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Details of Charge

Date of creation:  28/11/2017
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Persons entitlied: PARAGON BANK PLC
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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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: RACHEL WELSH

Electronically filed document for Company Number: 10635514 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10635514

Charge code: 1063 5514 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th November 2017 and created by BH INVESTMENTS

(NEWCASTLE) LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th December 2017 .

Given at Companies House, Cardiff on 15th December 2017

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

Under this deed, the Borrower provides securfty to the Lenders for all fts prasant and future obligations and liabilities o the Lenders,

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
4.1 Definitions
The following definitions apply in this deed:
Borrovied Money: any Indebtedness of the Borrewer for or in respact of
{8 borrowing or raising money {with or without security), including any premiuim and any caplialised interest on that money;
(o} any boned, note, loen siock, debenture, commercial paper o similar instrument:

{0 ary acceptances under any acceptance credit or bl discounting faciiity {or dematerislised equivelent) or any note purchase or
documentary credit faclites:

() monies raised by seliing, assigring or discounting receivabies or other financlal assets on terms that recourse may be had to the
Borrower in the event of non-payment of such receivables or Brancial assets when dhe;

any deferred payment for assels or services acoquired, other then trade credit that s gheen in the ordinary course of trading and which
Goes nex invalve any deferred payment of any amount for maore than 50 days; i

—

{e]

{f) any rental or bire charges under any finance lease fwhather for land, machingry, equiprent or otherwisel

{8 any couner-indemnity obligation in respect of any guaranes, bond, indernity, standby letter of credit or ather instrument issuad by a
third party in connaction with the Borrower's performance of & contrace:

ary other transaction that has the commerdisl effect of borrowing fincluding any forward sale or purchese agreement and ary lisbilides

{n
which are not shown as borrowed money on the Borrowsr's balance shest because they are contingent, conditionat or otharwisey

=1

{i) any derivative transaction entered inte in connection with protection against o benefit from fluctustion in any rate or price (and when
aletating the value of any derivative transaction, only the mark 10 market value shall be taken into accounty and

@ ey gusrantes, counter-indemnity or other assurance against financia! oss that the Borrawer has given for any Indebiednass of the type
referred wo n any other paragraph of this defirition incurred by any persomn.

Whan caloulating Borrowed doney, no lizbility shall be taken into account more then once.
Buskness Day. a day other than a2 Saturday, Sunday or public hofiday In England when banks in London are open for business,

Delegate: any person appointed by the Lender or any Receiver pursuant o dause 11 end any person appointed as attorney of the Lender,
Raceiver or Delegate,

Floating charge £
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Event of Default any of the following svents:
{2} the Borvower falls (o pay any of the Secured Liabilides when dus;

{b} the Borrower i3 in hreach of any of its obligations to a Lender and that breach (if capable of remedy) has not been remedied o the
satisfaction of the Lender within 14 days of notice by the Lender to the Borrower to remady the breach;

{} any representation, warranty or statement made, repeated or deerned made by the Borrower to 2 Lender is {or proves to have been)
incomplete, untrue, incorredt or misleading in any material respert when mats, repaated o deermed made;

{d} any Borrowed Money is not pald when due or within sny originally applicable grace period;

any Borrowed Money becomes due, o capable of being declared due and payable prior to its siated maturity by reason of an event of
default howevsr described;

ol

&

{f any comnitment for Borrowed Money is cancelled or suspended by 2 creditor of the Borrower by reason of an event of default however
described;

any creditor of the Borrower becomes entitled to dedlare any Borrowed Money due and payable prior to its stated enaturlty by reason
of an evert of default however described;

o

&

{hi the Borrower stops or suspends payment of any of its debts or is unable to, o admits is inability to, poy Its debis as they Y due;

=3

() the value of the Borrower's assets Is less then its liabilities (laking into account contingent and prospective Babllides);
() armoratorium is declared in respecr of any Indebtadness of the Borrower

{k any action, proceedings, procedure of steg is taken for the suspension of payments, 3 moratorium of any Indebiedness, winding up,
dissolution, administration or reorganisation {using 3 voluritary arrangement, scheme of arrangemant or otherwise] of the Borrower;

{ any scton, proceedings, procedurs or step is taken for the composition, comproraiss, assignment or arvangement with any creditor of
the Borrower;

{ir} any action, proceedings, procedure or step is taken for the appointment of 2 linuidstor, receiver, administrative receiver, administrator,
compulsory manager o gther similar officer in respect of the Borrower or any of it5 asseis;

{n) the Borrower comenences negotiations, or enters into any composition, compromise, assignment or arrangemant, with ana or rmore of
its creditors with & view to rescheduling any of it Indebtedness (because of actual or angicipated financial difficuitiesy

{0} adistress, attachment, execution, expropristion, sequestration or another analogous legsl process is leved, enforced or sued out on, or
aganst, the Borrowar's assets (or s aquivalent in other currencies) and Is not discharged or stayed within 21 dars;

{p} anw Security on o over the assets of the Borrower becomes enforceabls;

tq} any provision of this deed or any document under which the Boreowear owes obligations to 2 Lender is or becomes, for ary resson,
invalid, untawful, unenforcesble, terminated, disputed or ceases 1o be effective o 1o have full force and effers

(r) the Borrower repudiztes or shows an intention to repudiate this deed or sny document under which the Borrower owes obligations (@
a Lender;

{s} the Borrower ceases, or threatens to cease, to carry on all or & substantial part of Iks business; and

{t} any event ocours for drcumstances exist) which, In the reasonable opinion of the Lead Lender as agent for the Lenders, has or is fikely
ta rmaterially and adversely affect the Borrawsr's ability 1o perform al or any of Its obligations under, or stherwise corply with the termsg
of, this deed or any document undar which the Borrower owes obligations (o 8 Lender.

trelebtadness: any obligation 0 pay o repay money, present o future, whether acasl or contingent, sole of Joint and any guaranies or
indamnity of any of those obligations.

Lead Lender: the Lender from time to tne and for the time belng notified to the Borrover by the Lenders a5 being the Lead Lender.
Lender: Paragon Bank snd Paragon Mortgages and sither or both of them as the cortext shall require,

LPA 1925 Law of Froperty Act 1925,

Paragon First Fixed Charge Properties: alt freshold and teasehold properties (whether registered or unregistered) and el commonhold
properties, now of in the fulire {and from time to time} owned by the Borrower, or in which the Borrower holds 20 irterest that are charged by
the Borrower with full tle guarantes to a Lender by way of first fixed charge and Paragon First Fixed Charge Property mears any of them,

Recalver: 2 recelver, recaiver and manager or administrative recalver of any or alf of the Secured Assets appointed by the Lender under clause &

Securad Assets: all the assets, property and undertaking for the time being subject to the Security created by, or pussusnt to, this deed fand
refarences to the Secured Assets shall indude references 1o any part of therm),

Secured Liablifties: all present and future obligations and Rabilitles of the Borrower to the Lenders or 2ny of them, whether actual or contingent
and whether owed jointly or severally, as prindipal or surety o In 2ny other tapadity and whether of not a Lender was an origingl party 1o the
redevant ransaction and in whatever name or siyle, togather with sl irterest {including, withowt limitation, default interesy) aoriing n respect
of those obligstions or Eabilitles.

Fioating chargs &
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Security: any morigage, charge (whether fixed or flosting. legsl or equitabile), pledge, len, assigniment by way of security or other security
interest securing any obiligation of any person, or any other agreement or arrangement having a similar effers,

Security Period: the peried starting on the date of this deed and ending on the date on which the Lead Lender a5 agent for the Lenders is
satisfied that ol the Secured Lisbiliies have been unconditionally and frrevocably pald and discharged in full and no further Secured Lishilities
are capable of belng outstanding,

interpretation
I this desdt
{8} clauss, headings shall not affect the interpretation of this deed:

{6} a reference w a person shall Inchude 2 reference to an individual, Brm, Lomparny, corporation, patnership, unincorporated body of
persons, government, state or agency of 2 state or any association, trust, joint venture or consortivm whether or ot having separate

legal personalityl;
uriless tha Context otherwise requires, words in the singular shall include the piurat and in the plural shalt include the singular;

L)

i

{d} areference to a party shall include that party's successers, permitted assigns and permitted transferaes and this deed shall be binding

on, and enure to the benefit of, the parties to this deed and their respective personal rapresentalives, successors, permitted assigns and
permitted iransferpes;

Lo

areference to 2 statute o Statutory provision s a reference to it s amended, extended or re-arscied fram tme to e

.
5,

{ft & reference t0 a statute or statutary provision shall include all subordinate lagislation made from tme o e under that statute or
statulory provision;

# reference 1o writhng or written ncludes emall

&

{h) an obligation on 2 party ot to do something includes an obligation not to allow that thing to he dong;

) areference 1o this deed (or any provision of It or o any other agresment or documeant referred (o in this deed Is 3 reference to this
deed, that provision or such pther agregment or document as amended (in each case, sther than i breach of the provisions of this

dead} from time to tme;

=

{) areferance to assels includes present and future properties, unuiertaldngs, revenues, rights and benefits of every desuription;

{k} & reference to an authorisation incudes an approval, authorisation, consent, exempiion, filing, licence, notarisation, regisiration and
resohstion

{} @ reference to continuing in relation to an Event of Default means an Event of Default that has not been remadied or waived;

{mi} & reference to determines or determined means, unless the tontrary is indicated, a determination mads at the absolute discretion of
the person making iy

{n} @ reference to a regulation Includes any regulation, rule, official directive, request or guideline fwhather or not having the force of law!
of any goveramental, inter-governmental or supranations) body, agency, depariment or regutatory, sell-repulatory or other authority or
organtsation, and

(o) oil Denefits, powers, rights and discretions hereby conferrad on the Lead Lender, sithar aupressly or by reference, shall be enjoved or
exercised by the Lead Lender on behalf of the Lenders and all references to the Lead Lerder shall be construsd avcordingly.
Clawhack

if the Lead Lender considers that an amount paid by the Borrower in respect of the Secured Liabilites s capable of being avoided or otherwice
set aside on the liqudation or administration of the Borrower oF otherwise, then that amount shall nnt be considared &0 have been irrevocably

paird for the purposes of this deed.
Mature of security over real property
A reference in this deed 1o a charge or morigage of or over any property includes:

{8} ol bulldings and fixtures and fitiings (including trade and tenant's fixtures and Ruings) that are situated on or form part of that property
at any tme;

{} the proceeds of the sale of any past of that property and any ather monies pakl or payable in respact of or in connectlon with that
property;

{ch the banefit of ary covenants for tide given, or entered into, by any predecessar in tile of the Borrower in raspect of that property, and
any moniss paid or payable In respect of those covenants: and

{d) all rights under any licence, agreesertt for sale or agreement for lease In respect of that property,

Perpetuity period

If the rule agalnst perpetuities applies 1o any Tust frestad by this deed, the perpetully period shall be 125 vears (as specified b section 501} of
the Perpetulties and Accurmulations Act 2000),

Fleating charge #
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3.1

&3

23

3.4

35

4,
4.3

4.2

51

52

LOVEMANT TO PAY

The Borrower shall, on demand, pay to the Lead Lender as agent for the Lenders and discharge the Secured Lisbilities when they become tue,

GRAMT OF SECURITY

Floating charge

A5 a continuing securlty for the peyment and discharge of the Secured Lisbiities. the Borrower with full tile gusrantee charges to each Lender,
by way of first flosting charge, all the present and future acquired undertaking, property, assets and rights of the Borrower,

Gualifying floating charge
Paragraph 14 of Schedule B 1o the Insalvency Ach 1986 applies ro the fosting charge created by deuse 3.1,
Automatic crystallization of Hoating charge

The floating charge created by dause 3.1 shelf automatically and immediately fwithout notice} convert Into 3 fixed charge over the sssets subject
i that finating charge it

{8} the Borrower orestes, or SRermpts o create, a Security or trust in favour of another person over all or any part of a Paragon First Fixed
Charge Property without the prior wiitten consent of the Lead Lender;

(b} the Borrower disposes, o attempts 1o dispose of, all or any part of & Paragon First Fied Charge Property without the prior written
consert of the Lead Leader

(£} any person levies for atiempts 10 lewy) any distress, attachment, exeqution or other process against all or any part of the Secured Assets
or

(d} & resclution is passed or an order 5 made Tor the winding-up, dissolution, administration or re-organisation of the Borrower,

Erystallisation of Hoating charge by notice

The Lead Lender may, in its sofe discretion, at any tme and by written notice 1o the Borrowey, convert the floating charge created under this
dead into a fixed charge as regaerds ary part of the Secured Assets spedified by the Lead Lender in that notice,

Assets scquired after any foating charvge has crystaliisad

Any asset acquired by the Borrower after any crystallisation of the flosting cherge created under this deed that, but for that arystallisation, would
be subject to 2 Rosting charge under this deed, shall {unless the Lead Lender confirms atherwise to the Borrower in wrlting) be charged 1o the
Lenders by way of first fixed charge,

LIABILITY OF THE BORROWER
Liability not dischavged
The Borrower's lishilty under this dead In respect of any of the Secured Liabiliies shall not be discharged, prejudiced or affected by:

{8} any security, guaraniee, indeenity, remedy or other right held by, or available to, 2 Lender that &, or becomes, wholly or partially llegal,
voidd or unenforcesble on any ground;

{2 Lender renewing, determining, verdng or incraasing any faclity or other Wransaclion in ary manner o concurring In, atoepting or
varying any compromise, arrangement oF settiernent, or omitting to dalm or enforce payment from any other persor; or

{0} any other act or omission that, but for this dause 4.7, might have discharged, or otherwise prejudiced or affecied, the labiiity of the
Borrower,

immnediste recourss

The Borrower wahes any right it reay have to require & Lender to enforce any security or other right, or claim any payment frormn, or ctherwise
proceed againgt, any other person before enfordng this deed against the Borrower.

GENERAL COVENANTS
PFreservation of Secured Assels

The Borrower shall not do, or permit to be done, any act of thing that would or might deprediate, jeopandise or otherwise prejudice the security
held by the Lenders, or materizlly dimindsh the value of any of the Secured Assets or the effectivenass of the security created by this desd.

Rorrower's walver of set-off

The Borrower walves any present or Riture right of set-off it may have In respert of the Secured Uablitles (Intluding sums pavable by the
Borrower urwler this deed),

Fipating charge +
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54

5.6

83

6.4

{it

Compllance with laws and regulations

{a) The Borrower shall not, without the prior written consent of the Lead Lender, use or parmit the Secured Assets to be used in any way
contrary o law.

{&) The Borrower shall

(i comply with the requirernents of any law and regulation relating o or affecting the Setured Asgets or the use of it o any part of
themy;

{il) obtsin, and promptly renew from dme to Sme, and comply with the terms of ail authorisations that are required In connection with
the Secored Assels or thelr use or that are necessary Lo preserve, maintaln or renew any Secursd Asset; and

(i} promptly effect any maintenance, maodifications, alterations or repairs that are retudred by any law or regulation 1o be sffacied on
or in connection with the Secured Assets,

information

The Borrower shall:

() ghe the Lead Lender such Information concerning the focation, condition, use and operation of the Secured Assers 55 the Lender may
recuins

(o) permit any persons deslgnated by the Lead Lender and any Recelver (o enter on its premises and inspect amd exanving any Secured
Asset, and the records relating to that Secured Asset, st 2 reasonsble tirmes and on reasonable prior notice; and

) promptly nolify the Lead Lender in writing of any action, cleim, notice or demard made by or agalhst & In connaciion with ot or any pait
af 8 Secured Asset or of any fact, matter or circumstance which may, with the passage of time, give rise to such an action, claim, notice
or dermand, togethar with, In each tase, the Borrower's propossls for setting, liquidating, compounding or comesting ary such action,
deirm, rotice or demand and shall, subject to the prior approvel of the Lead Lender, implemsant those proposals at its own expense.

Paymant of outgoingy

The Borrower shall promptly pay il taxes, fees, licence duties, registration charges, insurance premiums and othar ougnings in respect of the
Secured Assets and, on demend, produce evidence of payrent to the Lesd Lender.

Appolntment of accountants

{8} The Borrower shalk

f) &t its own cost, if at any tme 5o required by the Lead Lender, appoint an accountant or firm of accountants nominated by the Lead
Lender {indluding If required an employes of the Lead Lender) to investigate the financid af2irs of the Borrower and those of s
subsitiaries snd report [o the Lead Lender; and

) corpparste fully with any accountants so appeinted and immediately provide those accountants with all information requested,

{b} The Borrower authorises the Lead Lender to make such an appoinument as it shall think Bt at any time, witheut further authoriy from
the Borroweer, In every case, the Borrower shall pay, or reimbuerse the Lead Lender for, the fees and expenses of those accountants.

POWERS OF THE LENDER

Bower to remedy

{a} The Lead Lender shall be entitied fhut shall not be obliged) to remedy, at any time, 2 breach by the Borrower of any of its obiigations
contained in this deed,

{0} The Borrower irvevorably suthorlses the Lead Lender and its agents to oo all things that are necessary or desirable for that purpose.

{&) Any monles expended by the Lead Lender In remedying a breach by the Borrower of its obligations contained in this dosd shall he
refmbursed by the Borrower 1o the Lead Lender on a full Indemnity basis and shall carry interest in atcordance with clause 131,

Exercise of rights
{a} The rights of the Lead Lender under clause 8.1 are without prejudices to arny other rights of the Lender under this deed.

{b} The exercise of any rights of the Lead Lender under this deed shall not make any Lander labile to arcount a5 @ mortgagee In posseassion,

Lender has Regelver's powers

To the extert parmitted by law, any right, power or discretion conferred by this deed on 3 Recelver may, sfier the securlty constituted by this
deed has hecome enforceable, be exercsed by the Lead Lender as agent of the Lenders in relation to any of the Secured Assess whather o not
i has taken possession of any Secured Assets and without first appolating 3 Recever or natwithstanding the appointraent of a Recehver,

PMew scoounts

(&} H & tender receives, or Is deemed 1o have recelved, notice of any subsequent Sacurlty, or other interest, affecting all o part of the
Secured Assets, such Lender may open s new account for the Borrower in the Lenders books, Without prejudice to a Lender's fghl 1o
combing accounts, no money pald 1o the credit of the Borrower in any such new accourt shall be appropristed towards, or have the

Floating charge £
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8.2

83

effect of discharging, any part of the Secured Ligbiides,

{b) If a Lendrr does not open a new account Immediately on receipt of the notice, or deemed notice, under tause 6.4(3), then, unfess the
Lender gives exprass wrilten notice 1o the contrary to the Borrowsr, all pavments mads by the Borrower 1o the Lender shalt be treated
a5 having been ¢redited (0 a new account of the Borrower and not as having been applied in reduction of the Secured Liabilities, as from
the time of recaipt or desmed receipt of the relevant netice by the Lender,

induigence

The Lead Lentder may, 3t Its discration, grant time or other indulgence, or make any other Srrangement, variation or relgase with sy person not
being a party 1o this deed {whether or not any such person is jolntly lable with the Borrower} in respect of any of the Secured Lisbilides, or of
sty other security for them without prejudice either 1o this deed or to the Tability of the Borrower for the Sequred Lishilites.

Appointment of an Administrator

fa} The Lead Lender gy, without notice (o the Borrower, appoing any one of miore persons to be an administrator of the Borrower
pursuant 1o Paragraph 14 of Schadule 81 of the Inschency Act 1986 f the security constituted by this dead becomes snforceable.

) Any aopeiriment under this cause 5.5 shal
iy belnwriting signed by & duly authorised signatory of the Lead Lender; and
{45 take effect In avcordance with paragraph 19 of Schedule B1 of the Insolvery Act 1986,

@ The Lead Lender may apply 1o the court for an order remivdng an Administrator from office and may by notice inwniting in accordance
with this clause 5.6 appoing 2 replecernent for ary Administrstor who has died, resigned, been removed or who has vacated office upon

ceasing to be qualified.

WHEN SECURITY BECOMES ENFORCEAHLE

Security becomes gnforcealile on Bvent of Defaull

The securily constituted by this deed shall become immadiately enforceable if an Event of Default noours.

Discration

After the security corstituted by this deed has hecome enforceable, the Lead Lender may, in its absolute discretion, enforce all or any part of that
seturity st the Umes, in the manner and on the terms it thinks #it, 2nd tske possession of and hold or dispose of all or any part of the Secured

Assas,

ENFORCEMENT OF SECURITY

Enforcement powers

{3} For the purposes of 2l powers implied by ststute, the Secured Lisbilites are deemed to have become due and payvabie on the date of
this dead.

{b) The power of sale and other powers conferred by section 107 of the LPA 1925 {as varled or extended by this deed) shall be immadiately
axercisable at any tme after the security constituted by this deed has becoms enforcesble under dause 7.1,

{0} Section 103 of the LPA 1925 does not apply 1o the security constituted by this dead,

Extension of statutory powers of leasing

The staturory powers of leasing and accepting surrenders conferred on mortgagees under the LPA 1825 and by any other statute are extended
s as (v authorlse the Lead Lenider and any Receiver, at any time after the security constituted by this desd has become enforceable, whather

inits own name o Inthat of the Borrower, to;
{a} grant 2 lease or agreement to lease;

{b} accapt surrenders of leases; or

{€) grant any option of the whole or any part of the Secured Assets with whatever righes relating 1o other parts of it,

whather or not at a premium and containing such covenants on the part of the Borrower, and on such terms and condiions (ncluding
the payment of money Lo 2 lessee of tenant on a surrender) 2s the Lesd Lender or Recelver thinks Btwithout the need to comply with
ary of the restrictions Imposed by sections 99 and 100 of the LPA 1925,

Access on enforcement

{3 ALany tme after the Lead Lender has dermanded pavment of the Secured Liabites or if the Borrower defaults in the performance of
#s obligations under this deed, the Borrower wil aliow the Lead Lender or ts Receiver, without further natice or demand, immadiately
to exercise il s rights, powers and remedies In particular (and without limitation) to teke possession of any Secured Asset and for that

Floating charge +
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8.4

&5

2.8

a7

#.8

8.5

.
a1

8.2

8.2

purpose Lo enter on any premises where & Secured Asset Is situated for where the Lesd Lendsr as agent of the Lenders or 2 Hecelver
seasonably believes 2 Secured Asse! to be situated) without Incurring any iabilty to the Borrower for, or by any reason of, that entry,

{b} Ar alirimes, the Borrower must use its best endesvours 1o sliow the Lead Lender or its Recelver access to any premises for the purpose
of clause 8.3} inchuding obtaiving any necessary consents of peermits of other ersonsh and ensurs that [t eployess and officers do

the same.

Prior Security

At ary time atter the security constituted by this desd has become enforcestile, or after any powers confarred by aryy Seurity having prioriy (o
this deed shall have become exercisable, the Lead Lender

3 redeesm thet or any other prior Securfty;
{b) procure the vansfer of thet Security to J; and

{c} seltle and pass any accourd of the holder of any prior Securky.

The settiement and passing of any such account passed shall, in the absence of ary manifest error, be conclusive aed binding on the Borrower,
All mondes pakd by the Lead Lender to an encumibrancer in settiemant of any of thoss accounts shall, as from it payment by the Lead Lendler, e
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

Liabilities.
Protection of third parties

Mo purchaser, morigages or other persen dealing with the Lead Lender as agent of the Lenders, any Receiver or Delegate shall be concerned
o engulre:

{e) whether any of the Secured Liabilities have become dus or pavable, or remain unpsid or undischarged;

{b} whether any power the Lesd Lender as agent of the Lenders, & Recelver or Delegate is PUFpOTENg to exerclse has become sxercisable
of i properly merizable; or

{e} how any money paid to the Lead Lender as agent of the Lenders, any Receiver or any Delegate Is 1o be applied,

Frivilegas

Ezch Recalver and the Lead Lender is entitled 1o off the nights, powers, priviieges and imsmunities conferred by the 1PA 1925 on mortgagees and
recelvers.

Mo Habllity 23 mortgages In possession

Meither the Lead Lender, any Recelver, any Dielegate nor sny administrator shall be fabls, by reason of gntering into possession of 5 Securlly
Asset or for any other reason, [0 acCount as Morgages In possession in respect of all or any of the Secured Assets, nor shall any of them be
flable for any loss on realisation of, or for any act, neglact or default of any naturs in convection with, 2l or any of the Secured Assets for which

a rrwigagee In possession might be lable as such,
Conclusive dischargs to purchasers

Tha receipt of the Lead tender, or any Recelver or Delegate shall be & conclusive discharge to & purchaser and, in maling ary sale or other
disposal of any of the Secured Assets or in making any atquisition in the exercise of their respective powers, the Lesd Lerder, and every Recaiver
and Delegate may do 3o for any tonsideration, in any manner and on any terms thal it or b thinks i

Right of appropriation

The Lead Lender shall have the right, at any time alter the sequrily constituted by this deed has become enforceable, (o appropriate all or any
of those Secured Assats In or towards the payment or dischiarge of the Secured Uiabilines In any order that the Lead Lender may, in its absolide

discration, deferming.

RECEIVER

Appointment

Atany time after the security constituted by this deed has become enforceable, or at the request of the Borrower, the Lead Lender may, without
further notice, appoint by way of deed, or otherwise in writing, any one or more parsons to be a Recelver of all o any part of the Secured Assets,

Bemoval

The Lead Lender, without further notice {subject 1o section 45 of the Insolvency Act 1986 In the case of an administrative receiver) fromtme to
time, by way of dead, o atherwise Inwriting, remeove any Recelver appointed by it and may, whenever It thinks fir, apnoird a new Recelver inthe
place of any Receiver whose appoiniment may for any reason have terminated,

Remuneratien

The Lead Lender as agent of the Lenders may ix the remuneration of any Receiver appointed by it without the restrictions contained in section
109 of the LPA 1825, and the rermuneration of the Receiver shall be » debt securad by this dead, 1o the extert not atherwise discha rgped,
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9.4

8.5

9.6

10,
6.1

6.2

10.5

19.4

105

0.8

07

0.8

1.8

810

Fower of sppeintment additional to statutory powsrs

The: power to appoint @ Receher conferres by this deed shall be in addition to all statutory and other powers of the Lenders under the insolvency
Act 1986, the LPA 1925 or otheérwise, and shall be exercisable without fhe restrictions comained in sections 103 and 109 of the LPA 192% or

wtherwiss,
Power of appolntment exercisable despite prior appointments

The power to appoint & Recelver (whether conferrad by this deed or by statuta) shall be and remain, exercisable by the Lead Lender despite any
prior appeintment in respect of 2l or any part of the Secured Asses,

#Agent of the Borrower

Any Revelver appointed by the Lead Lender under this deed shall be the agent of the Borrower and the Borrower shall be solaly responsible
for the contracts, angagements, aces, omissions, defaults, losses and remunaration of that Receiver and for liabilities incurved by that Receiver.
The agency of each Receiver shaff continue unitl the Barrower goes into liquidation and after that the Receiver shall act as principal and shall not
become the agent of the Lenders,

POWERS OF RECEIVER

General

{a) Any Recelver appointed by the Lead Lender under this deed shall, In addition 1 the powers conferred on him by staiute, have the
powers set out in clause 10.2 to dause 10.21.

{b} If there s more than one Receiver holding office 2t the same me, each Receiver rnay {unless the document appointing him states
otherwise) exercise alf of the powers conferred on s Recelver under this deed individuslly and to the exclusion of any cther Recelver,

{c) Any ewercise by 2 Receiver of any of the powers given by dause 10 may be on behalf of the Borrower, the directors of the Borrower fin
the case of the power tontained In dause 10.14) or Mimself,

Rapalr and develop Properties

A Recelver may undertake or complete any works of repalr, bullding or development on s Property and may apaly for and maintain any planning
permission, develupment consent, bullding regulation approval or any other permission, consent or cence to carry out any of the same,

Surrenger lpases

A Receiver riy grant, or accept surrenders of, any leases or tenancies affecting any Property and may grant any other interest or right over any
Property on any terms, and subject 10 ary conditions, that he thinks fit,

Employ personnel and advisers

A Recelver may provide services and employ or engage any managers, officers, servents, contractors, workmen, agents, other persornal ang
professional advisers on any terms, and subject to eny conditions, that he thinks fit. A Receiver may discharge any such person or any suth
person sppointed by the Borrower,

fake VAT slections

A Recelver may inake, exercise or revoke any value added tax option to tax as he thinks fi,

Remuneration

A fleceirer may charge and recelve sny sum by way of remuneration {in addition to 2l costs, charges and expenses incurred by hirn} that the
Lead Lender may prescribe or agree with him,

Raalise Secured Assels

A Receiver may collect and get In the Secured Assets or any part of them in respect of which he is appointed, and make any demands and tske
any procesdings 35 may seem expedient for that purposs, and (ake possession of the Secured Assels with like rights.

Manage or veconstruct the Borrowar's business

A Recelvar may carry on, manage, develop, reconstruct, amalgamate or diversify or concyr incarrying on, managing, developing, reconstructing,
amalgamating or diversifing the blsiness of the Borrower,

Dispose of Sscured Assets

A Recelver may sell, axchange, convert inte maney and realise all or any of the Secured Assets In respect of which he is appointed in S0y ranner
fincluding, without mitation, by public suction or private sale) enxd generally on any terms and condidions as he thinks . Ary sale may be for
any consideration that the Receler thinks fit and a Recelvar may promote, or concur in promofing, 2 company 1o purchase the Secured Asseis

(o be sold.

Valid recelpts

& Berategr may ghee valld recelpt for alf reonies and execute alf sssurancss and things that may be proper o desiratile for realising sy of the
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10.91

1692

10.92

1514

015

116

16.97

16.18

1898

19.20

06.21

11.
1.1

1.2

i3

Secred Asrers.

Make settloments
A Recebver may make any arvangament, ssiflement or comprormise between the Borrowsr and any other person that he may think expedieny,

Bring proceedings

A Recelver may bring, prosecute, enforce, defend and abandon 2 actions, suits and praveedings in relation 1o ary of the Secured Assets a3 he
thinks fir

imprave the Eguipment

A Receiver may rmake substitutions of, o inpravements to, the Equipment as he may think expedient.

Bake calls on Borrower mambars

A Recaiver may make calls condivionally or unconditionally on the memhers of the Borrower in respect of uncalled capital with {for thet purposs
and for the purpose of enforcing payments of any calls 5o made) the sama powers ag arg confarrad by the articles of associstion of the Borrower
on lts diractons ire respect of calls authorised to be mads by ther,

insure

A Recaiver ey, i he thinks fit, but without prejudice to the indemnily In dause 13, sffect with any Insurer any policy of insurance either In fisy
or satisfaction o, or in addition to, the Insurance required 1o be mairined by the Borrower under this desd.

Powers under the LPA 1928

A Recelver may exercise all powers provided for i the LPA 1925 in the same way as if he had been duly appointed under the LPA 1825, and
exercise all powers provided for an sdminfstrative recelver In Schedule | 16 the insolvency Act 1986,

Borrow

A Recelver may, for any of the purposes authorised by this dause 10, reise money by borrowing from any other person sither unsecurad or on
tha security of all or any of the Secured Assets in respect of which b is appointed on any terms that he thinks fit induding i the Lead Lender

LORSers, terms under which that security ranks in priorlty 1o this deed).

Redeem prior Securlty

A Receiver may redesm any prior Security and settle ang pass the accounts to which the Security relates. Any actounts so settled and passed
shall be, In the absence of any manifest error, conclusive and binding on the Borrower, and the monies so paid shall be deemed to be an

expense properly incurred by the Becelver,
Dislegation
A Recelver may delegate hs powers in accordance with this deed,

Ahbsolyte heneficial swner

A Recelver may, in relation (0 any of the Secured Assets, exercise all powars, authorisations and rights he would be capable of exercising, and do
2l those acts and things, as an absolute berefical owner could exercise or do In the ownership and management of the Secured Assets or any

part of the Secured Asets,
incldentsl powers
A Recgiver may do any other acis and things that he:
{8} iy consider desirable or necessary for realising any of the Secured Assets;

{6} may consider Inddentat or conducive to any of the rights or powers conferred on 2 Receiver under or by virtue of this deed of lave or

{c) lawhilly may or can do as agent for the Borrower.

DELEGATION

Delogation

The Lead Lender or any Receiver may delegate (either gererally or specificaly) by power of attorney or in any other manner (o any person ay
right, power, authority or discretion conferred on & by this dead {rchuding the power of attorney granted under dlause 15,10

Terms

The Lead Lender and each Recelver may make & delegation on the terms and conditions tincluding the power to sub-defegate’ that it thinks it

Lishility

Neithar the Lead Lender nor any Recelver shall e in any way fabls or responsible w tve Borrower for aey loss or Rebiiy arising from sy act,
defal, omission or misconduct on the part of any Delegate,
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2.2

2.3

13,
131

5.2

14,
4.1

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies recelved by the Lead Lender, a Recelver or & Delegate pursuart to tis deed, after the secunily constituted by s deed nas become
enforceable, shak (sublert 1o the dabms of any person having prior rghts and by way of variation of the LP& 1925) be spplied in the follpwing

order of prioriy

{8} inor towards payment of or provision for off costs, charges and sxpenses incurred by or a1 behalf of the Lendars (and any Receiver,
Detegals, storney or agent appointed by it under or In connection with this deed, and of il ramuneration dus any Receiver under
of i connecton with this deed;

{h) inor rowards payment of of provision for the Secured Liabifides in ary order and manner that the Leed Lender determings; and
{e) i payrriect of the surplus (F any) to te Borrower or other person entitled 1o 1t

Appropriation

Neither the Lender, any Recelver nor any Delegate shall be bound twhether by viruie of section 1088 of the LPA 1925, which is varied accordinghy,
or otherwise) to pay or appropriate any recelpt or psayment first Wwards interest rather than principal or otherwise in ary partoulsr order
between any of the Secured Lisbilities.

Suspense acoount

Alf onles received by the Lead Lender, & Recelver or 3 Delagste under this deed:
{a} rrwy, at the discration of the Lead Lender, Receiver or Delegste, be credited to any suspense or securities reslised aooount;
ity shall bear interess, if ary, at the rate agreed in writing between the Lead Lender and the Borrower: and

fc) may be held In thet account for s long as the Lead Lander, Recelver or Delegate thinks it

COBTS AND INDEMNITY

Casts

The Borrower shall, promptly on dermand, pay to, or relmburse, the Lender and any Recelver, on a full Indemnlty basis, all costs, charges,
expenses, taxes and lisbilites of any kind {including, without mitation, legal, printing and out-of-pocket expenses} incurred by the Lead Lender,
any Recelver or any Delegate in connection with;

{8} this deed o the Secured Assets;

{b) taldng holding, protecting, perfecting, preserving or enfordng {or sttempting to do so} any of & Lender’s, 2 Recelver's or a Delegate’s
sights under this deed; or

{c) taldng proceedings for, or recovering any of the Secured Lishilltles,

together with interest, which shall scorue and be payable fwithout the nead for any demarnd For payment belng made? from the date on which
the refevant cost or expense arose urtll Al discharge of that tost or expense iwhether before or alter judgment, liguidation, winding up or
admirdstration of the Borrower) at the rate and in the manner specified in the Facilley Agreement.

Indemnity

The Borrower shall indernify sach Lender, each Receiver and each Delegate, and their respective smployess and agents apainst all liabdlivies,
costs, expenses, damages and losses finduding but not imited Yo any direst, Indlrect or consequential losses, loss of profir, loss of reputation
and all imerast, penalties and legal costs {caloulated on 8 Al indemnity basis) and all other professional costs and expenses) suffered or incurred
by ary of them arlsing out of or in connaction with:

{a) the exerdise or purported exercise of any of the rights, powers, authorities or discretions vestad In them ursder this deed or bylawln
respect of the Sscured Assets;

{b} taking, holding, protecting perferting, preserving or enforcng (or sttempting to do so) the security constiuted by this desd: or
{c) ary dafault or delay by the Borrower in performing any of Its obligations under this dead,

Ary past or present employes or agent may enfiorce the terms of this dause 13.7 subject to and n accordance with the provisions of the
Contracts [Rights of Third Partiss) Act 1999,

FURTHER ASSURANCE

Further assurance

Thie Borrowey shall, at s own expense, take whetevir action the Lead Lenger or any Recelver may reasonably reguire fon
(& creating. perfecting o protecting the seturity intended 1o be created by this deed;

b} Tacllivaung the realisation of any Seoured Azser o7
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8.
15.%

15.2

16.

17.
171

172

18,
18.1

8.2

19,
121

9.2

{c} faclicating the exercise of any right, power, authority or discration exercisable by the Lerwer or any Recelver In respect of any Secured
Asset,

Including, without Smitation (f the Lead Lender or Heceiver thinks it expadientt the exsqution of any transfer, COMWEYaNCe, assigrament or
assurance of all or any of the assets forming part of for ntenderd 10 form part of) the Secured Assets (whether to the Londer or (o its nemines)
amed the giving of any notice, order or direction and the aking of any registration,

POWER OF ATTORNEY

Appeolntment of attorneys

By way of securlly, the Borrower irrevocably appoints the Lead Lender, every Recelver and every Delegate separataly to be the stiorney of the
Barrower and, In fs name, on its behalf and as its act and deed, 1o execute any documents and do any acts and things that

(8] the Borrower Is required 1o executs and do under this dead; or

o} any sttornsy deerns proper or desirsble In exarcising any of the rights, powers, authorities and discretions conferrad by this dead or by
faw on the Lead Lender, any Receiver or any Delegate.

Batification of acts of attornays

The Burrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its attorneys may dis in the proper and lawful exercize,
or purpored exercise, of ol or any of the rights, powers, suthorities and discrations refasred 1o in Clauyse 151,

RELEASE

Sublect 1o clause 233, on the supiry of the Security Perfod (but not otherwisel, the Lead Lender shall, at the recuest and cost of the Borrower,
take whatever action s necessary to:

{8 release the Secured Assets from the securlty constituted by this deerd; and

(b) reassign the Secured Assets 1o the Borrower.

ASSIGNMENT AND TRANSFER
Azsiznment by Lender
{a) At any time, without the consent of the Borrower, 3 Lender eidy assigre or transfer any or all of its rights and obligations under this deed,

(b} ALender may disclose 1o any actual or proposed assignes o trensferes any information In its possession that relates to the Borrower,
the Secured Assets and this deed that the Lender considers appropriste,

Assigrunent by Borrower
The Borrower may not 2ssign any of its fights, or transfer any of s rights or obligations, undar this deed.

SET-OFF

Lender's right of set-off

A Lender may 8t any Ume set off any lability of the Borrower 1o such Lender against any Babilty of such Lender to the Borrower, whether either
liability Is presant or future, fiquidstad or unfiguidated, and whethar or not sither Habllity arlses under this dead, If the kabliities to be set i ars
axpressed i different currendes, the Lendsr rogy conwecd sither lisbifity at 2 market rate of sxcharge for the pu rpose Of set-off, Any exertise by
a Lengder of its rights under this dause 18 shall not it or affect any other rights or remedies avallable to it under this deed or otherwise.

Excluslon of Borrower's right of set-off

All payments made by the Borrower 1o the Lender under this deed shall be made without ary set-off, counterclaim, deduction or withholding
{other than any deduction or withholding of tax as reguired by lawl,

AMENDMENTS, WAIVERS AND CONSENTS

Amendments
Mo amendment of this deed shell be effective unless itisin writing and signed by, or on behalf of, sach panty {or s authorked reprasentative),

Walvers anid consents
{a} A walver of any right or remedy under this deed or by law, or any consert giveo under this deed, & only effective if given in writing by
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the veelving or consenting party and shall not be desmend a waiver of any other breach or defaull, I anly applies in the circumstances for
which it is ghven and shiall not prevent the party giving i from subsequently reling on the refevant provision,

b} Afailure 1o exercise, or a delay In exercising, any right or rernedy provided under this dead or by law shall not constinate o waiver of
that or any other right or remedy, prevent or restrict any further exercise of that or any other right or remedy or constiue a0 election
1o affirm this deed. No single or partial exercise of any right or remedy provided under this deed or by law shall prevert or restrice tha
further exercise of that o any ather right or remedy. No slection to affirm this deed by the Lest Lender shall be effective Unless it is in

wiiting.,
8.3 Rights and remedies
The rights and remedies provided under this deed are cumulative and are In sddition t, and not excusive of, any rights and remadies provided

by lawe,

20,  SEVERANCE

208 Severange

i any provision {or part of a provision] of this deed is or becomes invalid, llegal or unenforceable, it shall be desrmed modified t the minimum
exten necessary to make ivalid, legal and enforceable, If such modification is not possible, the relevent provision (or par of 3 provision) shall
be deered deleted. Any maodificstion ko or deletion of a provision {or part of 2 provision] under this dause shall not affact the iogality, validity

and enforceability of the rest of this deed,

21. COUNTERPARTS

211 Countevparts

{3} This deed may be executed in any rurmber of counterparts, gach of which when exeouted and delverad shall constitute a duplicate
original, but all the courtarparts shall together constitute one deed.

(b} Transimission of the executed signaturs page of 3 counterpart of this deed by Tax or email {in PDE, JPEG or other agreed format} shall Lake
effect as delivery of an executed counterpart of this dead, If sither method of delivery is adopted, without prejudice to the validky of the
deed thus made, each party shall provide the others with the original of such courterpart a5 soon as reasenably possible thereatter,

22 THIRD PARTY RIGHTS

221 Thivd party righis

{3} Bwcept as expressiy provided elsewhers In this deed, 3 person who Is nat & party to this dead shall not have any rights under the
Contracts {Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of, any term of this desd, This does not affect any right or

remedy of a third party which exists, or is avallable, apart from thet At

{b} The rights of the parties to restind or agrae ary amendment or walver under this deed are not subject to the consent of any other
person,

23, FURTHER PROVISIONS

#31  independent security

The security constituted by this deed shall be In addition to, and independent of, any ather security or suaranter that 2 Lender may hold for
any ofthe Secured Linbilities at any tme. No pror security held by a Lendar over the whole or any part of the Secured Assets shall margs in the

security created by this deed.

#2.2  Continuing securlty
The security constituted by this deed shall remain in fult force and effect s a continuing security for the Securad Lishilities, despite any sertlement
of seeaunt. of interrediate payment, or other matter or thing, unless and until the Lead Lender dischargas this deed inwiting,

232 Discharge condiglonal

Any refease, discharge or settfement between the Borrower and the Lead Lender shell be deemed conditional on no payment or security
received by the Lead Lender In respect of the Secured Uabilities being avoided, reduced or orterad (o be refunded pursuant 1o ary law relating
0 nsolvancy, bankruptty, winding-up, administration, receivership or otherwise, Desplte any such release, discharge or settlernant the Lead
Lesder may recover the value o amount of such security of payment from the Borrower subsequently as ¥ the release, discharge or settiement

had not ooourred,

234 Certificates
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23,5

238

24,
24.9

24.2

4.3

25,
254

%3

A certficate o determination by the Lead Lender as to any amount for the time being dus 1ol from the Borrowsy under this deed shall be, In
the sbsence of sry manifest error, conclusive evidence of the smount due.

Consobidation
The restriction on the right of consolidation contained in section 93 of the LPA 1975 shall not apply to this dead,

Smaell company morstorium

Notwithstanding arything to the contrary In this deed, neither the obizining of 3 moratorium by the Borrower under schadule A1 o the
insobvency Act 1986 nor the deing of arything by the Borrower with 2 view to obitalning such & moratorium fincluding any preliminery decision

or rvestigation] shalf be, or be construed ax
{8} arvevert under this deed which causes any floating charpe created by this deed to crystalise;

{6} an event under this desd whith causes dny restriction which would not athaswise aoply to be impused on the dispossi of any property
by the Boreower or

{©) aground under this deed for the appointmert of a Recalver,

NOTICES

Dellvery

Each notice o other communication required to be givan 1o a party under or in connection with this deed shall be:
{8} Inweriting
{b} delverad by hand, by pee-paid first-closs post o7 other next working day delivery service or sent by fax; and

{c] sent 1o the Borrower and the Lenders at thelr respeciive reglstered offices or to ary other address as s notified i writing by one panty
to the other froms me 1o time.

Receipt by Borrower
Any hotice oF cther communication that the Lender gives to the Borrower shall be deemed to have basn recaived:
(&) ¥ gelivered by hand, at the time i i feft at the relevant address;

{b} if posted by pre-paid first-ciass post or other next working day delivery service, on the second Business Day after posting: and

{e} ¥ sent by emall, when receivad In legible form,

4 motice or other commsmication given as described In dause 24.2(3) or dlause 24.2(c) on 3 day that Is not a Business Day, or after normal
buminass hours, in the place it is recelvad, shall be deemed to have been recelved on the next Business Day.

Receipt by Lendey
Any violice of Gther communication given to the Lendsr shall be deemed 1o have been received oy on actual recelnt,

Service of proceedings

This clause 24 does not apply to the service of any proceedings or other documents in any legal action or, whers applizable, any arbitration or
other method of dispute resolution.

No notles by email

Arnetice or other communication given under or In connection with this deed is valld i sent by amall

GOVERNING LAW AND JURISDICTION

Governing faw

This deed and any dispute or dlalm arising out of or In connection with it or it subject matier or formation (including non-rontractusl disputes
or clgirns) shall be governed by and construed in accordance with the law of Englang and Walas.

Jurisdiction

Each party Irrevacably agrees that, subject as provided below, the courns of England and Weles shail have exclusive jJurisdiction ovar any dispute
or clabm arising out of or In connsction with this deed or Its subject matier or formation intuding non-contractual disputes or caims), Nothing
in this clause shall limil the right of the Lender (o take proceedings sgainst the Borrower in any other court of Lormpetent Jurisdicion, nor shall
the taldng of procesdings In any one or more jurisdictiens preciude the taking of proceedings in any other jurisdictions, whether concurvently o
riot, to the extent permitted by the law of such other jurisdiction,

Other service
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Toe Borrower irrevocably consents 1o any process in any legal action or procesdings under dause 25.2 being served on it in sccordance with the
provsions of this deed relating 10 service of notices. Nething contained in this desd shad aifert [he right {o serve process in any other manngr

permitied by low.

This documnerd his been executed as a deed and is defivered and takes offect on the daie stated 2t tha baginning of it

Executed as a deed by '

Nare of Borrower _ %&‘i Il (e ‘?ﬁ »ii P
ating by o

Mame of first Director / Member %&%{ [ ?ﬁ,% ;éfﬁ,‘iz

ond |

M f second Director / Memb e - S
N ?%T:: :; éﬁ;en irestor / Member é}@wﬁ %‘ﬁw ﬁfﬁﬁ it M,,;

S

Siened (Dirpotnr ;??;jﬂm

ar

Executed as 3 deed by

Narrie of Borrower

Acting by its Director / Membier

n Sz'gnat_ur_'é_'éfbi_ﬁ'éﬂ_féf 1 Member o

“inthepresencecf. -
Signature of witness o

g S S g H
S o W o

Nameofwtness. = o TG Bl em e, g

; "'Addr'esisb'i_"wméés' S

SamuelPhillips Law Firm
0dcilors, T T

SitbChumbepy— "%

52 Westgate Road,

Newcastle upon Tyne NE] §X1°
Tel: 0191 232 8451

Fax; 0191 232 7664
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