETATION
2.1 incorporation of Facility Agreement terms

Clause 2 of the Facility Agreement applies to this Deed and shall be treated as if it

were expressly incorporated inte and set out in full in this Deed except that

references to 'this Agreement’ are to be construed as references to 'this Deed'..

2.2 Inaddition, in this Deed, unless the context otherwise requires:

221 ‘including’ means ‘including without limitation’;

2.2.2 where an act is required to be performed promptly, it must-be performed
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1.1

1.2

1.3

1.4

2.1

2.2

2.3

2.4

Schedule 2

REPRESENTATIONS AND WARRANTIES

GENERAL

this Deed creates the Security Interests that it purports to create and each such
Security Interest constitutes a legal, valid and effective Security Interest which ranks
ahead of any other Lender,

no Security Interest exists in respect of any of the Secured Assets except for the
Security Interests created by or pursuant to any Permitted Security and no person
holds an interest in any of the Secured Assets other than under a Permitted Security;

it is the sole legal and beneficial owner of ali of the Secured Assets and all rights
associated with the Secured Assets and on it acquiring any property forming part.of
the Secured Assets, it will be the sole owner of that property; and

all third party consents required to ensure the effective creation of the Security
Interests envisaged by this Deed have been obtained;

REAL PROPERTY

all Real Property which is important for the purposes of carrying on material to the
Borrower's business is-identified as a Specific Property;

no breach of any law {including environmental law), regulation or covenant or the.

terms of any planning permission has occurred and is continuing which has or would
be reasonably likely to have a material adverse effect on the value or use of its Real

Property or any part of it;.

no covenants, agreements, stipulations, reservations, conditions, interest, rights or
other matters whatsoever affect any of its Real Property which have or would be
reasonably likely to have a material adverse effect on the value or use of its Real
Property orany part of it;

nothing has arisen or has been created or is subsisting which would give any person
an interest over any of its Real Property which would have or be reasonably likely to
have a material adverse effect.on the value or use of its Real Property or any part of
it;
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2.5 it has all facilities (including access) necessary for the use of all of its Real Property
where the lack of those facilities would have or be reasonably likely to have a material
adverse effect on the value or use of its Real Property or any part of it;

2.6 no facility necessary for the use of any of its Real Property is on terms entitling any
person to terminate. or curtail its use;

2.7 it has received no notice of any adverse claims by any person in respect of any of its
Real Property which, if adversely determined, would or would be reasonably likely to
have a material adverse effect on the value or use of its Real Property or any part of
it; and

2.8 no hazardous or toxic materials, substances, poliutants, contaminants or wastes have
at any time been released into the environment or deposited, discharged, displaced
or disposed of at its Real Property.
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Execution page

THE BORROWER

Executed as a deed by Howies & Sons LLP acting by
Robert Fergus Gemmill Howie, director in the presence
of:

Name:
Address: 75 DILITOM, IOV S e Lot
Occupation SatES MAVALER

Witness

THE LENDER

Signed by Aobee witHEree {authorised signatory)

for and on behalf of Oxbury Bank plc.

Authorised signatory/signatories
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