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

Brief description:
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IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: SUREKHA GANGAKHEDKAR, BIRCHALL BLACKBURN LAW
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10681231

Charge code: 1068 1231 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th July 2017 and created by 3 BUTTERFLIES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 1st August 2017 .

Given at Companies House, Cardiff on 3rd August 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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2} PARAGON MORTGAGES (2010) UMITED mcorporated and regastered in Eng!and whode regsstered Uﬁ’ce is at 51 Homer Road 50 :huH o
ool West!\mdlonds B9 BQJ (Paragun Mortgages} and : R B L : NS

_. .-PARAGON BANK PLC :ncnrporated and regutered in England whose reglstered ofﬂce !5 at 51 Homer Road Sohhui! West Mldiands 591 : '
"_-__SQJ {Paragon Bank}

BACKGROUND

tnder this deed, the Borrower provides security to the Lenders for all its present and future obligations and liahilities to the Lenders.

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
The following detinitions apply in this deed:
Borrowed Money. any Indabtednass of the Borrower for or in respect of
{a) borrowing or raising money fwith or without security), inciuding any premium and any capitalised interest on that money,

{by any nond, note, loan stock, debenture, commercial paper or similar instrument;

{cy any acceptances under any acceptance credit or bill discourting faciity {or demateriaiised equivalent) or any note purchase of

documentary credit facliities;

(d) monies raised by selling, assigning or discounting recevablas or other ﬂr:emia‘ ass
Borrower in the event of non-paymernt of such receivables or financial assets when (u

orE
=N
Le;

on terms that recourse may be had o the

(e} any deferred payment for assets or services acquired, other than trade credit that is given in the ordinary course of trading and which

does not involve any deferred payment of any amount for more than 60 days;

ify any rental or hire charges under any finance lease (whether for land, machinery, equipmant of otherwlsey,

() any counter-indernnity obligation In respect of any guarantes, hond, indernnity, standby letter of credit or other instrument issusd by a

third party In connection with the Borrower's performance of a contract;

(hy any other transaction that has the commercial effect of borrowing lincluding any forward sale or purchase agreerment and any Habilities

which are not shown as borrowed money on the Borrower's balance sheet Decause they are contingent, conditional or otherwisel,

{1 any darivative transaction entered Info in connection with protection against of benefit from fluctuation in ary >'ate or price (end when

caiculating the vatue of any derivative transaction, only the mark to rarket value shall be taken into accounty

() anyguarartee, counter-indemnity or other assurance against financial ioss that the Borrower has given for any indebtedness of the type

referred to in any other paregraph of this definition incurred by any persen,
when calcutating 8arrowed Money, no labliity shall be taken info account more than once.

Business Day: a day ather than a Saturday, Sunday or public holiday in Englanc when Danks in London are open for busingss.

Delegate: any person appointed by the Lender or any Receiver pursuant (o clause 11 and any person appointed as artormney of the Lender,

Receiver or Delegate,

Floatingcharge
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Event of Defauly any of the Tolowing evenls:
fay the Borrower falls to pay any of the Secured Liabilities when duey

) the Borrower 15 10 brPar'ﬁ of any of iks obiigations to a Lender and that breach {if capable of remedy) has not been remedied to the

satisfaction of the Lender within 14 days of notice by the Lender to the Borr wer to remedy the breachy;

() any representation, warranty or :ata ement made, repeated or deemed rmade by the Borrower to a Lender is (or proves 10 have been)
incomplete, untrue, incorrect or misleading in any mater! al respact when made, repeated or deemed made;

i) any Borrowed Money s not paid when due or within any ariginally apnlicable grace periad,

{&) any Borrowed Money becomes due, or capatde of being declared due a and payabie orior 1o its stated maturity by reason of an event of
default however described;

() any commitment for Borrowed Money is cancelled or suspended Dy a creditor ot the Borrower by reason of an event of default however
pescribed;

fg} any creditor of the Borrower becomes entitled to dedlare any Borrowad Money dus and payable prior to Its stated malurity by resson
of an evant of default however described;

thy the Borrower stops of suspends payment of any of its debts or is unable to, or admits ils inability to, pay its debits as they fall dug
61 the velue of the Borrower's assets is ess than its liabilities (taking Into actount contingent and prospective ablities),
¢y amoratorium is declared in respect of any Indebledness of the Borrower,

{i} any action, pi Gceed‘ngs, procedure of step is take for the suspersion of payments, a moratorlum of any indebtedness, winding up
dissoiution, administration or rearganisation {using a voluntary erﬂl-_gp:-_ jant, schame of arrangement or atherwise) of the %crruw .

() any action, proceedings, procedure of step is taken for the Composition, comprom ise, assignment or arrangemeant with any creditor of
the Borrower,

{rm) any action, procesdings, pmhecure or step is taken for the appointment of a liquidator, receiver, acministrative receiver, administrator,
rompulsory maniager or cther sinilar officer inrespect of the Borrower o any of its assets;

n) the Borrower commences negotiations, or enters into any compasition, COMEpromise, as *;':gﬁmen* of arrangement, with one or more of
s creditors with a view toreseiaduling any of its indebredness (because of actual or anticipated fin ancial difficulities);

O
=

(o} adistress, attachment, execution, expropriation, sequestrat tion or another anaingous legal process is levied, enforced or sued out o
; prop : it P s
against, the Borrower's assets (o its equivalent in other currendies) and iz not dischar Dd or stayed within 21 days;

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

{q} any prov‘s‘m of this dead or any docurnent unger which the Borrowar owes obligations to a Lena ier is or becomes, [oF any reason,
invalid, uniawful, unenforceable, terminated, disputad or ceases to be effective or to higve full force and effact;

i the Sorrower repudiates of shows an intention to repudiate this deed or any dotument under which the Borrower owes obligations to
a Lender;

{s) the Borrower ceases, or threatens to cgase, ta carry ennall or a substantial part of its business; and

35 geﬂt far the Lenders, has or is likely

{f} any event ooours (oF o ces existy which, in the reasonahile epinion of the Leaq‘ Len der
ally an obligations un or otherwise comply with the terms

rially and agversily, aﬁe:,c‘ the Borrower's ability to perfarmrall or any of its
of, this deed or any docurment under which the Borrower owes obligations to a Leme‘

W
m

indebtedness: any obligation to pay or repay money, present o future, whether actual or contingent, sole or joint and any guaraniee or
incemnity of any of those oiligations.

Lead Lender the Lender from time to time and for the time being notified to the Borrower by the Lenders as being
Lender: Faragon Mortgages and Paragon Bank and either or bath of them as the context shall require,

LPA& 1825 Law of Property Act 1925

Paragon First Fixed Charge Properties: al freabis

Droperties, now o in the Hiure: {ami'fmm time b 1
the Bafriwer with ful

o and leasehald properties (whether registered or unvegistered) and all commaonhald
¥ il Borrower, or inwhich the Bor ower holds an interest that are charged by
fitle guararivee to & Lender by way ol first fixed charge and Paragon First Fixed Charge Property means any of them

Recebver 3 recelver, receiver and manager or administrative recelvar of any or all of the Secired Assets appo ointad by the Lender under clause 2.

Secured Liabllities: all preserd and futureobligations arnd .
and whether gwed jointh illieas pininal or surefyor In any wif
relevant \ramam iom and i whatousr narhe o sigle, T
of those abligations or liabilities.

; cap giiy @i whether or Rist ai-fa
Frar with all ife sav (Reliicing, wWithout limitatlen, dik

' ? s{:}mt mg Lhm@ﬁz
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1.2

1.3

1.4

1.5

2 aam® . . paragonmorigages

Security: any mortgage, charge twhether fixed or floating, legal or equitable), pledge, fien, assignment by way of security or othar security
interast securing any obligation of any person, or any otber agreement or arrengement having a similar effact.

Security Pariod: the perlod s* riing on the date of this deed and ending on the date on which the Lead Lender as agent for the Lenders is

cafisfied that all the Secured Liabilities have been unconditionally and irrevocably pald and dischargad In fult and no further Secured Liahilities

are capable of being \_'L’_E:Ldﬂd.ﬂ,%.

interpretation

Inthis deed:
(3} clause, headings shall not affect the interpretation of this deed;
i} a reference to a person shall include a reference to an individusl, firm, company, carporation, partnersiis, u ‘..coroﬁfateq body of

pany ¥

persons, government, state or agency of s state or any association, wust, joint venture or €& nsortium twhether or not having separate
legal personaliny;

fc) uniess the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular,

idy areference (o a party shall include thal party's successors, ;Grmtr*eu assigns and permitted transferees and this dead shall be binding
on, and enure to the benefit of, the parties to this deed and their respective personal representatives, SUCTeSsOTS, permitted assigns and
permitted transteraas;

{21 areferance 1o a statute or statutory provision i3 a reference o itas amended, extended or re-enacted from time o time;

() arefersnce to a Statute or statutory provision shall include all subordinate leglsiation made from ime to tme under that statute or
sratutory provision;

{g) areference to writing or written includes email]

(ry an obligation on & party not fo do something inclides an obligation not to allow that thing 1o be dan

a reference to this dead [or any provision of ) or to any other agreement or document rpfe red to in this deed is & referance (o this
deed, that provizion or such other agreement or document as amended {in pach case, other than in breach of the provisions of this
dead) from time o tims;

i areference to assets includes present and future properties, undertakings, revenues, rights and penefits of every dascription

(k) arefarence to an authorisation includes an approval, suthorisation, consent, exemption, fling, licence, notarisation, registration and
| b i fn)
resotion;

4y areference to continuing in relstion to an Event of Default means an kvent of Default that has not been remedied or walved

i) a reference (o determines or determined means, unless the contrary is indicated, a determination rade at the absolute discretion of
the person making it

(ry areterencetoa regulatmn includes any regulation, rule, official directive, request or guldeline (whether or not having the force of law)
of ary povernmental, Inter-governmantial or supranational body, agensy; depariment or regulatony, seif-regulatory or other authority of
oreanisation; and

{o) all benefits, powers, ric‘rt and discretions hereby conferred on the Lead Lender, aither expressly or by reference, shail be enjoyed or
exercised by the Lead Lender on behalf of the Lenders and &l 1 fe ences to the Lead Lender shail be construad accordingly.

Clawback

if the Lead Lender considers that an amcmt paid by the Borrower in respect of the Secured L'a bilittes s ca ie of befngaviided or othenwise
sat aside on the flquidation or administration of the Borrower o othenwise, then that amou shall not DE sidarad terhiave been irrevocably
paid for the purpeses of this deed,

Mature of security over real property

Arafsrence in this deed to 3 charge or maortgage of or over any property inciudes:
& (=] f

{23 &l buildings and fixtures and fittings Oncluding trede and tenant’s fugures and fittings) that are sit tuated 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 connection with that
property;

{c} the benefit of any covenants for title given, or entered into, by any predecessor in dtle of the Borrowsr In raspect of that property, and
any monies paid or payable in respect of *ho&e covenanis; and

() & rights under any licence, agreement for sale or agreement for lease in respect of that property.
Law of Property (Miscellanesus Provisions) Act 1939

Far the purposes of section 2 of the Law of Property (Miscellanecus Provisions] Act 1989, the tarms of the Facility Agreement and of any side
ietrers bebwesn any parties in relation 1o the Facility Agresrment zre incorporated into this deed.




1.6

1.7

32

2.3

3.4

3.5

4.2

Perpetuity perind

if the rule agalnst parpatuities applies 1o any trust created by this deed, the parpetuity period shall be 125 years (as specified by section 5(1) of
the Perpetuities and Accumulations At 2002,

Schedules

The Schedules form part of this deed and shall have effect as if set out in full in the body of this deed. Ary reference to this deed includes the
Schedules,

COVENMARNT TO PAY

The Boreower shall, on demand, pay to the Lead Lender as agent for the Lenders and discharge the Secured Liapilities w hien they become due,
GRANT OF SECURITY

Finating charge

As a continuing security for tha payment and di ff'ﬂ“rge of the Secured Liabilities, the Borrower with full titie guarantee charges to each Lender,
by way of first floating charge, all the present and future acquired undertaking, property, assets and rights of the Borrower,

Qualifying floating charge
Paragraph 14 of Schedule B1 to the insolvency Act 1986 appliesto the floating charge created by clause 3.1,
Automatic crystallisation of floating charge

The floating charge created by clause 3.1 shall autom atically and immediately (without notice) convart into a fixed charge over the assels subject
y b i
to that ﬂoatiﬁp charge it

{a) the Barrower creates, of attempts 1o create, a Security or trust in favour of anather person over & 1 or any par Paragon First Fixed
Charge Property without the prior written consert of the Lead Lender;

() the Borrgwer disposes, of atlempts to dispose of, ali or any part of # Paragon First Fized Charge Property without the prior written
consent of the Lead Leader;

{cy any parson levies (o allempts to levyl any Gistress, attachment, execution of other precess against ali or any part of the Secured Assets;
ar

(h arasolution s passed or an order is made for the winding-up. dissolution, administration or re- organisation of the Barrower.
Crystallisation of floating charge by notice

The Lead Lender may, in its sole discretion, at ary time and by written notice to the Borrower, convert the finating charge created under this
deed into a fixed charge as regards any part of the Secured Assets spadified by the Lead Lender in that notice.

Assets acquired after any floating charge has crystallised
Any asset acqul ired by the Borrower after any crystallisation of the floating charge creatad under this desd that, but for that crystallisation, would

be sul Jeft o a floating c"w rge under this deed, shall (unfess the Lead Lender conflims otharwise {3 thie Brsrrower In writing) be charged 1o the
Landers by way of first fixad charge.

LIABILITY OF THE BORROWER
Liability not discharged
The Borrowar's liability under this deed in respect of any of the Secured Liabiiides shall not be discharged, prejudiced or affacted by,

{a) any securiy, guarantee, indemnity, remedy Gr ather right held by, or avaitable to, a Lander that is, or becomas, wholly or partially llegal,
voiud or unenfoarceable an any ground,

() a Lender renewing, determining, varying or increasing any fadlity or other transaction in any manner or congurring in, accepting or
varying any CcoMpromise, arrangement or settlement, of omitting to clairn or enforce payment from any other person; or

(cy any other act or omission that, but for this dause 4.3, might have discharged, or otherwise prejudiced or affected. the liability of the
BOTrOwWer.

Immediate recourse

The Horrewar walves any right it may have to require a Lendar to enforce any security or other right, or claim any payment from, or otherwise
proceed egainst, any other person before enforcing this deed against the Borrower.

?Ewtawg a‘:?”sm
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5.2

£.3

5.4

5.5

5.6

8.1

6.2

GENMERAL COVENANTS

Preservation of Secured Assets

The Borrower shall not do, or parmit to be dong, any act or thing that would or might depre p rdise or otherwise prejudice the security
heid by the Lenders, or materiaily diminish the value of any of the Secured Assets of the Ef eress of the secur ity created by this deed.

Borrowser's walver of set-off

The Borrower walves any present or Tuture right of set-off it may have in respect of the Secured Liabilities {induding sums payable by
Borrower under this deed)

Compliance with laws and regulations

(31 The Borrower shail not, without the prior written consent of the Lead Lender, use or permit the Secured Assets 1o be used in any way
contrary o law,

b The Borrower shall

-

() comply with the requirernents of any law angd reguladon relating to or affecting the Secured Assets or the use of it or any part of
them;

{iy obtain, and promptly renew from time to time, and comply with the of all authorisations that are required In connedtion with
the Secured Assels or thelr Uuse or tna are necessary (o rebgrve,m intain or renew any Secured Assat; and

{iily promptly effect any maimtenance, modifications, alterations or repairs that are required by any taw or regulation to be effected on
or In connection with the Secursd Assets,

information

The Borrowser shall

{a) give the Lead Lender such information concerning the location, condition, use and oparation of the Secured Assets as the Lender may
reguire;

() permir any persons designated by the Lead Lender and any Racelver to enter on its premises and inspect and examing any Secured
Assel, and the records relating to that Securad Asset, at all reasonable tmes and on reasonable prior notice; and

promptly norifyt e L@ai.‘ Lender inwriting Ofeny action, claim, notice or ceman i made by or against L in connection with all or any part
of a Secured Assel or of any facr, matter or circumstance which may, with the passage of tima, give rise to such an action, daim, natice
or dernand, together with, In each case, the Borrower's proposals for settling, liguidatin g. campounding or contesting any such action,
clairm, notice or dermand and shall, subject to the prior approval of the Lead Lender, implement those praposals at it> awn EXpense.

T

Payment of cutgoings

s

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges, Insurance premiumns and other Gligoings in respect of the
Secured Assets and, on demand, produce evidence of payment to the Lead Lender.

Appointment of attountants

{@) The Borrower sha

iy atits own cost, if at any time so required by the Lead Lender, appoint an accountant or firm of sccountants nominated by the Lead

Lender fincluding if required an emplovee r:-f the Lead Lender) to investigate the financial affairs of the Barrower and thoss of its
subsidiaries and report to the Lead Lender; and

(i} co-operate fully with any accountants 5o appointed and immediately provide those accountants with all information request ad,

he E : : % the Lead Lender to make such an appointment as it shail think fit at any time, without further authority from
the Borrower, In every case, the Borrower shali pay, or reimburse the Lead Lencer for, the fees 2nd expenses of those accountants

POWERS OF THE LENDER
Power to remedy

{a) Tﬁe Lead Lender shail be entited {but shall not he obliged) to remedy, at any time, 2 breach by the Borrower of any of ts obligations
ontained in this deed,

{5} Tne Borrower irrevocably authorizes the Lead Lender and its agents to do ail things that are necessary or desirable for that purpose.

() Any monies expended by the Lead {ender in remedying a breach by the Borrw,er of ts abligations contained in this deed shall be

reimbursed by the Borrower to the Lead Lender on 2 ful indemnity basis and shall carry interest in accordance with clause 13.1.
Exercise of rights
Y The rights of the Lead Lender under clause 6.1 are without prejudice to any other rights of the Lender under this deed,

iy The exerdise of any Nghts of the Lead Lender under this deed snalt not make any Lender liable to account as & morlgagee In possession.

Wmtmg ch airg
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6.3 Lender has Receiver's powers

Mt
de;d has become enforc eenﬁf be exercised by the Lead Lender as agent ofthe Lenders in relation to any of the Secured Assets whether or not
it has taken possession of any Secured Assets and without first appointing a Receiver or notwithstanding the appointment of a Receiver,

the extent permitted by law, any right, power or discretion conferred by this deed on a Recelver may, after the security constituted by this
4

6.4 Mew accounts

{a) if a Lender receives, or is deerned to have received, notice of any subsequent Security, or other interest, affecting ali or part of the

Secured Assets, such Lerder may open a new account for the Borrower in the Lender's books. Without prejudice to a ._E-racem right to
£ aCCOUNTS, No money paid to the credit of the Borrower in any such new account shall be appropriated towards, or have the
t of discharging, any part af the Secured Liabilites.

(h) Ifa Lender doas not open a new account immediately on receipt of the notice, o deerned notice, under dause 6.4(a), then, uniess the
Lender gives oxpress written notice to the contrary to the Borrawer, all payiments made by the Borrower to the Lender shall be treated
as having heen credited to 2 new account of the Borrower and not as having been applied in reduction of the Secured Liabiiides, &5 from

the time of receipt o deemed recsipt of the relevant notice by the Lender,

&5 Induigence

The Lead Lender may, at its discretion, grant time or other indulgence, or make any other arrangement, variation or release with y erson not

being a party to this deed (whether or not any such person is jointly llable with the BOrTov weryin respect of any of the Secured Liabliities, or of
any other security for therm without prejudice either to this deed or to the Hiability of the Borrower for the Secured Liabilities.

6.6 Appointment of an Administrator

(@) The Lead Lender may, without notice to the Borrower, appoint any one or maore persons to be an administrator of the Borrower
pursuant to Paragraph 14 of Schedule B1 of the Insolvency Act 1986 if the security constituted by this deed biecomes enforceable.

(=
=2

Any appointment under this dause 6.6 shail:
i be in writing signed by a duly authorised signatory of the Lead Lender; and
(i1 take effect, in accordance with paragraph 19 of Schedule BY of the insalvency ACLT986,

{0y The Lead Lender may apply to tha court for an order remaoving an Administrator from Dfﬂ e and may b; rotice in writing in accordance
with this dlause 6.5 sppoint a replacement far any Administratar who nas died, resigned, been removed of who has vacated office upon
ceasing to be qualified.

7. WHEWN SECURITY BECOMES ENFORCEABLE
7.3 Security becomes enforceable on Event of Default
The serurity constituted by this deed shall become immediately enforceatile if an fvant of Default occurs.

7.2 Discretion

After the security constituted by this deed has bacome ancxrr eable, the Lead Lender may, in its absolute d scretion, enforce all or any part ofthat
security at the times, in the manner and on the tarms It thinks fit, and take possessian of and hold or dispose of afl or any part of the Secured
Assets,

8. ENFORCEMENT OF SECURITY

8.1 Enforcement powers

{a) Forthe purposes of all powers implied by stature, the Secured Lishilities are deemed o have become due and payable on the date of
this deed,

(b The power of sale and other powers conferred by section 107 of the LPA 1925 (as varied or ex‘: ced hy*‘ is deed) shall be immediately
axercisable at any time after the secu rity constituted by this deed has become enforceable under dause 7.1

{c) Section 103 of the LPA 1925 does not apply to the security constituted by this deed.

8.2 Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the LPA 1925 and by any other statule are extended
so as to authorise the Lead Lender and any Recaiver, at any time after the security constituted by this deed has become enforceable, whether
in s own narne or in that of the Borrower, t0;

{a) grant a lease or agreement o lease;

(b accept surrenders of leases; or

~ paragon morfgages -
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8.4

8.5

8.6

8.7

8.8

8.9
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{cY grant any option of the whole or any part of the Secured Assets with whatever rights relating 1o other parts of it,

whethar of not at 8 premiurn and containing such covenants on the part of the Borrower, and on such terms and conditions linciuding

the payment of money (o a lesses ar tenant on a surrender) as the Lead Lender or Recelver thinks fit without the nesd to comply with
any of the restrictions mposed by sections 99 and 100 of the LRA 1525,

Access on enforcement
(3% Af any time after the Lead Lender has demanded paymert of the Securad Uabilities or if the Borrower defauits in the performance of
its obligations under this deed, the Borrower will allow the Lead Lender or its Recaivar, without further nofice or dermand, if'vred'ate»'y
to exercise all its rights, powers and remedies in particular (and without limitation) to take possession of any Secured Asset and for tha
purpose to enter on any premises whera a Secured Asset Is situated {or where the Lead Lender as agent of the Lenders or a Rece.s.'er
reasonably belioves a Secured Asset to be situated} without incurring any liability 1o the Borrower for, or by any reasan of, that entry,
iby At alitimes, the Borrower must use its best endeavours 1o aliow the Les d Lender or its Recelver a*cess any premises for the purpose
of dause &%) fincluding obtaining any necessary consents or permits of ather persons) and ensure nat us employess and officers do
the same.
Prior Security

b any tima afrer the security constiiuted by this dead has become enforceable, or after any powers corferred by any Security having priority to
this deed shall have become exercissble, the Le d Lender

{8} redeem that or any other prior Security;
{m) procure the transfer of that Security to it and
{0y settle and pass any account of the holder of any prioy Security.

ve and bingding on the-Borrpwer,
by e | ? pazﬂ Li»*ﬁd&“;f, be

nent and passing of any such aceount passed shall, in the apsence af any manifesterran be roamels]
non aid by the Leagl |, L ancarbancer n setilernent of any el those accauritsshall, as frard lts paymers
ue fror this Borrower gy thier L w@ Lerirer of CUrrEnt arcount an d shall-bear interest ac thd Belaull Reg and be securgd
Liabilities.

T
A
d

Protection of third parties
Mo purchasar, mortgagee or other person dealing with the Lead Lender as agent of the Lenders, any Recaiver or Delegate shall be concerned
10 enguira;

(a) whether any of the Secured Liabilities have become due or payable, or remain unpald or undischarged;

(h) whether any power the Lead Lender as agent of the Lenders, & Receiver or Delegate is purporting to exercise has become exer risable
oris properly exgrcisable; or

(c} how any money paid 10 the Lead Lender as agent of the Lenders, any Recelver or any Delegate s tobe applied.
Privileges

Each Recelver and the Lead Lender is entitled to all the rights, powers, orivieges and immunities conferred by the LPA 1825 on mortgagess and
receivers.

Mo liabllity as mortgages in possession

Neither the Lead Lender, any Receiver, any Delegate nor any administrator shall be lisble, by reason of entering into possession of a Security
Asset or for any other reason, [0 3CCOUNT a5 MOrtgages in pcssabscecn in respect of &ll or any of the Secured Assets, nor shall any of them be
liable for j ioqs on realisation of, or for any acg, neglect or defaull of any nature in cbnmcfnr' with, all or any of the Secured Assets for which
a mortgagee in possession might be fiable as such,

Conciusive discharge to purchasars

The recelpt of the Lead Lender, or any Receiver or Delegate shell be 3 conclusive discharge (o a purchaser and, in making any sele or other
disposal of any of the Secured Assets or in making any acquisition in the exercise oftbe rrespective Qowers, the Lead Lender, and every Recaiver
and Delegete may do so for any cansideration, in any mdrwne* and on any terms that it or Rie thinks fit

Right of appropriation

The Lead Lender shall have the right, at any time after the security consttuted & 'ay this deed has become enforceable, to appropriate all or any

of those Secured Assets in Gr towards the payment or discharge of the Secured Liabliitles in any order that the Lead Lender may, in lts absolute
discretion, determine,

RECEIVER
Appointment

AL ary tirme after the security constituted by this deed has bacame enforceable, or at the request of the Borrower, the Lead Lender may, without
further notice, appoint by way of dead, or otherwise inwriting, any one or more persons to be a Receiver of all or any part of the Secured Assats,
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The Lead Lender, without further notice {subject to sertion 45 of the insolvency ACt 1586 in the case of an administrative raiemer] fromtime to
time, byway ofdead, or otherwlise inwrit mg re \ove any Receiver appainted by it and may, whanever itthinks fit, appointa newReceiver in the place of
any Recaiver whose appointment may for any reason have terminated.

Remuneration

el any Receiver cppomtpd oy it w thout the restrictions contained in section
=Ci c,frm:— LF A 1925, and the remune aiion of *he Qecea ver sha { be 2 debt secured by this deed, to the extent not otherwise discharged.
Fower of appointment additional to statutory powers

The power to appoint a Recelver conferred by this deed shall be In addiion to all statutory and other powers of the Lenders under the nselvency
Act 1985, the LEA 1925 or otherwise, and shall be exercisable without the restrictions contained In sections 103 and 108 of the LPA 1925 or
otherwise.

power of appointment exercisable despite prior appointments

The power to appoint a Recelver (whether conferred by this dead or by statute) shall be, and remain, exercisabie by the Lead Lender despite any
prior appointment in respect of all or any part of the Secured Aszets,

Agent of the Borrower

Any Receiver appointed by the Lead Lender under this deed shall be the agent of the Borrower and the Borrower shall be solely responsible
for the contracts, engagements, acts, oroissions, defaults, losses a ﬂd remuneration of that Receiver and for liabilides incurred by that Recelver,
The agency of each Receiver shall continue until the Borrower goes into liquidation and after that the Receiver shall act as principal o
becomne the agent of the Lenders.

POWERS OF RECEIVER

General
{a} Any Recelver appointed by In the Lead Lender under this deed shall, in addition (o the powers conferred on him by statute, have the
powers set out In clause 10. 2 iause 1021

() If there s more than one Regelver holding office al the same time, each Recelver rn;-y(ﬂ“ie-:s the document sppointing him states
otherwisel exercise all of the powers conferred on a Recelver under this deed individually and to the exclusion of any other Recefver,

e powers given by clause 10 may be on behalf of the Borrower, the directars of the Sorrower {in

(c) Any exarcise by a Recalver of any of th
n clause 1014 or himself,

the case of the powel onkained |
Hepalr and develop Properties

A Receiver may undertake or complete any works of repair, bullding orde‘ze‘oprﬁen? on a Property and may apsly for and malntain any planning
permission, development consent, building regulation approvat or any other permission, cor nsent or licence to carry out any of the same.

Surrender lzases

A Recelver may grant, of 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 to any conditions, thet he thinks it

Employ personnel and advisers

A Recshr may provide services and ﬂrﬁp.ﬂy or engage any managers, officers, servants, conlractors, workmen, agents, ot her personnel and
orofewsipnal advisers on any terms, and subject o any ¢ -udmon th t he thinks fit, A Receiver may discharge any such person or any such
person appointed by the Borrower.

Make VAT slections

A Beceiver may meke, exerdse or revoke any value added tax option to tax as he thinks fit

Ramuneration

A Recaiver may charge and receive any sum by way of remuneration (in addition to ail costs, charges and expenses incurred by him) that the
Lead Lender may prescribe or agree with him,

Realise Secured Assets

A Recelver may collect and get in the Secured Assets or any part of them in respect of which he is appol Inted, and make any demands and Lake
arw proceedings as may seemn expedient for that purpose, and take possession of the Secured Assets with fike rights

RManage or reconstruct the Borrower's business

& Recelver may carry on, manags, develop, reconsiruct, amalgamate or dlversify or conour in carrying on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Borrower.
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Dispose of Secured Assets

& Receiver may sell, exch ange comvert into money and realise all or any of the Secured Assets in respect of which ne s appuwted in any manner
fincluding, without limitation, by public auction or privale salej and ger‘-erai‘y on any terms and conditions as he thinks fit. Any sale may be for any
const Gerat ionithatthe Recelver thinks fit and a Receiver may promote, o CORCUT in promoting, 8 company to purchase the Secured Assetsto besold.

Valid receipts

A Re(eixer rnay give vaiid receipt for all monies and execute all assurances and things that may be proper of desirebie for realising any of the
cured Assels,

Make settlements
A Receiver may make any arrangement, settiement or compromise between the Borrowar and any other person that e may think expediant,
Bring procesdings

A Recelver may bring, prosecute, enforce, defend and abandon all actions, sults and proceedin
thinks fit.

g5 in relation to any of the Secured Assets as he

Improve the Equipment
A feceiver may make substitutions of, orimprovements to, the Equipment as he may think expedlent,
Make calls an Borrower members

A Recelver may make calis conditionally or unconditionally on the members of the Barrower in respect of uncalied capital with (for that purpose
a’\d for the purpose of enforcing pa rments of any calls so made) the same powears as are conferred by the articies of association of the Borrower
an its directors in respect of calls authorised to be made by them.

insure

A Receiver may, if ha thinks fic, but without prejudice to the indeminlty in dause 13, effect with ony insurer any policy of insurance aithar in feu
or satisfaction of, of in addition to, tha insurance required to be maintained by the Borrower under this deed,

powers under the LPA 1828

A Receiver may exercise all powers provided for in

i n duly appointed under the LPA 1925, and
exercise all powers provided for an administrative re

‘P LPA 1935 in the same way as If ne had beer
celver in Scheduie 1 to the insolvency ACt 1386,
Barrow

A-Rpcaiver may, for any ufthe purposes aurhorised by this dause 1, ralse monay by borrowing from any other person either unsecured or on
alt orarmpof the Secured Assersin fe&ﬁﬂﬁt ofwhichi Bels appointed on any tarms that he thinks fit (indluding, if the Lead Lencer
drfeiy tohis deed).

b SECUrity i

Redeem prior Security
A Recelver may redeem any prior Security and settle and pass the accounts (o which the Serurity relates, Any accounts so settled and passed
shall be, in the absence of any manifest error, conclusive and binding on the Borrower, and the monies 50 pal id shall be geamead to be an
expense properly incurred by the Recelver,
Delegation
A Recelver may delegate his powers in accordance with this deed.
Absolute beneficial owner
AReceiver may, in relation 1o any of the Secured Assets, exercise all powers, suthorisations and d rights he would be capable of exerdsing, and do
ail those acts and things, as an abso‘iute beneficial owner could exercise or do in the ownershio and management of the Secured Assets of any
part of the Secured Assels.
incidental powers
A Recelver may do any other acts and things that hes

(a) rney consider desirable or necessary for realising any of the Secured Assets;

() ray consider incidental or conducive to any of the rights or powers conferred on a Recelver under or by virtug of this deed or law; or

(g} lawlully may or can do as agent for the Borrower,

DELEGATION
Delegation

The Lead Lender or any Receiver may delegate (either generslly or specifically} by power of aftorney or in any other manner to any person any
right, power, autharlty or discretion conferred on it by this deed (incuding the power of atterney granted under dause 15.1)
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Terms
The Lead Lender and each Receiver may make a delegation on the terms and conditions {including the powear to sub-delegate) that it thinks fit.
Liability

Neither the Lead Lendar nor any Recaiver shall be in any way iable or responsitle to the Borrower for any loss or Habiliyy arising from any act,
default, omission or misconduct an Ue gart of any Delegate,

APPLICATION OF PROCEEDS
Grder of application of proceeds

ad Lender, a Receiver or a Delepate pufsuan to this deed, after the -smun*y constituted by this deed has become

Al monies recel ved ele
s t 1o the daims of any person having prior rights and by way of variation of the LPA 192_% be applied in the following

enforcea D.E; sha
order of priority:

by th
bj

{2} In or towaras payment of or provision for all costs, charges an Pxp“r.se; incurred by or on behalf of the Lenders (and any Receiver,
Deiega*e attorney or agent appointed by ith under or in connection with this deed, and of all remuneration due to'any Recaiver under
in connection with this dead;

{n) In or towards payment of or provision for the Secured Uabilities In any order and manner that the Lead Lender determines; and
(c1 in payment of the surplus (if any) to the Borrower or other parsan entitled to It

Anpropriation

Neither the Lender, any Recelver nor any Delegate snail be bound (whather by virtue of section 109(8) of the LPA 1925, w h nh svaried accordingly,
or otherwise) to nay or appropriate any receipt or payment first towards interest rather than principal or otherwise in any partc i arder
between any of Lh S?Ured Liahilities.

Suspense account
All rnomies received by the Lead Lender, a Recaiver or a Delegate under this deed:
{3} may, at the discretion of the Lead Lender, Recelver or Delegate, be credited to any suspense or securities realised account

i) shalt bear intersst, if any, &t the rats agreed in writing between the Lead Lander and the Borrower; and

(&) may be held in that account for so long as the Lead Lender, Recelver or Delegate thinks it

COSTS AND INDEMNITY

Cosis
The Borrower shall, promptly on demand, pay to, or reimburse, the Lender and any Recelver, on @ full indemnity basis, all costs, charges,
expanses, taxes and liabilities of ar*ykndiar“c!u@r@ without limitation, legal, prinfing an do L-Dr’—pscket axpenses) incurred by the Lead Lender,

any Receiver or any Delegate in connection with:
(ay this dead or the Secured Assets;

o) ing, protecting, perfecting, prasenving or enforging (or attempting 1o do 50} any of a Lenders, a Recelver's or a Delegate's
s d

dead; or
{c) taking procesdings for, or recovering, any of the Secured Liabilities,
pro Y

together with interest, which shall accrue and be payable {without the need for any demand for payment heing made) from the date on which
the relevant cost or expense arose untll Ml discharge of that cost or expense (whether before or after judgment, fiquidation, winding up of
administration of the Borrower) at the rate and i 1 the manner spec-‘zed in the Facliity Agreement,

indermnity

The ercwc\r shall indernnify each Lender, ezch Receiver and sach Delegate, and their respeciive employses and agerts against all liabilitles,
fo.sh penses, damages and losses (ncluding bt not fimited to any direct, indirect or consequential losses, 1oss of profit, loss of reputation

nd al ! merest. penallies and legal costs {cal lculated on a full indemnity basist and all sther professional costs and expenses) suffered of nZurred
ﬁv any of them arising out of or in connection with:

{a) the exarcise or purporied exerdlse of any of the rights, powers, authorities or discretions vasted in them i under this deed or by faw in
respect of the Secured A;sets,

(o teking, hoiding, protecting, perfecting, presenving or enforcing (or atiernpting to do s} the security constituted by this deed; or

() any default or delay by the Borrower In perfarming any of its obligetions under this deed,
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171

17.2

18.

181

Any past or present employee of agent may enforce the terms of this clause 13.2 subject to and in accordance with the provisions of the
Contracts (Rights of Third Partes) Act 1994

FURTHER ASSURANCE

Further assurance

The Barrower snall, at its own expense, take whatever action the Lead Lender or any Recelver may rezsonably require for:
{a) creating perfecting or protecting the security intended to be created by this dead,
b facilitating the realisation of any Secured Assel; or

{0y facitating the exercise of any right, power, authority or discretion exercisable by the Lender or any Recever in respect of any Secured
Asset,

inciuding, without lmitation (if the Lead Lender or Recelver thinks i axpedient) the execution of ary transfer, conveyance, 5signment or

assurance of al or any of the assets forming part of {or intended to form part ofy the Secured Assats {whether to the Lender or to it nominesa}
and tre piving of any notice, order ar direction and the making of any registration.

POWER OF ATTORNEY
Appointment of attorneys

Lead Lender, svery Recelver and avery Delegate separately to be the attorney of the

By way of sacurity, the Barrower irrevocably appaints the L
nd deed, to execute any documents and do any acts and things that;

Porrower and, in s name, on its behalf and as its act ar
(8} the Borrower is required to execute and do under this deed; or

(k) any siforney deems proper or desirable In exercising any of the righas, powers, authorities and discretions conferred by this deed or by
law on the Lead Lender, any Recelver or any Delegare.

Ratification of acts of attorneys

The Borrower ratifies ard confirms, and agrees ta ratify and confirm, anything that any of its attorneys may do in the proper and lawlul exercise,
or purported exercise, of all or any of the rights, powers, authorities and discretions referred to in clause 15,1,

RELEASE

Subject to clause 23.3, on the axpiry of the Security Period {bur not otherwise), the Lead Lender snall, at the reguest and cost of the Borrower,
take whatever action is necessary {o

{a} release the Secured Assets from the security constiwuted by this deed; and

by reassign the Secured Assets to the Borrower.

ASSIGNMMENT AND TRANSFER
Assignment by Lender
{3y ALany time, without the consent of the Borrower, a Lender may assign or transfer any or all of its rights and obligations under this ceed.

(b} A Lender may disciose to any actual or proposed assignee or transferee any information in its possession that relates to the Borrower,
the Secured Assets and this deed that the Lender considers appropriate,

Assignment by Borrower

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

SET-OFF

Lender's right of set-off

Adgrder may 4t 4 ity of the Borrawer te guch: Lender againsg any labllity of such Lender o the Borrowsr, whsther elther
ligtility 1o presén: cgichaied Ard wiibther & not alther [ability arisgs wrder % theed. Hak len o be splhoilare

or iability at & markel rate of exthange for b pum Gty

vty EGRVETT ; :
Hett afysther rights or remedies available to it under this deed or otherwise,

0 P L o

aaptessed i & by
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Excltuzion of Borrower's right of set-off

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

AMENDMENTS, WAIVERS AND CONSENTS
Amendments
Mo amendment of this deed shall be effective unless it is in writing and signed by, or on behalf of, each party {or its authorised representative)

Waivers and consenis

i5) A waiver of any right or remedy under this deed or by law, or any cangent. given under this thewd, is only effective if given in writing by
the waiving or consenting party and shall not be dP?rneo awaiver of dmf pkher breach or el it only .:p,_a‘-eg inthe drcumstances for
which it is given and shall not prevent the party giving it from subsequently relying on the relevent provision.

L) Afaliure to exere ise, oF a delay In exercising, any right or remedy provided under this deed or by law shall not constitute a waiver of
that or any other right or rer“od /) prewe 1t OF restrict ara/ further exercise of that or any other right of remedy or constitute an eiechion
to affirm this deed. No single or ,c;"t;g. exercize of any right or remedy provided under this deed or by law shall prevent or restrict t"w
further exercise of that or any other right or remedv. No eiection o affirm this deed by the Lead Len der shall be effective urless it is In
writing,

Righis and remedies

The rights and remedies provided under this deed are cumulative and are in addition 1o, and not exclusive of, any righis and remedies provided
by law,

SEVERANCE

Severance

any provision {or part of a provision) of this deed is or bacomes invalid, 1l gﬁi or unenforceable, it shall be deermed madified to the minimum
exXtent Necessary fo make it valid, legal and enforceable. if such modification is not possible, the relevant provision {or part ofa pfovi%’cn) shall
be deemed deleted, Any rodification to or deletion of a provision (or part of & provision} under this dause shall not affect the legality, validity
and enforceability of the rest of this deed.

COUNTERPARTS
Lounterparts

{ay This gesd ﬂav be executed In any number of counterparts, each of which when executed and delivered shall constitute a duplicate
original, but all the counterparts shall together constitute one deed.

by Transmission of the executed signature page of a counterpart of this deed by fax or email {in PDF, JPEG 0 er agreed formar) shall take

effect as delivery of an executed counterpart of this deed. If either method of delivery s adopted, Withe ut preiudace to the validity of the
deed thus made, each party shall provide the others with the original of such counterpart as soon &3 reasonabily possi le thereaflter.

THIRD PARTY RIGHTS

Third party rights

provided eisawhere in this deed, 2 person who is ot a party to this deed shall not have any rights under the
Df": ird Parties) Act 1999 to enforce, or enjoy the benefit of, arsy term of this deed. This does not affect any right or

ty which exists, or 15 avellable, apart from that Act,

{t) The rights of the parties 1o rascind or agree eny amendment or wakver under this deed are not subject to the consent of any other
M

FURTHER PROVISIONS
independent security

The security constitutad iy this deed shall be in addition to, gnd indepandent of, any other security of guarar ntee that a Lender mey hold for
Mt any time. No prior securiyy held by a Lender over the whole or any part ¢ the Secured Assets shall merge Inthe

any of the Secured Liabill
security created by this dea

. paragon morigages




23,2

23.3

234

23.5

23.6

24.1

24.2

24.3

24.4

24.5

_ﬁ Page M el "

Continuing security

The security constituted by this deed shall remain in full force and effect as & continuing swuri*yfnrthe Secured Liabilities, despite any settlement
of account, or intermediate payment, or ather matter or thing, uniess and untit the Lead Lender dischargas this deed In writing,

Discharge congditional

Any release, discharge or settlement between the Borrower and the Lead Lender shall be desmed conditional on no payment or security
received Dy the Lesd Lender inrespect of the Secured Lizbilities belng avoided, reduced or ordered to be refunded pursuant to any law relating
1o insolvency, bankruptey, winding-up, administration, receivership or atherwise. Despite any such releass, disc arge or settfement 'he Load
Lerder may recover the valus or amaunt of such security of payment fror the Borrower subsequently as if the retease, oischarge or set tdement
had not occurred.

Certificates

A certificats or determination by the Lead Lender as 1o any amount for the time being due to it from the Borrower under this deed shall be, in
the absen c:afany manifest error, ¢ (u. ive evidence of the amount dug,

Consalidation

The restricticn on the right of consolidation contained in section 32 of the LPA 1925 shall not apply to this deed.,
Small company moratorium
MNotw Uﬂ&&ﬂdmg anything to the contrary in this deed, neither the obtaining of a moratorium by the Borrower under sch edule Al to the

insolvency At 1986 nor the do, ? af arwr*n. g by the Borrower with & view 1o an ining such a moratorium (nduding any preliminary dedslen
or investigat wU!“) shali be, ar he construed as;

{a} anevent under this deed which causes any Roating charge created by this deed to crystalfise;

(b} an event under this deed which causes any restriction which would not otherwise apply to be imposed on the disposal of any property
Dy the Borrower; Of

{c} aground under this deed for the appointment of o Recelver,

MNOTICES

BDelivery

Each niotice or other communication required to be given to a party under or in connection with this deed shall be:
{a} Inwriting
(by deliverad by hand, by pre-paid first-class post or other next working day delivery senvice or sent by fax; and

fcy sent to the Borrower and the Lenders at their respective registered offices or to any other address as is notified in wriling by one party
1o the other from time to time.

Receipt by Borrower

Any notice or other communication that the Lender glves to the Borrawer shall be deemed to have been received;
¢l if delivered by hand, at the time 1t is left at the relevant address;
(th if posted by pre-paid first-class post or other next working day delivery sarvice, on the second Business Day after posting; and
{c) ¥fsent by email, when received in legibie form,

A netice or other communication given a3 described in dause 24.2(a) or clause 24.2{cjon a day that is not a Business Day, of after normal
business hours, in the place It is received, shall be deemed [0 have been recelved on the next Business Day.

Receipt by Lender

Eml
o

Any notice or othar communication given o the Lender shall be deemed 1o have been ra o only on actual receipt,
Service of procesdings

This clause 24 does not apply 1o the service of any proceedings or other documents in any legal action or, where appiicable; any arbiration or
other method of dispute resgxut‘a‘ L

Mo natice by emall

& notice or other communication ghven under o in connection with this deed is vaild if sent by emall
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GOVERNING LAW AND JURISDICTION

Governing law

This deed and any dispute o claim arising out of or in connection with It or its subject matter of formation (including non-contractual disputes
or claims) shall be governed by and construed in accorcance with the law of England ana Wales,

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales shall have exdlusive jurisdiction over any dispute
or cizim arising out of or In connaction with this deed of Its subject matter or formation (including non-contractual disputes or daims). Nothing
in this clause shall [imit the right of the Lender to take proceedings against the Borrower in any other court of competent jurisalction, nor shall
the taking of proceedings in any one or more jurisdictions preciude the taking of proceedings in any other jurisdictions, whethar concurrently or
not, to the extent permitted by the law of such other jurisdiction.

Diher service

The Barrower rrevocably CONSants to any process in any legal action or proceedings under dause 25.2 being served on it in accordance with the
- e : iy X = 1 BF RrOCEROings ur - .

provisions of this deed relating to service of notices. Nothing cortained in this deed shall affect the right to serve process in any other manner
permitted by law.

This dorument has been executed as a deed and is delivered and takes effect on the date stared at the beginning of It

| cuscuted s deedby

te of Barrower .

| Signed (Diractor / Secretary)

or

hes Dieet

oosam

H L
106 GUFEN BTREET
MuoEHENRD , BFRAWSHIRE

RPREET CARcH

Bhb 1D
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