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Details of Charge

Date of creation:  08/06/2018
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Brief description:

Contains floating charge(s) (floating charge covers all the property or
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Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.
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DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: SOLOMON TAYLOR & SHAW
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10436086

Charge code: 1043 6086 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th June 2018 and created by CALIBURN HOMES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 13th June 2018 .

Given at Companies House, Cardiff on 15th June 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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Buy-to-let mortgages

Floating charge
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BACKGROUND

Unider this deed, the Borrower provides security tothe Lenders for all its presentand future obfigations and Habilities to the Lenders,

AGREED TERMS

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions
The following definitions apply In this deed:
Borrowed Money. any Indebtedness of the Borrower for or inrespect of:
{a} borrowing or raising money fwith or without securityl, Indluding any premium and any capitalised interest on that money;

o

R

any bordd, note, loan stock, debemure, commercial paper or similar instrument;

(e} any acceptances under any scceptance credit or bill discounting facility {(or demsterialised equivalent) or any note purchase or
documentary credit facilities;

0

o

monies raised by seliing, assigning or discounting receivabies or other financial assets on terms that recourse may be had 1o the
Borrower in the event of non-payment of such receivables or financial assets when due,

tey any deferred payment Tor a35815 or Serdices acguired, other than trade credit that Is given.in the ordinary course of trading and which
does not involve any deferred paymert of any.amount for micre than 60 days;

ift any rental or hire charges under any finance lease {whether for land, machinery, eguipment or otherwise);

{# any counter-indemnity obligation in respect of any guarantee, bond, indemnity, standby letter of credit or ather instrument issued by a
third party in connection with the Borrowsr's performance of a contrac;

(M} any.other transaction that has the commercia effect of borrowing {ndluding any forward sale ar purchase sgreement snd any lzbilities
which are noushown as borrowed money on the Borrower's balance sheet because they are tontingent, conditional or othenaise};

(] anyderivative transacion entered into in cormection with protection against or benelt from fluctuation in any rate or orice (and when
calculating the value of any derivative transaction, only the mark to market value shall betaken into sccounty and

) any guarantes, courdar-indermnity or other assurance against financial loss that the Borrower has given for any Indebtedness of the type
refarrad 1o in any cther paragraph of this definition incurred by any person,

When calculating Borrowed Money, no labifity shall be taken into account mere than once,
Business Day. o day other then 8 Saturday, Sunday or public haliday in Englarg when banks in Landon are open for business,

Delegate: any person appointed by the Lender of any Recelver pursuant to dause 11 and any person appointed a3 attorney of the Lerwer,
Receiver or Delegate.
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Event of Refault any of the following events:
{a) the Bofrower fails to payany of the Secured Liabilities when due;

)

the Borrows? is in breach of shyof i obligdtions to 3 Lender and that breach {if capabie of remedy) has not been remeadied to the
satisfaction of the Lender within 14 days of notice by the Lender to the Borrower 1o remedy the breach;

{c} any representation, warranty of staterment made, repestad or deemed made by the Borrower to g Lender i3 {or proves to have beary)
incamplete, urirue, incorrect or rilsleading in any material respect when made, repeatad or deemed msde;

{dy any Borrowed Mongy is not paid when due-or within any originally applicable grace period,

(&) any Borrowed Money Becames due, or capable of being dedared due and pavable prior to its statad maturity by reason of anevent of
default however described;

0 any carmmitment for Borrowsd Money is cancelled or suspended by 3 craditor of the Borrower by reascn of an event of default however
described;

(g} any creditor of the Borrower becomes entited to dedare any Horrowed Money due and payable prior 1o its stated migturity by reason
of ar event of default however desoribed;

e

i} the Borrower stops or suspends peyment of any of its debis or is unable o, or.adrmits its inability to, pay its dabts as they fall dus;
{iy the value of the Borrower's assets i3 less than its Tabilities (taking into gccount contingent and prospective liabilities);
iy amoratorium is declared in respect of any indebtedness of the Borrower;

(kI any action, procesdings, procegurs or step is taken for the suspension of payments, & morstorium of any Indebiedness, winding up,
dissolution, administration or recrganisation {Using a voluntary arrangerment, scheme of arrangerment or stherwise) of the Borrower;

fy any ection, proceedings, procedure or step is taken for the composition, cormprornise, assignment or arrangement with any creditor of
the Borrower;

{7} any.action, proceedings, procedure or step is taken-for the sppointrent of 2 liguidator, recelver, administrative recalver, administrater,
cormplsory manager or other similar officar in respectof the Burrower or any of its assets;

{n}y the Borrower commiances negotialions, or SMters into any compasiton, compramise, assignment or arrangemerntt, with oneor more of
its creditors with a view o rescheguling any of its Indedtedress (because of actual or anticipated financial difficulties);

{0} 2 distress, attechment, execution, expropriation, sequestration or another analogous fegal process s levied, enforced or susd out on, or
against, the Borrowsr's assats (orits equivalent in other currendies) and is not disciarged or stayed within 21 days;

{m eny Sequrity on or gver the assets of the Borrowsr becomes enforceshls;

{qp any provision of this deed or any document under which the Borrowar owes obligations to # Lender s or becomaes, for any reason,
irwvaiicd, urlawful, unenforceable, termineted, disnuted or ceases (o be effective or to have full Torce and effect;

o} the Borrower repudiates or shows an intention 1o repudiate this desd or any document under which the Borrower owes obligations (o
a Lender;

{s) the Borrower ceases, or threatens 1o cease, to carry-on all or a. substantial part of its buginess; and

) any event poours (Or drcumstances exdst) which, 10 the reasonable opinion of the Lead Lender as.agent for the Lenders, has or &5 flely
tormaterially ard adversely sffect the Borrower's abiliny to perfor all ge any of s obligations under, or otherwise comply with the terms
of, this deed or any document under which the Borrower owes obligations to s Lendar,

Indebredness. any ohligation to pay or repay money, present or future, whether actual or contingent, solg or joint and any guarantee or
Indeminity of any of those obligations,

Lead Lender the Lender from tme o ime and for the time being notified 1o the Borrower by the Lenders as being the Lead Lender,

Lender: Paragon Bank and Paragon Mortgages and either or both of them as the cortext shall require,

LPA 1925 Law of Properly Act 1925,

Paragon First Fixed Charge Properties: all freehold and leasehold properties {(whether registered or unregistered) and alt commenhold
oroperties, now or in the future (and from time to time; owned by the Borrower, or in which the Borrower holds an interest that are charged by
the Borrower with full ttte guarantee 1o a Lender by way of first fixed charge and Paragon Firss Fived Charge Property mearss any of them,

Reeniver a receiver, recelver and manager or administrative receiver of any or al of the Secured Assets appointed by the Lender under dause 8.

Secured Assets: all the assets, property and undertaking for the time being subjed to the Security created by, or pursuant to, this deed (and
references 1o the Secured Assets shalt ifclude references to any part of themy.

Secured Liabilitles, all present and future obligations and habilities of the Borrower 1o the Lenders or any of thern, whether actual or fontingert
and whether owed [ointly or severally, as prindpal or surety or ity any other tspacity and whether or not & Lender was an origingl party to the
relevant transaction and in whatever name-or style, together with s Interest (including, without Timitation, defaul interest) accruing in respect
of those obligations &r Hiabilitiés.
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Security. any morigage, charge (whether fixed or flosting, fegal or equitable), pledge, lien, assignment by way of security or other security
imterest securing any ohiigation of any person, or any other sgresment or grrangement having 2 similar affect.

Security Peried: the period starting on the date of this deed and endifg on the date on which the Lead Lender as agent for the Lenders is
satisfied that all the Secured Liabilities nave been unconditionally and irrevocably paid and discharged in full and ro further Secured Liabilities
are capabde of being ouistanding.

1.2 Interpretation
In this. deed:

{a

et

clause, headings shall rot-affect the interpretation of this deed;

b}y & referencerto 3 persen shizll intlude a reference (o an individual, firm, company, corparation, partnership, unincarporated body of
persons, government; state or agency of 3 State or any asstciation, trust, joint venture or consortium iwhether or not having separate
legal personality;

{0} unless the context otherwise requires, words in the singldar shall include the plural and in the plural shall include the singular;

{d} areference o a party shall include that party's successors, permitted assigns and permitted transferees and this desd shall Be binding
o, and gaure ey the benefit of the parties 1o this deed and their respective personal representatives, successors, permitted assigns and
permitted transfarsies;

{£} a2 referance to a statute or statutory provision'is a reference o it as amended, extended or re-enacted from timea totirme:

(i & reference toa statute or statutary provision shall include alt subordinate legislation made from time to time under that statute or
statutory provision;

(g} 2 reference to writing or written includes emall;

{H} .an obligation on a party not to do something includes an obifigation not to allow that thing 1o be dong

(i} areference to this deed {or any provision of it) or to any other agreement or docurnent referred toin this deed is a reference to this
deed, that provision or such ather agresfnent or document as amended {in each case, other than in bresch of the provisions of this
deed) from tims to Ume;

{i} ereference to assets indudes present and futre properties, undertakings, revenues, rights and benefits of avery description;

k) & reference to an autherisation includes an approvel, authorisation, consent, exemption, filing, ficence, notarisation, registration and
resoiution;

&z reference to centinuing inrelation to an Event of Default means an Event of Default that has not been rermediad or waived;

{m} a reference to determines or determined means, unless the contrary is indicated, 2 determination made at the absolute discration of
the person making it

(& reference to o regulation indudes any regulation, rule, officisl directive, reguest or guideling (whether or not having the force of law)
of any governmental, inter-governmental or supranationa! body, ggency, department or regblatory, selfregulatony or other authority or
organisaticn; and

{0) all benefits, powers, rights and discretions hereby conferred on the Lead Lender, either expressly or by reference, shall be enjoyed or
exercised by the Lead Lender on behalf of the Lenders and all references to the Lead Lender shall be canstrued accordingly.

1.3 Clawback
if the Lead Lender considers that an.amourt paid by the Borrower in respact of the Secured Liabilities = capable of being avoided or otharwise
set aside on the Hguidation or administration of the Borrower or otherwise, then that armourt shall not be comsidersd to have beer irrevocably
paid Tor the purposes of this desd,

14 Mature of security over real property

Areference i this deed to @ charge or rortgage of or over any groperty includes:

{a) all bulldings and fixtures and fitiings (including trade and tenent’s fixtures and fittings) that are situated on or form part of that property
at any time;

)

e

the proceeds. of the sale of any part of that property and any other monies paid or payable in respect of or in cornection with that
property;

() the benefit of any covenants for tide given, or entered into, by any predecessor in titte of the Borrower in respect of that property, and
any mories paid or payable in respect of those covensris; and

{

all rights under any licence, agreement for sale or agreerent for leass in respedt of that property,
1.5  Perpetuity period

fthe rule agamst perpetuities applies. to any trust created by this deed, the perpetuity period shall be 125 years {as spedified by section 5{1) of
the Perpetuities and Accumulations Act 2009

Fioating charge
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3.2

33

3.4

3.5

4.2

52
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COVENANT TO PAY

The Borrower shall, ar demand, pay to the Lead Lender as agent for the Lerwders and discharge the Secured Lisbilities when they become due.

GRANT OF SECURITY
Floating charge

As a vontinuing security Tor the payment and discharge of the Secured Liabilities, the Borrower with full title guarantes charges toeach Lender,
by way of first flpating charge, all the present and future sequired undertaking, property, assets and rights of the Borrower,

Quatifying floating charge
Paragraph 14-of Schedole 81 to the Insolventy Act 1986 applies to the Boating charge created bytlause 3.1,
Aurornatic crystallisation of floating tharge

The floating charge creatad by dause 3.1 shall autormatically and immediztely {without notice} convert into-z Tiked charge over the assets subject
i that floating charge it

{ay the Borrower créates, or atlermnpts to oreste, a Security or trust in favour of another person over all or any part of a Paragon First Fixed
Charge Froperty without the prior written consent of the Lead Lender;

by the Borrower disposes, or attemps to dispose of, all or any part of a Paragon Frst Fiked Charge Property without the prior written
consent of the Lead Leader;

(£} any person ievies (or attempts tolevy) any distress, attachment, execution or other process against all or sny part of the Secured Assets;
or

{d} & resolution i passed or an arder (s made for the winding-up, dissolution, administration or re-erganisation of the Barrower,
Crystallisation of Hoating charge by notice

Thie Lead Lender may, in its sole discretion, st any time and by written notice to the Borrower, convert the floating charge created under this
deed into a fixed charge as regards any part of the Secured Assets specified by the Lead Lender in that ntice,

Assets acquired after any floating charge has crystailised
Any asset acguired by the Borrower after any-crystallisation of the floating charge created Under this deed that, but for that crystallisation, would

be sublect o a flosting charge under this deed, shall (uniess the Lead Lender confirms atherwise (o the Borrower in writing) be charged ta the
Lenders by way of first fixed charge.

LIABILITY OF THE BORROWER
Liability not discharged
Tre Borrower's Bability under this deed in respect of any of the Secured Lisbilives shsll not be discharged, prejudiced or affected by,

{a} anysecurity, guarantee, indernnity, ramedy or other right held by, or svailable t, a Lerider that is, or becomes, wholly or partially ilegal,
werltd or unenforcesbls on eny ground;

(b & Lender renewing, determining, varying or increasing any facility or other trarsaction in any mannar or concurring in, sccepting or
varying any compromise, arrangement or settiermen, or omitting 1o daim o enforce payment from any other person; or

{c) any other act or omission that, but for this dause 4.1, might have discharged, or ctherwise prejudiced or sffected, the lability of the
Borrower,

immediate recourss

The Borrower walvies any right it may have 1o reguire 8 Lender to enforce any security or other right, or daim any payment from, or otherwise
proceed against, any other person before enforcing this deed against the Borrower,

GEMERAL COVENANTS
Preservation of Secured Aszels

The Borrower shall not do, or permit to be done, any act or thing that would or might depreciate, jsopardise or otherwise prejudice the security
bt by the Lerders, or materially diminish the value of any of the Secured Assets.or the effectiveness of the securlty created by this deed.

Borrower's walver of set-off

The Borrower-walves any present o future right of sel-off it may have in respect of the Securad Liabilites (including sums pavable by the
Borrower ungder this daed),

gcharge
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%3  Compliance with laws and regulations

{a} The Borrower shall not, without the orior written consent of the Lead Lender, use or permit the Secured ASSELs (0 be used in any way
contrary (o law.

{o} The Borrower shall

(i} comply with the requirernents of any law and regulation refating to or affecting the Secured Asséts or the use of it ar ary part of
therr;

{ii} obtaln, and promnptly renew from time to time, and comply with the terms of all authorisations that are required in connection with
the Secured Assets-or their use or that are necessary T preserve, maintain Or reénew any Secured Assel and

(i} prompily effect any maintenance, modifications, alterations or repairs that are reauired by any law or regulation to be effected on
or i connection with the Secured Assets:

5.4 information
The Borrower shall;

{8} give the Lead Lender such informatlion concarring the location, condition, use and operation of the Secured Assets as the Lender may
require;

{0} permit-any persons designated by the Lead Lender and any Receiver to enter-on its premises and inspect and examinig any Secured
Azset, and the records relating to that Securad Asset, at all ressonable times and or reasonabie prior notice; and

{0y promptly notfy the Lead Lender i writing of any action, daim, notice or demand made by or agsinstitin connection with alf o any part
of & Secured Asser or of any fact, matter or drcurnstance which may, with the passage of time, give rise to such an action, claim, notice
ur demand, together with, in each case, the Borrower's proposals for settling, liquidating, compounding or contasting any such action,
claimn, notice or demand and shall, sublect to the prior approval of the Lead Lender, implefrient those proposals at its own ekpense.

55 Pawment of outgoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges, insurance premiums and other Sutgsings in respe of the
Secured Assets ang, on demand, produce evidence of pavroent i the Lead Lender.

5.6 Appointment of sccountants
{2} The Borrower shall:
) atits own cust, if af any time so reguired by the Lesd Lender, appaint an accountant or firm of accountants nomingted by the Lead
Lender (induding if required an employes of the Lead Lender) to rvestigate the firancial affairs of the Borrower and those of its
subsidiaries and report i the Lead Lendet; and

{1} co-operate fully with any accountants so appointed and immadiately provide those accountants with all information requested.

) The Borrower suthorises the Lead Lender to migke such an appointment as it shall think fit at any tirme, without further authority fromm
the Borrower. In every case, the Borrower shall pay, or reimburse (e Lead Lenter for, the fees and expenses of those accountanits.

&. POWERS OF THE LENDER
6.4 Fower to remedy

{a} The tead Lender shall be entitled {but shali not be obliged) to remedy, at any time, a breach by the Borrower of any ofits obligations
contained irthis dead.

{by The Borrower irrevodably authorises the Lead Lender and its agents to do all things that are necessary or desirsbie for that purpose.

(£} Ary monies exgended by the Lesd Lender in remadying & breach by the Borrower of ity obligations contsined in this deed shall be
reirmtursed by the Borrawer to the Lead Lender on a full indemnity basis and shall carry interest in accordarice with clause 131

6.2 Exercise of rights
(8} The rights of the Lead Lender under cdlause 6.1 arewithout prejudice to any other righits of the Lender under this deed,
{b} The exercise of any rights of the Lead Lender under this deed shall not make any Lender lfiable to account as a miortgages in possession,
6.3 Lender has Recolver's powers
Tothe extent permitied by law, any right, power or discretion conferred by this deed on 2 Receiver may, afterthe security constituted by this
dead has become enforceatie, be exercised by the Lead Lender as agent of the Lenders in relation to any of the Secured Assets whather or nat
it has taken possession of any Secured Assets and without first appointing a Receiver or notwithstanding the appointment of 3 Recelver,
&4 Mew accounts
{ay I a Lender receives, or is deemed o have received, notice of any subseguent Security, or other interest, affecting @il or part of the

Secured Assets, such Lender may open a new sccount for the Borrower in the Lender's biooks. Without prejudice 1o a Lender's right to
combing accolnts, ne rmongy paid to the credit of the Borrower in ary such new account shall be appropriated towards, of havethe

Floatingcharge
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effect of discharging, any part of the Secured Liabilities,

if a Lender does not open a new account immediately on receipt of the notice, or deemed notice, under cause .4{8), then, unless the
Lender gives express written notice (o the contrary to the Borrower, sl gayments made by the Borrower {o the Lender shall be ireated
s having been credited to 2 new sccount of the Borrower and not as having been applied in reducdon of the Secured Liabilites, as from
the time-of receips or deemed receipt of the relevant notice by the Lender,

)

T

8:5 Indulgencs
The Lead Lender may, at its discretion, grant tirne-or other indutgenca, or meke any other arrangermens, variation or release with any person not
eing & party to this deed {whather or not any such person 1% joindy liable with the Borrower) in respect of any of the Secured Liabilisies, or of
any uther security for them without préfudlice sither 1o thisdesd or to the llability of the Borrower for the Sacured Lishilives,

66  Appolntment of an Administrator

{2} The Lead Lender may, withaut notice 1o the Buerpwer, appaint any ong or more persons 1o be an administrator of the Borrower
pursuant to Paragraph 14 of Schegule B1 of the Insolvency Att 1986 if the security constititad by this deed becomes enforceable,

{n} Any appointment under this Cause 6.6 shall:
&y beinwriting signed by a duly suthorised signatory of the Lead Lender; and
{iy teke effect, inaccordance with paragraph 19 of Schedule BT of the Insclvency Act 1986,
fcy The Lead Lender may apply to the court for an order removing an Administrator from office and may by notice inwriting In accordance

with this clause 5.5 appoint & replacement for any Adrinistrator whi has disg, resigned, been remover or who has vecated office upon
ceasing to be qualified.

7. WHEN SECURITY BECOMES ENFORCEABLE
74 Security becomes enforceable on Event of Default
The security constituted by this deed shall become immediarsly enforzeabie if an Bvert.of Default occurs.
12 Discration
Aftar the security constituted by this deed has become enforceable, the Lead Lender miay, in its absolute discretion, enforce all or any part of that

secutity at the times, Tn the marmer and on the terms it thinks fit, and take possession of and bold or dispose of all or ary part of the Secured
Assals.

g ENFORCEMENT OF SECURITY

8.1 Enfarcement powers

{8 For the purposes of all powers implied by statute, the Securey Lisbilides are deamed to have become due and payable on the date of
this deed.

(b The power of sale and other powers corferred by section 107 of the LPA 1925 (s varied or sxtended by this dead) shall be immediately
exerdsable at any time after the security constituted by this deed has become enforcesble under dlause 71

{0} Section 103 of the LPA 1925 does not apply to the security constituted by this deed.
82 Extension of statutory powers of leasing
The statutary powers of lessing and sccepting surrenders conferred on mortgageses untder the LPA 1925 and by any other statute are extended
50 a3 to authorise the Lead Lender and any Receiver, al.any time after the security constituted by this deed bas becorne enforcesble, whether
in s own name or in that of the Borrower, 1o:

{8} grani g legse or agreement to.leass;

{b) atcept surrenders of leases; or

) grant any option of the whole or any part of the Seoured Assets with whatever rights refating to other pans of it

whigther or not at a premium and containing such covenants on the part of the Borrower, and on such terms.and conditions (induding
the payment of moriey (o & lessee or tgnant.on a surrendery as the Lead Lender or Recelvar thinks fit without the need 1o comply with
any of the restrictions imposed by sections 89 and 100 of the LPA 1825,

B2  Access on enforcement
{a} Atany time after the Lead Lender has demanded payment of the Secured Lisbitities or if the Borrower defaulls in the performance of

its obligations under this deed, the Borrower will alffow the Lead Lender or its Recebver, without further notice o dernand, immediately
o exercise 2l its rights, powers and rémedies in particular fand without Bmitation? to take possession of any Secured Assat and for that
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purpose to entar on any premises where a Secured Asset is situated (or where the Lead Lender as agent of the Lenders or a Regelver
reasonably believes & Secured Asset to be situatedywithout incurring any lability to the Borrower for, or by any reason of, that entry,

(I Atall Umes, the Borrower must use its best endeavours o allow the Lesd Lender oF its Receiver access foany premises for the purpose
of clause B3 {inchuding obtalning any necassery consants or permits of ather persong) and ensure thel its employess and officers do
the sams,

84  Pripr Security

At ary time after the security constituted by this deed has Decome enfurcedble, or after any powers confarred by any Security having prierity to
this deed shall have become exercizable, the Lead Lender;

{33 redeem that or any ather prior Security;

{by procure the transfer of that Security 1o 1t and

() settle anid pass any acoount of the holder of any prior Security.
The sattiement and passing of any such account passed shell, in the absence of any manifest error, be conclusive and binding on the Borrower,
Al rmontes paid by the Lead Lerider to an encurmbirancer in satfernent of any of those acéounts shall, as from iLs payment by the Lead Lender, be
due from the Borrower 1o the Lead Lender on current account and shall bear interest at the Default Rate aivd be secured as part of the Secured
Liahilities.

B3 Protection of third parties

No purchaser, mortgagee or other persan dealing with the Lead Lander as agent of the Lenders; any Receiver or Delegate shall be concerned
1y enguire:

{31 whether arty of the Secured Liabiiities have become due or payable, or remain unpaid or undischarged;

{b} wihether any power th Lead Lender as agent of the Lenders, a Recelver or Delegate 18 purporting to exercise has becorme exerdisable
or is properly exercisable; or

{¢} how any money paid 1o the Lead Lender as-agent of the Lenders, any Recelver or any Delegate i3 1o be applisd,
86  Privileges

Each Recelver and the Lead Lender i3 entitled to all the rights, powers, privileges snd immunities conferred by the LPA 1925 on mortgagess and
recevers,

BY Mo Habillty as morigsges i possession
Weither the Lead Lender, any Receiver, any Delegate nor any administrator shall be Hable, by reason of entering into possession of & Sacurity
Asset or for any other reason, 10 8CCoUNT 25 mortgagee in possession in respect of all or any of the Secured Assets, nof shall gny &F them be

lisble for any loss on reglisation of, or for any act, neglect or default of any ngture in connection with, 8l or apy of the Secured Assats for which
& morigages in pussession might be fable assuch

8.8  Conclusive discharge to purchasers
The receint of the Leag Lender, or any Receiver or Delegate shall be a conclusive discharge to 8 purchaser and, in making any sale or other
dizposal of any of the Secured Assets or in making any acoquisition tr the exercise of thelr respective powers, the Lead Lender, and every Recelver
and Delegate may do so for any consideration, in zny manner and on any terms that it o he thirks fit.

E%  Right of appropriation
The Lead Lerider shall have the right, st any tme-after the security constituted by this deed has become enforceable, o appropriate sl or any

of those Secured Assels in or towards the payment or distharge of the Secured Liabilities in any order that the Lead Lender may, in its absolute
discretion, determineg,

&, RECEIVER
8.1 Appointment

At any time after the security constituted by this deed has becomg enfarceable, or at the reguest of the Borrower, the Lead Lender may, without
further notice, appoint by way of deed, or otherwise in writing, any one.or more perscns 1o be a Receiver of all or any part of the Secured Assets.

9.2 Removal
Tre Lead Lender, without further notice {subject to section 45 of the Insolvency Act 1986 in the case of an administrative receiver), frormtime to
time, by way of deed, or otherwise in writing, remove sny Receiver appdinted by iUand may, whenever it thinks fit, appoint a new Receiver inthe
place of any Receiver whose appointment may for any reason have termingted.

9.3 Remuneration

Tha Lead Lender ay agent of the Lenders may fix the remuneration of any Receiver appointed by it without the restrictions contained in section
104G of the LPA 1825, and the rerureration of the Receivar shall be a debit secured by this deed, tothe extent not otherwise discharged.
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Fower of appointment additional to statutory powsers

The power to appoint 2 Receiver conferred Dy this deed shall be in addition to all statutory and other powers of the Lenders under the Insolvency
Act 19BE, the LPA T925 or atherwise, and shall be exercisable without the restrictions contained in sections 103 and 108 of the 1LPA 1925 or
aherae,

Power of appointment exercisable despite prior appointments

The power to appoint a Recevar fwhetherconferred by this deed or by statute) shall be, and remain, exercisable by the Lead Lender daspite any
prior appointment in respect of all or any parl of the Secured Assets,

Agent of the Borrower
Ay Asceiver appointed by the Lead Lender under this deed shall be the agent of the Borrower and the Borrower shall be sciely responsible
for the contracts, engagements, scis. omissions, defaults, losses and remmuneratibn of that Receiver and for fabilities incurred by that Receiver,

The agency of each Receiver shall continue until the Borrower goes Inte liquidation snd after that the Receiver shall actas principal and shali not
become the agent of the Lenders.

POWERS OF RECEIVER
General

{a} Any Receiver appointed by the Lead Lender under this deed shall, in addition 1o the powers conferred on bim by statute, have the
poWers ser oul in dause 102 o dauss 10.21.

{by If there is more than one Recelver holding office at the same time, each Receiver may {uniess the dotument appointing hirm stares
otherwisel exarcise all of the powers conferrad on & Receiver under this deed individually and to the exclusion of any other Recefver,

£y Any exercise by a Receiver of any of the powars given by clause 10 may be on pehalf of the Borrower, the directors of the Borrower (in
this rase of the power containet in clause 1014} or himself,

Repair and develop Properties

A Receiver may undertake or complete-any works of regalr, building or developmert on & Progerty and may apply for and maintain any planning
perission, development consent, puilding reguiation approval or any other permission, congent or licence to-carry out any of the same.,

Zurrender leases

A Receiver may.grant, of accept surrenders of, any leases or tenancies affecting any Property and misy grant any other interest or right over any
Proparty on any terms, aid subjedt toany corditlons, that he thinks fit

Employ personnel and advisers

A Receiver may provide services and employ or engage sny managers, officers, servants, contractors, workmen, agents, other personngl and
professional advisers on any terms, and subject o any conditions, that he thinks fit. A Receiver may dischargs afy such persan or any such
person appointed by the Borrower,

Make VAT elections

A Recelver may make, exercise orrevoke anyvalue atdded tax option totax 25 ha thinks fit,

Remuneration

A Recelver may charge and receive any sum by way of remuniefation (i addition to all costs, charges and expenses incurred by him} that the
Lead Lender may prescrige of agree with him.

Bealise Socured Assets

A Recelver may collert and get in the Secured Assets or ary part of them in respeet ofwhich e is appointed, ang make any demands-and take
any proceedings as rmay seeny expediant for that purpose, and take possession of the Secured Assets with like rights.

Mansge or reconstruct the Borrower's businass

A Recelver may carry on, manage, develop, reconsiruct, amalgamate or diversify or concur incarnying on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Borrower,

Bispose of Szcured Assels
A Recetver may sell, exchange, convert into money and realise all or any of the Secured Assets in respect of witch heig appointed in any manner
fincluding, without Timitation, by public auction or private sale) and generally on any terms-and conditions as he thirks fit. Any sale may be for

any-consifderation that the Receiver thinks fit nd 7 Receiver may promaote, Of concur in promoting, a company to purchase the Securad Assets
o be sold,

Yalid receipts

A Receiver may give valid receipt for all monies and execute all assurances and things that may be proper or desirable for realising any of the




Secyred Assets.
10,11 Make settlements

A Recelver may make any arrangament, settlement or compromise between the Borrower and any other person that he may think expedient,
10,12 Bring proceedings

A Receiver may bring, prosecute, enforce, deferid and abandon all actions, suits and proceedings in relation to any of the Securad Assets as he
thinles fi,

18.4%  mprove the Eguipment
A Racelver may make substitutions of, or Improvernents 1o, the Eouipment 25 he may think expedient.
1014 Make calls on Borrower members

A Receiver may make calls conditionally-or unconditionally on the members of the Borrower in respect of uncalled capital with (for that purpose,
ard for the purpose of enforcing payments of any calls so made) the same powers as are corferred by the artictes of association of the Barrower
o its directors in respect of calls authorised (0 be made by thern,

18.1% Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in dause 13, effect with any insurerary policy of insurance elthar in ey
or setisfaction of or in addition o, the insurance required to be maintained by the Borrower under this dead.

10,16 Powers under the LPA 1825

A Recelver may exercise all powers proviged for in the LPA 1925 in the same way as if he had been duly appointed under the LPA 1325, and
exercise all powers provided for an administrative recaiver in Schedule 1 to the insolvanoy Act 1986

117 Borrow

A Receiver may, for ary of the purposes suthorised by this dause 10, raise money by borrowing from any other person either unsecured or on
the security of 3ll or any of the Serured Assets in respect of which he is appointed on any terms that he thinks ft{fincliding, if the Lead Lender
congens, terrs under which that security ranks in priority to this deed),

048 Hedeem prior Security
A Receiver may redeam any prior Security and settle and pass the accounts to which the Security relates. Any accounts so settied and passed
shall e, in the absence of any manifest error, conclsive and binging on the Borrower, and the monies so paid shall be deemed to be an
expense properly mcurred by the Recaiver.

10.19 Delegation
A Receiver may delegate his powers in accordance with this deed.

10.20  Absolute baneficisl owner
A Receiver may, in relation to any of the Setured Assets, exercise all powers, authorisaticns and rights hewould be capable of exerdising, and do
all those acts and things; as an abisolute beneficial owner could exercise or do in the ownership and management of the Secured Assets or any
part of the Secured Assets,

6.2 Ingidental powers
A Recelver may do any other acts and things that he:

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

by may consider incidental orconducive to any of the rights or powers conferred on a Receiver under or by virtue of this dead or law; or

{2y lawfully may or can do as agent Tor the Borrower.

1. DELEGATION
1.4 Delogation

The Lead Lender or any Recelver may delegate (either generally or specifically) by power of attorney or in any other manner (o any persarn any
right, power, suthority or discretion conferred on it by this deed (including the power of attorrey granted under clause 157

142 Terms
The Lead Lender and sach Recaiver may makea-a delegation on the terms and coriditions fnduding the power to sub-delegate] that it thinks fit.
113 Liability

Neither the Lead Lender nor any Receiver shall be in any way liable or responsible to the Borrower for any loss or flability arising from any acl,
default, omission or misconduct on the part of any Delegate.
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12, APPLICATION OF PROCEEDRE
121 Ovrder of application of proceeds
Al monies received by the besd Lender, a Recaiver or a Delegate pursuant to this deed, after the security constituted by this deed has become
enfarceable, shall subject to the daims of sny person having prior rights and by way of variation of the LPA 1825) bie applied in the following
greder of priority
{a} Inor towards payment of or provision for all costs: charges and expenses incurred by or on behalf of the Lenders (and ary Receiver,
Delegate, attorney or agant appointed by i) under ar in connection with this deed, and of alt remuneration: due to-any Receiver under
or incomnection with this deed;
{by In or towards paymeant of or provision for the Secured Lisbilites i any order and manngr that the Lead Lender determines; and
€} in payment of the surplus [T any) to the Borrowsr or other persor entitled to it
122  Appropristion
Raither the Lender, any Recelver nor any Delegate shall be bound (whether by virtue of section 108} of the LPA 1325, which isvaried accordingly,
o Ctherwise; to pay or appropriste gny receipt or payment first fowards interest rather than pringipal or otherwise in-any particular order
between any of the Secured Uiabilities.
123  Suspense acoount
Al ronies received by the Leagt Lender, @ Recelver or & Delegate undey this deed:
{a} may, at the discretion of the Lead Lender, Receiver or Delegate, be credited to any suspenss or securlties realised dccaunt;

{by shall bear interest, If any, at the rate agreed iInvwriting between the Lead Lender and the Borrower; and

(¥ may be held in that account for so fong as the Lead Lender, Receiver or Delegate thinks fir

13, COSTS AND INDEMNITY

131 Costs
The Borrower shall, promptly on demand, pay to, or reimburse, the Lender ard any Receiver, an a full indemnity basis, alt costs, charges,
expenses, taxes and lighilities of any kind induding, without limitation, legal, grinting and out-of.pocket expenses) incurred by the Lead Lender,
any Receiver or any Delegate in conmection with;

{m) this-desdorthe Setured Ansets;

{b} taking, holding, protecting, perfecting. preserving or enforcing for sttempting 16 do so) any of 2 Lender's, & Receiver’s or 3 Dolegate’s
rights Urder this deed; or

) taking procesdings for, or recovering, any of the Secured Liakifites,
together with interest, which shall accrue and be payable (without the need for any demand for payment being made} from the date on which
tne relevant cost or expense srose until full dischearge of that cost o expense fwhether before or after judgrment, Tiguigation, winding ug or
administration of the Barrower) at the rate and in the mannigr specified in the Facility Agregmant.
133 Indemmnily

The Borrower shall indermnify each Lender, each Recelver amd each Delegate, and their respective employees-and. agents against all Habilities,
custs, expenses, damages and losses fncluding but not limited o any direct, indirec or corseguentist [osses, loss of profit, loss of reputation
and &l interest, penalties and legal costs (calculated o a full inderminity Dasisy and all other professional costs and sxpensés) sulferad or incurred
by any of them arising out of or In connection with:

(a} the exercise or purported exerdss of any of the rights, powers, suthorities or discretions vested in them under this deed o by law in
respect of the Secured Assets;

{b) teking, holding, proteciing, perfecting, presenving or enforcing (or atempting 1o do so) the securlly constituted by this deed; or
oy any defaul or delay by the Borrower i performing any of its cbligations under this deed,

Any past or present ermployee or ggent may enforce the terms of this dause 13.2 subject to and in accordance with the provisions of the
Contracts {Rights of Third Partiss) Act 1999,

14, FURTHER ASSURANCE
141 Further assurance
The Borrower shall, at its own expense, take whatever sction the Lead Lender or any Receiver may reasonably reguire for
{#) creating perfecting or protecting the securityintendsd to be created by this deed;

b facilitating the realisation of any Secured Asset; or
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{c) facilitating the exercise of any right, power, authodty or discretion exerosable by the Lender or any Recelver in respect of any Sacured
Asset,

ircluding, without limitation (F the Lead Lender or Receiver thinks # expedient] the execution of any ransfer, conveyance, assignment or

assurance of gil or any of the assers forming part of {or intended to form part of) the Secured Assers (whether to the Lender or to its nominee}
and the giving of ary notive, order or direction and the making of gny registration,

15. POWER OF ATTORNEY
181  Appointment of attorneys

By way of security, the Borrower irrevocaily sppoints the Lead Lender, avery Receiver and every Delegate separately 1o be the attorney of the
Borrowerand, inits name, on s behalf and a3 it act and deed, 1o execute any documents snd do ey acts and things that;

{a) the Borrower is reguired 1o execute and do under this deed, or

b} any attormey deems proper or desireble in exercising sny of the rights, powers, authorfties and discretions conferred Dy this deed o by
taw-on the Lasd Lender, any Receiver or any Delegate.

152 Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratfy snd confirm, anything that any of its attorneys may do inthe proper and lavwful exercise,
of purported exercise, of all orany of the rights, powers, authorities and discretions referred (o inclause 151

16. RELEASE

subiect to clause 233, on the expiry of the Security Periad (but ot otherwisg), the Lead Lender shall, 2t the request and cost of the Borrower,
take whatever action s necessary to:

{2} release the Segured Assets from the security constitited by this deed; and

{b} reassign the Secured Assets to the Borrower,

17. ASSIGNMENT AND TRANSFER
2.4 Azsignmient by Lender
{2} Abanytime, without the consent of the Borrower, a Lender may assign or fransfer any or adl of its rights end obligations under this deed.

{b5h A Lender may dischoss 1o any.ectual or proposed essigiee or transferse any information in its possession that relates to the Sorrower,
the Secured Assets and this deed that the Lender considers appropriate.

172 Assignment by Borrowser

The Borrower rmay not assign any of it rights. or transfer any of its rights or obligations, under this deed.

18. SET-OFF

8.4 Lender's right of sebaff
A Lender may at any time set off any liability of the Borrower to such Lender agsinst any fiability of such Lender 1o the Borrower, whether sither
fiability is gresent or future, Hguidated or unliquidated, and whether or raxt gither Hability arises under this deed. If the lizbilities.to be set o are

expressed in different currencies, the Lender may corvert either liability at a market rate of exchange for the purpose of set-off. Any sxercise oy
a Lender of its rights under this <ause 18 shall not firit or affect any other rights or remedies available 1o it under this deed orotherwise.

18.2  Ewclusion of Barrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall be made without avy set-off, countercleim, deduction or withhelding
(other than any deduction or withholding of tax a3 regquired by law),

2. AMENDMENTS, WAIVERS AND CONSENTS
157 Amendments

Mo amendment of this deed shall be effective unless T is in writing and signed by, or on behalf of, each party {or its authorised representative).
19.2  Wailvers and consents

(@) Aweaiver of any right or rerredyunder this deed or by law, or any consent given under this deed, is-only effective if giver in writing by
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the wabving or consenting party and shall not be deemed a waiver of any other breach or default. it only applies in the crcumstances for
which it is given and shall not prevent the party giving It from subseguently relying on the relevant provision.

)

e

A fallure to exercise, or 2 delay in exercising, any right or remedy provided under this deed or by law shall not constitute & 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
woaffirm this deed. No single or partiel exertise of any right or remedy provided ynder this desd or by lavwe shall prévent or restrict the
further exercise of thay ar anyother right of remaetly, Mo election 1o affirm this deed by the Leadt Lender shall be effectiveruniess itis in
writing,

Rights and remedies

The rights and rermedies provided under this deed are curmylative and are in addition to, and ot exclusive of, any rights and remedies provided
by law.

SEVERAMCE

Severance

If any provision (or part of a prosdsion) of this desd s or becomes invalid, Hegal or unerforceabls, it shall be deemed modified 1o the mirimum
extent necessary 1o make it valid, legal and enforceabis. If such muodification is not gossibla, the relevant provision {or part of & provision) shall

be deerned deleted, Any modification to or deletion of  provision {or part of 2 provision] under this clause shall not affect the legality, validity
andd enforceatility of the rest of this deed,

COUNTERPARTS
Counterparts

(@} This deed may be exscuted in any number of counterparts, esch of which when execured and delivered shall constitute a duplicate
origingl, but il the courterparts shall together constitute one deed.

(b} Transmission of the executed signature page of a counterpart of this deed by fax oremail {in PDF, JPEG orother agreed format) shalt take

effect as delivery of an executed courterpart of this deed, i sither method of delivery is adoptad, without prejudive 1 the validity of the
deed thus made, each party shall provide tha others with the original of such counterpart as soon as reasofably possible thereafter,

THIRD PARTY RIGHTS
Third party rights
(3] Ewcept as expressly provided slsewhers in this deed, 5 person who is not @ party to this deed shall not have any rights under the
Cantracts {(Rights of Third Parties) Act 1999 to enforce, or-éhjoy the benefit of, any term of this deed. This does not affect any right or
ramedy of 2 third party which exists, or is availaiile, apart from thar Act

) The rights of the parties to rescing or agree any amendment of waiver under this-deed are not subject t0 the consernt of any other
DERSon.

FURTHER PROVISIONS
Independent security

The seryrity constituted by this deed shsll be in addition to, and independent of, any other security or guarantee that a Lender may hiold for
any of the Securad Lishilties at any tme. No prior security held by a Lender over the whole or any part of the Secured Assets shall merge inthe
security created by (his deed.

Lontinuing security

The security constituted by this deed shall rerain in full foree and effect as a cortinuing security for the Secured Lighilities, despite ary setfernent
of gecaunt, of intermediate payment, or other matter or thing, unless and until the Lead Lender discharges this deed inwriting.

Discharge conditional

Any rélease, discharge o setdement botween the Borrower and the Lead Lender shall be deemed conditional on no payment or security
received by the Lead Lender in respect of the Secured Liabilides belng avoided, reduced or ordered to be refunded pursuant to any law relating
to insolvancy, bankruptay, winding-up, admiristration, receivershig or otherwise. Despite any such releass, dischiarge or senlement the Lezd
Lender may recover the value or amound. of such security or payment from the Borrower subsequently as if the release, discharge or settiefnent
Feadd not occurred.

Certificates
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i Page L




A certificate or determination by the Lead Lender a5 10 any amourt for the Ume being due 10 it from the Borrowar under this deed shall be, in
the atisance of any manifest error, conclusive evidence of the amount due.

235 Consvlidation
The restriction on the rightof consolidation contained in section 83 of the LPATS25 shall not apply to this deed.

2386 Small company moraterium
Notwithstanding anything to the contrary in this deed, neither the obtaining of & morstoriur by the Borrower under schadule Al 1o the
Insolvancy Act 1986 nor the doing of anything by the Borrower with a view 1o obtaining such a muoratorium {nchuding any preliminary dedision
oF irvestigation] shall be, or be construed as;

{2y an eventunder this deed which causes ary floating charge created by Ihis deed to crysiallise;

{b) an event under thisdeed which causes any restriction which would not otherwise apply to be Imposed on the disposal of any property
by the Borrower; or

oy a ground under this deed for the appointment of a Recelver,

24. NOTICES
241 Delivery
Each natice or other communication required to be given to a party unider of in connection with this deed shall be:
8) Inwriting
{t} delivered by hand, by pre-paid first-class past or other next worldng day delivery service or sent by fax; and

(£} sentio the Borrower and the Lenders at their respective registered offices or to any other address.as isnotified in writing by one party
te the other from time 1o time,

242 Receipt by Borrower
Any notice ar other communication that the Lender gives to the Borrower shall be deemed to have been received;
{2y if dslivered by hand, at the time it is ieft at the relevant address;

{by if posted by pre-paid first-class post or other next working day delivary service, on the second Business Day after pestingand

e} if sent by emall, when received in legitile form,

A notice or other communication giverr as described in dause 24.2(a) or dause 24.2(¢) on 2 day that is not 2 Business Day, or after normal
bssiness hours, In the place it is received, shall be deemed to have besn received on the next Business Day,

4.3 Receipt by Lender
Ay notice or ather communication given 1 the Lender shall be deermed to have been redsived-only on actual receipt.
244 Service of proceedings

This clause. 24 does not apply 1o the service of any provesdings or other documants in any legal action or, wherg appliceble, any arbitration or
nther method of dispute resolution.

245 Mo notice by email

Arnotice or other communication given under or In cormection with this deed s valid if sent by email.

25.  GOVERNING LAW AND JURISDICTION
251  Governing law

This deed and any dispute or claim arising out of or in connection with it or its sublect matter or formadon (nchuding non-contractual disputes
orclaims) shall be govarned by and construed inaccordancs with the law of England and Wales.

5.2 jurisdiction

Each party frrevacably agrees that, subject 85 provided below, the courts of England and Wales shiall have exclusive jurisdiction over any dispute
ar chairn arlsing out of or In connection with this deed or ity subject matter o frmation ncluding non-contractual disputes or claims). Nothing
in this clause shall limit the right of the Lender to take proceedings against the Borrower i any other court of competent jurisdiction, nor shall
the taking of procesdings in any one or more jurisdictions preclude the teking of proceedings i any other juristhictions, whether concurrently or
reot, 1o the exrent permitted by the law of such other jurisdiction.

252 Otherservice
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Tha Borrower irrevocably consents (o any process in any legal action or proceedings under dause 257 being served on it in agcardance with the
provisions of this deed relating to service of notices, Nothing contained in this deed shall affect the right to sérve process in any other manner
permittad by law.

This documant has been gwecutad as a desd and is delivered and takes effecs on the date stated st the beginning of it
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