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Registration of a Charge

Company name: ABBEY NORTH HOMES LIMITED
Company number: 09391399

X7rGDOXX4

Received for Electronic Filing: 12/10/201

Details of Charge

Date of creation:  08/10/2018
Charge code: 0939 1399 0012

Persons entitted: PARAGON MORTGAGES (2010) LIMITED
PARAGON BANK PLC

Brief description:

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

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: L QUINN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9391399

Charge code: 0939 1399 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th October 2018 and created by ABBEY NORTH HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th October 2018 .

Given at Companies House, Cardiff on 17th October 2018

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 DEED « dated

Parties

N i Fulbortone name g @ @ pon ol gt 0 10eE L Lasatdn incorporated and registered in England snd Wales

with compary number i G LR LN 69 :

whose registered office is at Regisrered offiee sddress b AARAS YRS |
BALSCOS  pOTTdbaAM o 5

Postcode  of g4 g, @A _; (Borrower} |

{2) PARAGON MORTGAGES (2010) LIMITED incorporated and registered in Fngland whose registered office i3 a1 51 Homer Road, Solihull,
West Midlands 831 3G} (Paragon Mortgages); and

(3} PARAGON BANK PLC incorporated and registered in England whose registered office is at 51 Homer Road, Solihull, West Midlands BG1
3Q (Paragon Bank}

BACKGROUND

Under this deed, the Borrower provides security to the Lenders for ail its present and future obligetions and Habifities 1o the Lenders.
f ¥ f Jit

AGREED TERMS
1 DEFINITIONS AND INTERPRETATION
1.1 Definitions
The foliowing definitdons apply in this deed:
Borrowed Money: any Indebiedness of the Borrower for or in respect of;
{a) borrowing or raising money fwith or without security), including any premium and any capialised interest on that money;
{o} any bong, note, loan stock, debenture, commercial paper or simiiar instrument;

{c any acceptances under any accepiance credit or bill discountng faclity (or dernaterialised eguivalent) or sny note purchase or
documentary credit facdilities;

{dh monies ralsed by selling, assigning or discounting recevables or other financial asseis on terms that recourse may be had to the
Borrower in the event of non-payment of such receivables or financial assets when cug:

{8} any deferred payment for asseis or services acquired, other than trade credic that s given in the ordinary cowrse of trading and which
does not involve any deferred payment of any amount for more than 60 days;

) any rental or hire charges under any finance lease (whether for lang, machinery, equipment or otherwise);

{8} any counter-indemnity obligation in respect of any guarantee, bond, indemnity, standiy letter of credit or other instrument issued by 3
third party in connection with the Borrower's performance of a contract

{in any other transaction that has the commercial effect of borrowing (including any forward sale or purchase agreement and any liabiities
which are not shown as borrowed money on the Borrowar's balance sheet because they are contingent, conditional or otherwise);

() any derivative transaction entered into in connection with protection against or benefit from fluctuation in any rate or price {and when
calculating the vatue of any derivative ransaction, only the mark to market value shail be taken into account); and

{} anyguarantee, counter-indeminity or other assurance sgainst financial 1oss that the Rarrower has given for any Indebiedness of the ype
referred t¢ in any other paragraph of this defirution incurred by any persan,

When calculating Borrowead Money, no fiability shall be taken info account more than once.
Business Day: & day other than 2 Saturday, Sunday ar pubfic holiday in England when banks i London are open for business.

Delegate: any person appointed by the Lender or any Receiver pursuant 1o clause 11 and any persen appointed as attorney of the Lendsr,
Recelver or Detegate.
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Event of Default: any of the Inliowing evenis:

{ay the Borrower fails 1o pay any of the Secured Liabiities when due;

0} the Borrower is in breach of any of its obligations o & Lender and that breach {if capable of remeoy) has not been remadied (6 the
seusfaction of the Lender within 14 days of notice by the Lender 1o the Borrower o remady the breach;

e

&

¢} eny representation, warranty of statement made, repeated or deemed made Dy the Borrowar 1o 2 Lender i3 (or proves (o have heen)
meomplete, unirue, incorrect or misleading in any material respect when made, repeated or deemed made;

{d} any Borrowed Money is not paid when due or within any originally aoplicable grace period;

(8} any Borrowed Money becomes due, or capable of being dedlared due and payable prior to 15 stated maturity by reason of an event of
defaull however described;

t any commitment for Borrowed Money is cancelied ar suspended by a creditor of the Bocrower by reason of an event of default however
described;

(g) any creditor of the Borrower becomes entitled to dedare any Borrowed Money due and payable pricr o its stared maruriny by reason
of an event of default however described;

() the Borrower stops or suspends payment of any of its debis or is unable 1o, or admits 13 inabilty 1o, pay TS debis as they fall dusg;
(I} the value of the Borrower's assets is less than its liabilities {taking inio account contingent and prospeciive iabiifuesy;
() amoratorium is declared in respect of any Indebtedness of the Borrower;

(k) any action, proceedings, procedure or step is taken for the suspension of paymenis, a moratorium of any Indebtedness, winding up,
dissolution, administration or rearganisation {UsIng a voluntary arrangemant, scheme 07 arrangement or otherwise) of the Borrower;

{  any action, proceedings, procedure or steg is taken for the composition, compromise, assignment of arrangement with any creditor of
the Borrower,

{m} any action, proceedings, procedure of step s taken for the sppontment of a liquidaror, receliver, adminisirative recelver, administrator,
compulsory manager or other simiiar officer in respect of the Borrower or any of 15 assets,

(n} the Borrower commences negodations, or enters into any Composiion, compromise, assignment o srrangement, with one or more of

its creditors with a view 1o reschaduling any of its indebtedness (because of actual or anudpated financdial difficuities),

{0} adistress, attachment, execulion, expropration, sequestration or snother anaiogous legal process 1§ tevied, enforced or sued out on, or
against, the Borrower's assets {or its equivalent in other currencies) and is not discharged or stayed within 21 days,

{p) any Security on or aver the assets of the Borrower becomes enforceable;

) any provision of this deed or any document under which the Borrower owes obligations to 3 Lender is of becomnes, for any reason,
invalid, untawiul, unerforceable, termiinated, disputed or ceases 10 be effective or 1o have full force and effect;

{r} the Borrower repudiates or shows an intention to repudiate this deed or any document under which the Borrower owes obligations ¢
a Lender;

(3} the Borrower ceases, or threaiens (o cease, 1o carry an ali or 2 substantial part af its business; and
{0} any event occurs {or circumstances exist) which, in the reasenable opinion of the Lead Lender 35 agent for the Lenders, nas or is likely
12 materially and adversely affect the Borrawer's ability 1o perform alf or any of its obligations under, or otherwise comply with the terms

of, this deed or any document under which the Borrower owes obligations w a Lender.

indebtedness: any obligation to pay or repay maoney, present or future, whether actual or contingent, sole Or joint and any puasrantes or
indemnity of any of those obligations.

Lead Lender: the Lender from time to time and for the time being notified to the Borrower by the Lenders as being the Lead Lender.

Lender: Paragen Mortgages and Paragon Bank and either or both of them as the context shall reguire,

LPA 1925: Law of Property Act 1925,

Paragon First Fixed Charge Properties: alf freehold and leasehold properies (whether registered or unregistered) and all commonhotd
properties, now or in the future (and from time to time) cwned by the Borrower, or in which the Borrower holds an interest that are charged by
the Borrower with full title guarantee 1o & Lender by way of first fixed charge and Paragon First Fixed Charge Property means any of them,
Receiver: a receiver, receiver and manager or adminisirative receiver of any or all of the Secured Assets appointed by the Lender under clsuse 9,

Secured Assets: aif the assers, property and undertaking for the time being subject to the Security created by, or pursuant to, this deed (and
references to the Secured Assets shall include references to any part of them).

Secured Liabilities: afl present and future obligations and Habilifes of the Borrower to the Lenders or any of them, whether actual or contingent
and whether awed jointly or severally, as principal or surety or in any other capacity and whether or not & Lender was an original party w the
relevant transaction and in whatever name or style, together with alf interest (including, without fimitation, defauit interest) accruing in respect
of those obligations or labilities,
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Security: any morg

neresy

aiing, legal or equitable), pledge. len, assignm ey of security or other secu

Fagreement or

Securaty Period: the period starang on the date of this deed and ending on the date on which the Lead Lend Pf as agent for the Lenders is
satisfied that afl the Securm Liabimse’: naxre been unconditicnally end ir revorabf paid and discharged in full and no fufﬂef Secured Labiliies
are capable of being outstanding.

1.2 interpretation
In this deed:

ta) clause, neadings shall not affect the mierpretation of this deed;

{8) a reference (o 2 person shall include a reference to an individual, firm, company, corporation, partnershin, ualcerporared body of
persons, government, state of agency of 2 state or any assodation, trust, jont venture or consortium (whether or not having separate
legal personality)

(€ unless the context otherwise requires, words in the singular shall inciude the plural and in the plural shal incluce the singular

{d} areferencetoa party shall inctude that party’s successors, permied assigns and pe: mitted transferess and this deed shali be binding
ory, and enure 1o the benefit of, the parties to this deed and their respective personal representatives, successors, permitted assigns and
permited rransferees;

(e} areference 1o a stalute or statutory provision (s a reference 1o it as amended, extendad or re-enacted from time 1o time;

N} areference to & statute or staturory provision shail indude sl subordinate fegisiation made from tme to time under that statute or
statutony provision;

a refarence (o writing or written inclides email;

D

ey
5
e

an obligation on a party not to do semething includes ap abiigation not 1o allow thai thing 1o be done;

r-’—fﬂ-l ance o this

{} areference to this deed (or any provision of it} or to any other agreement or document referred to in this desd s a
f the provisions of this

P4
deed, hat pravision or such other agreement or document as amended {in each case, ather than in breach of
deed) irom (me to ime;

) areference Lo assets includes present and future properties, undertakings, revenues, rights and benefits of every description,;

{&} areference 1o an authorisation incudes an approval, suthorisauon, consent, exemption, filng, licence, notarisation, registration and
resolution;

{y areference to continuing in relation to an Event of Default means an Event of Default that has not been remedied or waived;

{rn) a reference to determines or determined means, unless the confrary is indicated, # determination made at the absolute discretion of
the person making it

{n} areference o a regulation includes any regulation, rule, offical directive, request or guideline (whether or net having the force of law)

of any governmenial, inter-governmentat or supranstioral body, agency, dcpartmem or regulatory, seif-regulatory or other authority or
organisation; and

{0} all benefits, powers, rights and discretions hereby conferred on the Lead Lender, either expressly or Dy reference, shall be enjoyed or
exerdsed by the Lead Tender on benalf of the Lenders and afl references o the Lead Lenaer shall be construed accordingly.

1.3 Clawhack

if the Lead Lender considers that an amount paid by the Berrower in respact of the Secured Lisbilines is capable of being avoided or atherwise
set aside o the hguidation or adminisiration of the Borrower or atherwise, then that amount shall not be considered to have been irrevocably
paid for the purposes of this deed.

1.4 Nature of security over real property
Areference in this deed to @ charge or mortgage of ar over any Property includes:

(@) all buildings and fixtures and fittings (including trade and tenant’s fixtures and fittings) that are situated on or form part of tat Property
at any ime;

(b} the proceeds of the sale of any part of that Property and any other momies paic or payable in respect of or in connection with that
5 VR ey Y\ pay {
raperty;

(€} the benefit of any covenants for title given, or entered into, by any predecessor in title of the Borrower in respect of that Property, and
any monies paid or payable in respect of those covenants; and

{d) all rights under any licence, agreement lor sale or agreement for lease In respact of that Property,
1.5 Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the terms of the Facility Agreament and of any side
tetters between any parties in relation to the Facility Agreement are incorpoerated into this deed.

L
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1.6

1.7

3.1

3.2

3.3

3.4

3.5

4.1

4.2

{
{

Perpetuity period

if the rule against perpeluities applies IC any Wust created 4 by thes deed, the perpetuity peried shall be 125 vears (s speaiied Dy secuon 51 of
the Urﬂi’peéulzm—‘n ne ACcumuiations Ac 2609}

Schedules

The Schedules form part of this deed and shall have effect a5 if set out in full in the body of this deed. Any reference to this deed ingludes the
Schedules,

COVENANT TO PAY

The Borrowar shall, on demand, pay 0 the Lead Lender as agent for the Lenders and discharge the Secured Labfiities when they become due.

GRANT OF SECURITY

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower nfn full tizle guarantee charges to each Lander
by way of frst floaling charge, all the present and future acquired undertaking, property, assets and i ;Jhis of the Borrower,

Qualifying floating charge
Paragraph 14 of Schedule B1 to the insolvency Act 1986 appiies (o the Boating charge created by clause 3.1,
Autematic crystallisation of floating charge

The floating charge created by dause 3.7 shall automatically and irmediately (without notice) convert into a fixed charge over The assets subject
1o that 'loatmg charge if.

{ay the Borrower creates, oF attempis (o create, 3 Security or trust in favour of snother person over all or any part of a Paragon First Fixed
Change Property without the prior written consent of the Lead Lendsr;

(b} the Borrower disposes, or atiemnpts to dispese of, all or any part of a Paragon Firse Fixed Charge Property without the prior writien
conseni of the Lead Leader;

Q) any person ievies (or allempls 1o levy) any distress, attachmeant, execution or other process against all or any part of the Secured Assets;
o

{d} aresciution is passed or an order s made for the winding-up, dissclution, administration or re-organisation of the Borrower.
Crystallisation of floating charge by notice

The Lead Lender may, in its sole discretion, at any time and by written notice 1o the Borrower, convert the floating charge created under this
dead into 5 fixed charge as regards any part of the Secured Assets specified by the Lead Lender in that notice.

Assets acquired after any floating charge has crystalliced
Any asset acquired by the Borrower after any crystaliisation of the floating charge created under this deed that, but for that arystallisation, would

be subject w a floating charge under this deed, shall (uniess the Lead Lender confirms otherwise to the Borrowar in writing) be charged to the
Lenders by way of first fixed charge.

LIABILITY OF THE BORROWER
Liability not discharged
The Borrower's liabiliy under this deed in respect of any of the Secured Liabilities shall not be discharged, prejudiced or affecied by:

{a} any securiy, guarantee, indemnsy, remedy or other right held by, or avaiiable 10, a Lender that is, or becomes, wholly or partially illegal,
vaid or unenforceable on any ground,

{0} & Lender renewing, determining, varying or increasing any facllity or other transaction in any manner or concurring in, accepting or
Yarying any comromise, arrangement or settiement, or omitting to claim or enforce payment from sny other persor; or

{c) any other acr or omission that, but for this clause 4.7, might have discharged, or otherwise prejudiced or affecied, the labilty of the
Borrower.

immediate recourse

The Borrower waives any right it may have to require ¢
proceed against, any other person before enforcing this

Lender 1o enforce any security or other right, or dlaim any payment from, or otherwise
deed against the Borrower

Floating charge o .
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5.1

5.2

5.3

5.4

5.5

5.6

6.1

8.2

GEMNERAL COVENANTS
Preservation of Secured Assets

”’hﬂ Borrower shall not do, or permit 1o he done, any act or ing that would or might deprediate jewardaﬁe or otherwise prejudice the securty
held by the Lenders, or materially dininish the value of any of the Secured Assers or the effectiveness of the security created by this deed,

Borrower’s waiver of set-off

‘he Borrower waives any present or future right of set-of
Borrower under this deefi},

¢ may have inrespedl of the Secured Liabilities {including sums pavable by the

=y

Compliance with laws and regulations

{a} The Borrower shall not, without the prior written consent of the Lead Lender, use or permit the Secured Assets 10 be used in ary way
contrary 1o law.

(b} The Borrower shall:

(i} comply with the reguirernents of any law and regulation relating to or affecting the Secured Assets or the use of It or any part of
thern;

(i} obtain, and prompily renew from drme to fime, and comply with the terms of all authorisations that are reguired in connection with
the Secured Assets or thelr use or that are necessary (o preserve, mainiain or renew any Secured Asser; and

(i) promptly effect any mamignance, modifications, akerations or repairs that are reguired by any law or regulation to be effectad on
or in connection with the Secured Assets.

information
The Borrower shail:

(a) give the Lead Lender such miormation concerning the location, condition, use and operation of the Secured Assets as the Lender may
require;

by permil any persons designated by the Lead Lender and any Recever to enter on ifs premises and mspect and examineg any Sequred
V! & o bl L - - i h ; ‘
Assat, and the records refating (o that Secured Asser, 2t all reasonable tmes and on reasonable prior notice; and

(©) prompty notify the Lead Lender inwriting of any action, daim, notice or demand made by or againstitin connection with all or any part
of a Secured Asset or of eny fact, matter or arcumstance which may, with the passage of time, give rise to such an action, claim, notice
or demand, together with, in each case, the Borrower's proposals for settling, liquidating, a::mpcundmg, oF COonesting any SUCh action,
claim, notice or demand and shall, subject o the prior approval of the Lead Lender, implement those proposals at its own expense,

Payment of cutgoings

The Borrower shall promptly pay all taxes, fees, licence duties, regstration charges, insurance premiums and other ouigoings in respect of the
Secured Assets and, on demand, produce evidence of payment to the Lead Lender.

Appointment of accountants
{3} The Borrower shalt:

(i} atits own cost, if at any time so requivad by the Lead Lender, appoint an accountant or firm of accountants nominated by the Lead
Lender fincluding if required an employee of the Lead Lender) o investigate the finandial affairs of the Borrower and those of its
subsidiaries and report to the Lead Lender; and

(i) co-operate fully with any accouniants o appointed and immediately provide those accountants with all information requested.

{b) The Borrower authorises the Lead Lender to make such an appointment as i shall think fit at any tirme, without further audhority from
the Borrower. In every case, the Borrower shall pay, or reimburse ihe tead Lender {or, the fees and expenses of those accountants.

POWERS OF THE LENDER
Power to remedy

{a) The Lead Lender shall be entitled {but shall not be obliged) to remedy, at any time, & breach by the Borrower of any of its obligations
contained in this deed.

(b The Borrower irrevocably authorises the Lead Lender and its agents o do all things that are necessary or desirable for that purpose.

(¢} Any monies expended by the Lead Lender in remedying a breach by the Borrower of its obiigations contained in this deed shall be
reimbursed by the Borrower to the Lead Lender on a full indemnity basis and shall carry interest in accordance with clause 13.1.

Exercise of rights
{8) The rights of the Lead Lender under clause 6.1 are without prejudice to any other nghts of the Lender under this deed.

{by The exercise of any rights of the Lead Lender under this deed shall not make any Lender lizble to account as a morigagee in possession.

Floating charge ) PR
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8.3

6.4

6.5

6.5

71

7.2

3.1

8.2

Lender has Receiver's powers

Te the exient permiuefi oy law, any nght, power or discredon conferred By this dec—?d on & ;"%e:’.nivﬂr may, after the sacanty constiiuted Dy this
deed has bacome enfarceable, be exercisad by the Leao Lend ¥ n o any of the SECU"“{a ets whsther ur.;o{

£
it has taken possession of any Secur'eo, Assers and without first epp g & Recelver or notwn nstanding the appoiniment of 3 Recaiver,

New accounts

(3} if a Lender receives, or is deemed (o have received, notice of any subseqguent Security, or other interes:, affecting 2t or part of the
Secured Assets, such Lender miay onor: 3 new r—ccoum for the Borrower in the Lender’s books. Without prejudice 10 Landet's right to
combing acCounts, No money paid to the credit of the Borrower in any such new account shall be appropriated owards, o "“ve the
effect of discharging, any part of the Secured Ligbilives

o) ¥ a Lender does not open a new account immediately on receipt of the notice, or deamed notice, under cause &da), then, uniess the
Lender gives express written noilce 10 the contrary to the Borrower, all payments made by the Barrower to the Lmdo i i & treated
as having been ¢redited  a new account of the Borrower and not as having been applied in reduction of the Secured Liabilities, as from
the tme of receint or deemed receipt of the relevant notice by the Lender,

Indulgence

The ead Lender may, at its discretion, grant time or other induigence, or male any other arrangament, varation or release with any person not
baing & pariy (o this deed (whether or not any such person is jointly able with the Borrower) in respect of any of the Secured Liebiites, or of
any other security for them without prejudice either to this deed or to the lisbility of the Barrower {or the Secured Liabilites.

Appointment of an Administrator

{a) The Lead Lender M3y, withour notice (6 the Borrower, 2ppoint any one or more persons o be an admnisirator of the Borrower
pursuant [o Paragraph 14 of Sthadule B1 of the Inselvency Act 1986 if the security constituted by this dead becomes enforceable.

(D) Any appoinnent under his dause 6.6 shall;
iy beinwritng signed by & duly authorised signatory of the Lead Lender; and
1y rake effect, in accordance with paragraph 19 of Schedule B1 of the insoivency ACL 1986,
(@) The Lead Lender may apply 10 the court for an order remaving an Administrator from office and may by notice inwriting in accordance

with this clause 6.6 eppo int a replacement for any Ad;,mesrrdcr who has died, resigned, been removed or who has vacated office upen
ceasing 10 be qualified.

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceahle on Event of Refault

The security constituied by this deed shall become immediately enforcesble i an bvent of Default occurs,

Discretion

After the security constituad by this deed has hecome enforceable, the Lead Lender may, in its absolute discretion, enforce alt or any part of that

security al the Limes, in the manner and on the tarms it thinks fir, and take possession of and hold or dispose of all or any part of the Secured
Assels.

ENFORCEMENT OF SECURITY
Enforcernent powers

{a) Forthe purposas of all powers implied by statiie, the Secured Liabilities are deemed to have become due and payable on the date of
this deed.

(b} The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or extended by this deed} shall be immediately
exercisable ar any time after the security constituted by this deed has become enforceable under dause 7.1,

{cy Section 103 of the LPA 1925 does not apply (o the security constituted by this deed.
Extension of statutory powers of leasing
The Statutory powers of leasing and accepting surrenders conferred on morigagees under the LPA 1925 and by any other statute are extended
5o as (o authorise the Lead Lender and any Receiver, at any tme after the security constituted by this deed has become enforceable, whether
in its own name or in that of the Borrower, o

{ay grant a lease or agreement o lease;

() accept surrenders of leases,; or

Floating charge e
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2hts

the Borrovesr, and on such e

whether of AGL a1 a premium and containing such covenants on the par o
rhe payment of money W 2 lessee or tenant on a surrender] as the Le
any of the restriciions inposed by sections 99 and 100 of the LPA 1925

s and congditons (ndiuaing
or Receiver thinks fit withous the need 1o comply with

£
i
d Lende

8.3 Access on enforcement
after the Lead Lender has demantded payment of the Secured Liabilies or 1f the Borrower defauits in the performanca of

fa) AL any iy : i
nns under this deed, the Borrower wiil atiow the Lead Lender or its Receiver, without further notice or demand, mmediateh

its pohgati y
to exercise ali s rights, powers and remedies in particutar (and without limiation) to take possession of any Secured Asset and for tha
nurpose [0 enter on any premises where 2 Secured Asset is situated {or where the Lead Lender as agent of the Lenders or a Receive
reasonably balieves a Secured Asset 1o be situated) withodt incurring any hability to the Borrower for, of by any reascn of, that enfry

i

.

f) At all times, the Borrower must use its best endeavours to allaw the Lead Lender or £ Receiver access 1o any premises for the purpese
of clause 8.3(a} (including oblaining any necessary consenis or permits of other persons) and ensure that its employees and officers do
the same.

8.4  Prior Security

Ar any Hime after the security constituted by this deed has become enforceabis, or after any powers conferred by any Security having priority
this deed shall have become exercisable, the Lead Lenden

i

{2) redeem that or any other prior Security,

2

(by procure the transfer of that Security 1o i and

() settle and pass any account of the holder of any prior Securiy.

The setfernant and passing of any such account passed shall, in the absence of anifest error, be condusive and binding on the Borrower.
Al monies paid by the Lead Lender (o an encumbrancer in settlement of any of those eccourts shall, as from its payment by the Lead Lendar, be

1, &
due from the Borrower to the Lead Lender on current account and shall bear interest at the Default Rate and be secured as part of the Secured
Ligbilities.

5
8.5 Protection of third parties

Mo purchaser, mortgagee ot other person dealing with the Lead Lender as agent of the Lenders, any Receiver or Deiegate shall be concerned
[0 enguire:

3) whether anv of the Secursd Liabiliies have become due or payabie, or remam unpad of undischarged;
i L &

b} whether any power the Lead Lender as agent of the Lenders, a Becelver or Delegate is purporung 1o exercise has become exercisable
or is properiy exercisable, or

(¢} how any money paid 1o the Lead Lender as agent of the Lenders, any Recewer or any Delegate is to be applied.
8.6 Privileges

Each Recebver and the Lead Lender is endded to afl the rights, powers, priviieges and immunities conferred by the LPA 1925 on morigagees end
receivers.

8.7 No liability as mortgagee in possession
Meither the Lead Lender, any Receiver, any Delegate nor any administrator shall be fiable, by reason of entering 1ntc possession of a Security
Assel or for any other reason, [0 aCCount as MOrigagee in possession in respect of al or any of the Secured Assets, nor shalt any of them be
Hable for any loss an realisation of, or for any act, neglect or default of any nature in connection with, all or any of the Secured Assets for which
a2 morigages in possession might be liable as such.

8.8 Conclusive discharge to purchasers
The receipt of the Lead Lender, or any Recelver or Delegate shalt be & conclusive discharge to & purchaser and, in making any sale o other
disposal of any of the Secured Assets or in making any acquisition in the exercise of thelr respective powers, the Lead Lender, and every Receiver
and Delegate may do so for any consideration, in any manner and on any terms that it or he thinks fiz,

8.9 Right of appropriation
The Lead Lender shall have the right, at any time after the security constitutad by this deed has becorne enforceable, o appropriate all or any

of those Secured Assets in or towards the payment or discharge of the Secured Liabilities in any order that the Lead Lender may, in its absolute
discretion, determing,

9. RECEIVER
9.1 Appointment

AL any tme after the security constituted by this Ceed has become enforceable, or at the request of the Borrower, the Lead Lender may, without
further natice, appoint by way of deed, or therwise In writing, any one or mare Persons (o be a Recebver of all or any part of the Secured Assets.

Flopting charge
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8.2

8.3

2.4

2.5

8.6

10.

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

Removal

The Lead Londer, without further nouce sublecs 1o section 45 of e nsolvency AL T986 m e case of an adminisirative receer), from ume o
vma, byway ot dead, or otherwiseinwritng, remove any Recetver appomied byitand ray, whenever i thinks fiza ooint @ newReceiverinthe placeof
any Receiver whose appointment may for any reason have terminaredd

Remuneration

The Lead Lender as agent of the Lenders may fix the remuneration of any Recelver appointed by it without the restrctions contained in seciion
109 of the LPA 1925, and the remuneration of the Receiver shall be a debt secured by this deed, to the extent rot otherwse discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition o all statutoiy and other powers of the Lenders under the insclvency
ACE 1986, the LPA 1925 or otherwise, and shall be exercisable without the restrictions contained in sections 103 and 105 of the LPA 1935 or
oherase.

Power of appointment exercisable despite prior appointments

The power (o sppoing a Recelver twhether conferred by this desd or by statute) shall be, and rermain, exercisahle iy the Lead tender despite any
prior appointmeant in respect of ali or any part of the Secured Assets.

Agent of the Borrower

Any Receiver appainied by the Lead Lender under this deed shali be the agent of the Borrower and the Sorrower shall be solely responsibie
for the coniracts, engagements, acls, ormissions, defaults, 1osses and remuneranion of that Recaiver and for lizbiines incurred by that Receiver,
The agency of each Receiver shali continue untit the Borrower goes into fiquidation and after that the Receiver shail act as principal and shall not
become the agent of the Lenders.

Vo,
.
]

Q.
oy
iy

=R

POWERS OF RECEIVER
General

{¢) Any Receiver appointed by the Lead Lender under this deed shall, in addition to the powers conferred on him by statute, have the
powers set our in ciause 10.2 1o clausa 10.21,

{b) If there is more than one Receiver holding office at the same time, each Receiver may (unless the document appointing him staies
otherwise) exercise 3l of the powers conferred on a Recewver under this deed individually and to the exclusion of any otier Recejver,

() Any exercise by & Receiver of any of the powers given by clzuse 10 may be on behalf of the Borrower, the directars of the Sorrower {in
the case of the power contained in clause 1014} or himself,

Repair and develop Properties

AReceiver may undertake or compiete any works of repalr, huilding or deveiopment on a Property and may apply for and maintain any planning
perrnission, development consent, buiiding regulation approval or any other permission, consent or licence 1o carry cut any of the same.

Surrender leases

A Recelver may grang of aCCept surrenders of, any leases o tenandies affecting any Property and may grant any other interest or right aver any
Property on any terms, and subiect to any condifions, that he thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, officers, servants, contractors, warkmen, agents, oiher personnel and
professional advisers on any terms, and subject 1o any conditions, that he thinks i, A Receiver may discharge any such parsen or any such
person appeinted by the Rorrawer.

Make VAT elections

A Recelver may make, exercise or revoke any value added tax option o ax as he thinks fit.

Remuneration

A Receiver may charge and recelve any sum by way of remuneration (in addition to all costs, charges and expenses maurred by him) that the
Lead Lender may prescribe or agree with him.

Realse Secured Assets

A Receiver may coliect and getin the Secured Assets or any part of them in respact of which he is sppointed, and make any demands and take
any proceedings as may seem expedient for that purpose, and take possession of the Secured Assels with like rights.

Manage or reconstruct the Borrower's husiness

A Receiver may carry on, manage, deveiop. reconsiruci, amalgamate or diversily or concur in carrying on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Borrower.

Floating charge OV b
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10,8 Dispose of Secured Assets

£ Recoiver may sell, exchangs, COMveln into money and realise ail or any of the Secured Assets in respect of which he s appomted i any manngr
tinchuding, without limitation, by public auction or private sale} and generally an any terms and conditions as he thinks it Ary sale may be forany
consideration that the Receiver thinks fit and a Receiver may pramota, or Concur i promotisg, 8 company to purchase the Secured Assers to be soid.

10.10 Valid receipts

A Recenver may give valid receipt for ail manies and execute all assurances and things thal may he proper of desirable for realising any of the
Secured Assers.

10.11 Make settiements
A Receiver may make any arrangement, sertlement of compromise betwaen the Borrower and any sthar person that he may think expacdiient.
10.12 Bring proceedings

A Recelver may bring, prosecute, enforce, defend and sbandon all actions, suits and proceedings in relation to any of the Secured Assets as he
thinks fit.

10.13 Improve the Equipment
A Receiver may make substizutions of, or improvements o, the Equipment as he migy think expedient,

10.14 Make calis on Borrower members
A Receiver may make calls conditionally or unconditionally on the members of the Borrower in respect of uncalled capitat with (for that purpose
andi for the purpose of enforcing payments of any calls so made} the same powers as are conferred by the articles of asscuation of the Borrower
on is directors in respect of cails authonsed o be made by them.

10.15 nsure

A Receiver may, if he thinks i, but without prejudice to the indemnuty in dause 13, effect with any insurer any policy of nsurance either in fieu
of satisfaction of, or in addition to, the insurance required o be maintained by the Borrower under this deed.

10.16 Powers under the LPA 1925

A Receiver may exercse all powers provided for in the LPA 1925 in the same way as If he had been duly appointed under the LPA 1925, and
exercise all powers provided for an adrninisirative receiver in Schedule 1 1o the Insolvancy Act 1286,

10.17 Borrow
A Recaiver may, for any of the purposes authorised by this clause 10, raise money by borrowing from any cther parson aihier unsecured or on
the security of all or any of the Secured Assers in respect of which he is appointed on any terms that he thinks fit {including, if the Lead Lender
consents, terms under which that security ranks in pririty 1o this deed).

10.18 Redeem prior Security
A Receiver may redeem any prior Security and settie and pass the accounts to which the Security relates. Any accounts so settled and passed
shall be, in the absence of any manifest error, concdlusive and binding on the Borrower, and the monies 30 paid shall be deemed 1o be an
expense properly incurred by the Recelver,

10.12 Delegation
A Receiver may delegate his powers in accordance with this deed,

10.20 Abselute heneficial owner
A Beceivar may, in relation te any of the Secured Assets, exercise all powers, authorisations and rights he would be capable of exercising, and do
all those acis and things, as an absolute benefical owner could exercise or do in the ownership and management of the Secured Assers ar any
part of the Secured Assets.

10.21 incidental powers
A Receiver may do any other acts and things that he:

{a) may consider desirable or necessary for realising any of the Secured Assets;

() may consider incidentat or conducive to any of the rights or powers confarred on a Recewer under or by virtue of this deed or faw; or

(¢} lawfully may or can do as agent for the Borrower.

11. DELEGATION
111 Delegation

The Lead Lender or any Receiver may delegate (efther generally or specificaliy} by power of altorney or in any other manner to any person any
right, power, autharity or discretion conferred on it by this deed (including the power of attorney gramted under dause 15.1).

Floating charge o s
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1.2 Terms

The Lead Lentier snd each Receiver miay make & delegaton on the terms and condinons induding the power 10 sub-del

SaE] et i hinks

11.3  Liahility

Meither the Lead Lender nor any Recewer shalt be in any way liable or responsitle (o the Borrower for any loss o irability arising from any acr,
efauit, omission or misconduct on the part of any Delegate.

12.  APPLICATION OF PROCEEDS
12.1  Order of application of proceeds

Ail monies received by the Lead Lender, & Recelver of a Delegate pursuant 1o this deed, after the security consiituted by this deed has become

anforceable, shall {subject 1o the dlaims of any person having prior rights and by way of variation of the LPA 1925) he applied in the followng
arder of prionity:

{a} Inof towards payment of or provision jor all costs, charges and expenses incurred by or on behalf of the Lenders {and any Receiver,
Detegate, attorney or agent appointed by i) under or in connection wath this deed, and of alf remuneration due to any Recelver under
orin connection with this deed;

{b) i or wewards paymens of ar provision for the Secured Lisbilities in any order and manner that the Lead Lenger determines; and

£} in payment of the surplus (7 any) 1o the Borrower or other person entitled oo it

12.2  Appropriation

:

rather than principal or otherwise in any partcular order

Neither the Lender, any Receiver nor any Delegate
or otherwise) (0 pay o sppropriste any recen
Derween any of the Secured Liabilties.

hall be bound (whether by virwue of section H09(8) of the LPA 1925, which is varied accardingly
s ¢

<
- (o)
or payment first towards interest

12,3  Suspense account
Al monies received by the Lead Lender, a Recelver or a Delegate under this deed:
{a} may, atthe discretion of the Lead Lender, Receiver or Delegate, be credited 1o any suspense Or securities realiset accouns
(b} shail bear interest, if any, at the rate agreed in writing between the Lead Lender and the Borrower; and

{C) may be held in that account for so fong as the Lead Lender, Receiver or Delegate thinks fit.

13. COSTS AND INDEMNITY

131 Costs
The Sorrowes shall, promptly on demand, pay to, or refmburse, the Lender and any Receiver, on a full indemnity basis, all costs, charges,
expenses, taxes and labllities of any kind {including, without fmitation, legal, printing and cut-of-pocket expenses) incurred by the Lead Lender,
any Heceiver or any Delegate in connection with:

{a) s deed or the Secured Assers;

{b) taking holding, protecung, perfecting, preserving or enforcing {or attemptng 1o do so) any of 2 Lender's, a Receiver's or & Delegate’s
rights under this deed; or

{C) raldng proceedings for, or recovering, eny of the Securad Ligbilities,
together with interest, which shall accrue and be payable (without the need for any demand for payment being made) from the date on which
the refevant Cost or expense arose untl full discharge of that cost or expense (whether before or after judgment, fiquidation, winding up or
administration of the Borrower) at the rate and in the manner specified in the Facility Agreement.
13.2  indemnnity

The Borrower shalt indemnify each Lender, each Receiver and each Delegate, snd thelr respedtive ernployees and agents against afl labilivies,
costs, expenses, damages and tosses {including but not limited to any direct, indirect or consequential 1osses, ioss of profit, loss of reputation
and ail interest, penslies andlegal costs (calculated on a full indermnity basis) and ali other professional costs and expenses) suffered or incurred
by any of them arising out of or in connection with

{a) the exercise or purported exercise of any of the rights, powers, authorities or discretions vested in them under this deed or by law in
respect of the Securad Assets;

(b} taking, holding, protecting, perfectng, preserving or enforcing (or atiempting 1o 0o s6) the security constituied by this deed; or

o} any default or delay by the Borrower in performing any of its obligations under this deed.
Y Yy f  any £;
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14,

14.1

15.

15.1

15.2

16.

17.

17.1

17.2

18.

18.1

£

i

g‘m _
L

ANPICYES OF 88
irel Parges) Ag

o)

FURTHER ASSURANCE

Further assurance

The Berrower shall, at K5 own expense, take whatever action the Lead Lender or any Receiver may reasonably require for

(a) creating, perfecting or protecting the security intended to be created by this deed:;
{b) Jaciizaung the realisaton of any Secured Assel; or
] '

(e} faciialing the exercise of any right, power, authority or discretion exercisable by the Lender or ary Recelver in respect of any Secured
Asset,

inctuding, without limitation (i the Lezd Lender or Receiver thinks it expedient) the execution of any fransfer, ceonveyance, assignment or

assurance of all or any of the assets forming part of (or intended o form part of) the Secured Assets {whether 10 the Lender or 1o its nomines)
and the giving of any notice, order or direclion and the making of any registration.

POWER OF ATTORNEY
Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lead Lender, every Receiver and every Delegate separately o he the aorney of the
Borrower and, in its name, on its behall and as its act and deed, o exacute any documents and do any acts and things that,

{2} the Burrower s reguired to execute and do under this

)

eeqor

4

{b) any atiorney deerms proper or desirable in exarcising any of the rights, powers, authorities and discretions conferred by this deed ar by
iaw on the Lead Lender, any Receiver or any Delegate,

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its attorneys may do in the proper and lewful exercise,
ar purported exercise, of alt or any of the rights, powers, authorities and discretions referred to in dause 15.%.

RELEASE

Subject to dause 23.3, on the expiry of the Security Period (hut nos otherwise), the Lead Lender shall, at the request and cost of the Borrower,
1ake whatever acion s necessary 1o;

{2} refease the Secured Assets from the security constituted by this deed; and

{t) reassign the Secured Assets w the Borrower.

ASSIGNMENT AND TRANSFER
Assignment by Lender
{a) Atanytima, without the consent of the Borrower, a Lender may assign or transfer any or ali of its rights and obligations under this deed.

{b) ALender may disclose to any actual or proposed assignee or transferee any information in 1ts possession that refates (o the Borrower,
the Secured Assets ang this deed that the Lender considers appropriate.

Assignment by Borrower

The Borrowear may not assign any of its rights, or transfer ary of its nghts or obligations, under this dead.

SET-OFF
Lender's right of set-off

Alender may at any Ume set off any liability of the Borrower to such Lender against any fiability of such Lender ro the Borrower, whether either
hability is present or future, liquidated or unliquidated, and whether or riot either liabilicy arises under this deed. if the liabilities to be ser off are
expressed in different currencies, the Lender may convert either liabilizy at a market rate of exchange for the purpose of set-off, Any exercise Dy
a Lender of its rights under this dause 18 shalt not limit or affect any other rights or remedias available to it under this deed or otherwise.

Floating chargs
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18.2

19.

19.1

18.2

19.3

20.

20.1

21.

211

22.

22,1

23.

231

[

|

——

[Exclusion of Borrower's right of set-off

Alt payments made by the Sorrawer 1o the Lender under this deed shak e made withou any set-aff, counterciaim, deduction or withhoiding
{other than any deducton: or withhaiding of tax as requir

L%}

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

o amendmient of this deed shatl be effective unless it is 0 wrinng and signed by, or an befall of, each party (or s authorised representanve),
Waivers and consents

&) Awalver of any right ar remady under this deed or by law, or any consent aiven under this deed, s only effective if Ziver 1n Witing b

T j g \ 3‘ ) ) 7 . R - § N 4 ; N . o D' J/

the vaaving o7 consenting party and shall not be deemed & waiver of any other breach or default. it only applies inthe circumstances for
which it is given and shall not pravent the party giving it from subsequentiy relying on the relevant provision.

{o) A faliure 10 exercise, or a delay in exercising, any right or remedy provided under this deed or by lave shall not constitute & waiver of
that or any other right or rernedy, prevent or restrict any fusther exercise of that or any other right or remedy or consutute an election
to affirm this deed. No single or paruial exercise of any right or remedy provided under this deed or by law shall prevent or restrict the
furcher exercise of that or any other right or remedy. No eleciion to affirm this dead by the Lead Lender shall be effectve unless it is in
wrling,

Rights and remedies
The rights and remedies providedt under this deed are cumulative and are in addition to, and niot sxclusive of any rights and remedies pravided
oy faw.

SEVERANCE

Severance

i any provision (or part of a provision) of tus deed is or becomes invalid, legal or unenforceable, it shall e deemead modified to the minimum
extent necessary w make 1t valid, legat and enforceabie. If such modification is not possible, the relevant provision (or part of & provision] shall

be deemed deleted. Any modification o or deleton of a provision {or part of a provision) under this dause shall not affect the legality, validity
and enforceabifity of the rest of this deed

COUNTERPARTS
Counterparts

fa) This deed may be executed in any number of counterparis, 2ach of which when execuied and delivered shall constitute a duplicate
original, but all the counterparts shall together constituie one deed.

Z

Transrussion of the executed signature page of a counterpart of this deed by fax or emall (it PDF, JPEG or other agreed format) shall ake
effect as delfivery of an executad counterpart of this deed. IT either methad of dalivery is adopted, without prejudice to the velidity of the
deed thus made, each party shall provide the others with the original of such counterpart as soon as reasonably possible thereafter.

THIRD PARTY RIGHTS
Third party rights
{a) Except as exprassly provided elsewhere in this deed, a persan who is not a party to this deed shall not have any rignts under the
Contracts (Rights of Third Parties) Act 1989 to enforce, or enjoy the benelit of, any term of this deed. This does net affect any right or

remedy ol a third party which exists, or is available, apart from that Act.

(b} Tre rights of the parties to rascind or agree any amendment or waiver under this dead are not subject to the consent of any other
person.

FURTHER PROVISIONS
independent security
The security constituted by this deed sheli be in addition to, and independent of, any other security or guarantes that a Lender may hold for

any of the Secured Liabilizies at any time. No prior security held by 2 Lender over the whole or any part of the Secured Assets shall merge in the
security created by this deed.

Floating charge
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23.2

23.3

23.4

23.5

23.6

24,

24.1

24.2

24.3

24,4

24.5

Continuing security

tties, despite any setdeme

irpwrl "!78

curi constinuted by (s deed shalt remain in full o =he,n~fluf’esras;acomtrmmgsc*cu ity for 1
ourtt, or intermiediate payment, or other matter o thing, tntess ana untll the Lead Lender dis

Discharge conditionai

Any reiease, cischarge or settlerment betveen the Borrower and the tead Lender shali be desmed conditional on no paymenrt or security
received by the Lead Lender in {es‘;p ct of the Secured Habilives being avoided, reduced or ordered o be refunded pursuant to any law relating
10 nsoivendy, bankruptcy, winding-up, aum ristration, recetvership or otherwise. Despite any such release, discharge or seitiement the Lead
Lender may recover the value or ameunt of such security or payment from the Borrower subsequently as if the relzase, discharge or settlement
nad not occurred.

Certificates

A certificate or determunation by the Lead Lender as to any amount for the time being due to it from the Borrower under this deed shall be, in
the absence of any manifest error, conclusive evidence of the amount due.

Consolidation
The restricuon on the right of consciidation contained in secuon 93 of the LPA 1925 shall not apply 1o this deed.
Smatll company moratorium

Nowwithstanding anything to the contrary i this deed, nelher the obiaining of 3 moeratorium by the Borrower under

schedule A1 (o the
nsolvency ACt 1986 nor the doing of aﬁ\f.h.rc by the Borrowar with a view [0 obtaining such & maoratonum {including any preliminary decision
or investigation) shaill be, ar be constroed as:

ng

{2} anevant uncer this deed which cayses any fluating charge created by this deed 1o crystallise;

{%); an event tunder this deed which causes any restncuon which would not otherwise apply to be imposed on the disposal of any property
by the Borrower or

a ground under this deed for the appointmant of 2 Receiver.

NOTICES

Delivery

Each notice or ether communication required 1o be given 10 a party under or in connection with this deed shall be:
{(a) nwiing
(b} delivered by hand, by pre-paid first-class post or other next working day delivery service or sent by fax ang

{c} sentiothe Borrower and the Lenders at thelr respective registered offices or to any other address as is notified in writing by one party
e the other from time 1o tima.

Receipt by Borrower

Any notice or other communication that the Lender gives 1o the Borrower shall be deemed 1o have been received:
() if deliverad by hand, at the tme itis left at the relevant address;
(b} if posted by pre-paid first-class post or other next working day delivery service, on the second Business Day after posting; and
{c) if sent by ernall, when recewed in legible form.

A notice or other commnication given as described in clause 24.2(a) or dlause 24.2(c) on a day that 1s not & Business Day, or after normal
business hours, in the place it is received, shall be deemed o have been received on the next Busmnass Day.

Receipt by Lender
Ary niotice or other communication givent to the tender shall be deemed to have heen received only on aciua! receipn.
Service of proceedings

This clause 24 does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or
ather method of dispute resolution,

No notice by email

A notice or other communication given under or in connection with this deed is valid if sent by emall

Floating charge £ . )
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25, GOVERNING LAW AND JURISDICTION
25.1  Governing law

This geed and any dispute or caim ansing out of or i connection with it or 15 subject

ect matter of formation (induding non-contractual disputes
oF Clawns) shatl be governed by and construed in sccordance with the faw of Englar :

- i b3
o and Walos,

25.2  Jjurisdiction

; provided below, the courts of England and Wales shall have exciusive jurisdiction over any dispute

F Clarn arising out of or i conneciion with this deed or its subject matter or formation (induding non-conractual disputes or daims), Nathing
i1 this cdause shall imil the right of the Lender (o take proceedings against the Borrower in any other court of competent jurisdiction, nor shall
o

as

£

the taking of proceedings in any one or more jurisdictions preclude the taking of proceedings in ary other jurisdictions, whether concurrently or
nor, Lo the extent permitted by the law of such other jurisdiction.

25.3  Other service

The Borrower irrevecably consents to any process in any legal action or proceedings under clause 25.2 being served on it in accardance with the
provisions of this deed relating Lo service of notices. MNothing contained in this deed shall affect the right 1o serve process in any other manner
permitted by law,

This document has been executed as & deed and is delivered and takes effect on the date stated at the Deginning of i

Executed as a deed by

1
t
¢
§

| Name of Borrower B0 Bk 25 B4 vinedd LA TRD j :
acting by

{ i

¢ & o of fir irecor t
Name of first Directo! [ favih  Teowd dopmrw o

and

i MName of second Director or Secretary

FYaa.amatsl <Joddh. A ad

i Signed (Director)

3 Signed (Direcior / Secratary}
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