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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10994027

Charge code: 1099 4027 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th May 2018 and created by HMS HEM LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

21st May 2018 .

Given at Companies House, Cardiff on 23rd May 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED Is dated

Parties
(1)  |Folborrowername  f{an § 4 €M Ciondesh incorporated and registered in England and Wales -
with compary / © . _ nomber | O o)

partnership humbéer

whose reglstared office Is at U+ | rogistated office address % . : .
Sttt ST GEorwes. NemdE  ALSa.219

CMESTER, Kot | MANCIEST( (R :
Postcode M\5 c’p:j’,g "(qurow_ér)_“

) PARAGON BANK PLE Incarporated and reg!stered in Engfand whose reglsr.ered offlce Is at 51 Homer Road Sollhuil West Mldldnds :
- Bot 3Qj (Paragon Bank), and . B ‘ . e o :

3 - PARA(;.()N MORTGAGES (2010) L iMITED incorporated and reglstered in England whose reglstered nff“ Ce is at 59 HomPr Road Sollhull. '
WesL Mldfands B9 :JQJ [Paragnn Mortgages) . . . e -

BACKGROUND
Under this deed, the Borrower provides secuifty to the Lenders for alllts present and future obligations and liabllitles to the Lenders.

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 Befinitlons
The following definitions apply In this deed:
Barrowed Money: any Incebtedness of the Batrewer for or in respect of:
{a) borrowing or raising money (with ar without securly), including any premium and any capitailsed interest on that money;
by any bond, note, loan stock, debenture, commerclal paper or similar instrument;

{¢) any acceptances under any acceptance credit or bill discounting facllity (or dematerialised equivalent} or any note purchass or
documentary credl facllities;

{d) meonles raised by seling, assigniag or disccunting recelvbles or other financlal assets on terms that recourse may be had to the
Borrower in the event of non-payment of such receivables or financlal assets when due;

(e} any deferrad paymant for assets or services acquired, other than trade credit that Is giver In the ordinary course of trading and which
does not Invelve any deferred payment of any amount for more than 60 days;

{fl any rental or hire charges undsr any finance lease (whether for land, machinery, equipment or otherwisel

fg) any counter-indemnity obligation In respect of any guarantee, bond, intdemnity, standby letter of credit or other Instrument Issued by a
third party tn connection with the Borrower's performance of a contract;

{h) any other transaction that has the commercial effect of barrowing {induding any forward sale or purchase agreement and any liablities
which are not shown as borrowed money on the Borrower's balance sheet because they are contingent, condltional ar otherwise);

{) any derlvative transaction entared into in connectior with protection against or benedit from fluctuation In any rate or price (and when
calculating the valua of any derfvative transaction, only the mark to market value shall be taken Into accounty, and

) any guarantee, counter-indemnity or other assurance against financlat loss that the Borrower has given for any Indebtedness of the type
referred to In any other paragraph of this definition Incurred by any parson.

When caiculating Borrowed Money, no llabflity shall be taken Into acceunt more than ohce,
Business Day: a day other than a Saturday, Sunday or pubiic hollday in England when banks in London are open for business.

Delegate; any person appointed by the Lander or any Recelver pursuant to clause 11 and any parson appointed as attorney of the Lender,
Recelver or Delegate,
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Event of Default: any of the {following events:
{a) the Borrower fails to pay any of the Secured Liabllities when due;
{h

—

the Borrower Is In breach of any of fts obligations to a Lender and that breach (f capable of remedy) has not been remedied to the
satlsfzctlon of the Lender within 14 days of notice by the Lender to the Borrowar to remedy the breach;

() any representation, warranty or statement made, repeated or deemed made by the Borrower to a Lender Is {or proves to have been)
Incomplele, Untrue, Incorrect or misleading in any material respact when made, repeated or deemed macle;

(d

~~F

any Barrowed Money Is not pald when due or within any originafly applicable grace period;

(e

o)

any Borrowed Money becomes dus, or capable of belng declared due and payable prlor to its stated maturlty by reason of an event of
default howaver described;

() any commitment for Borrowed Monay is cancelled or suspended by a credltor of the Borrower by reason of an event of default however
described;

(8 any creditor of the Borrower becomes entitled to declare any Borrowed Money due and payable prior to Its stated maturity by reason
of an event of default however described;

(hy the Borrower stops or suspends payment of any of lts debts or Is unable to, or admits Its Inablitty to, pay its debts as thay fall dug;
() the value of the Borrower's assats Is lass than ts llabilldes (taking Inta account contingent and prospeciive Habilities);
() amoratorium Is declared In respect of any Indebtedness of the Borrower;

{k} any actlon, proceedings, procedure or step s taken for the suspension of payments, @ moratorium of any indebtedness, winding up,
dissolution, administration or reorganisation (uslng a voluntary arrangement, scheme of arrangement or ctherwise) of the Borrower;

()] a}?y actlon, proceedings, procedure o step Is taken for the compasitlon, compromise, assignment or arrangement with any creditor of
tha Borrower;

{m} any actlon, proceedings, procedure or step is taken for the appolntment of & liquidator, recalver, adiministrative recelver, administrator,
complisory manager or other similar officer In respect of the Borrower or any of its assets;

{r) the Borrower commences negotlations, or enters Into any composition, compromise, assignment or arrangement, with one or more of
ks crediitors with a view to rescheduling any of its Indebtedness (because of actual or antidpatert financial difficuities);

{0) adlstrass, attachment, executlon, expropriation, sequestration or another analogous legal process is levied, enforced or sued out on, of
agalnst, the Borrower's assets (or Its equivalent in other curraneles) and is not discharged or stayed within 21 days;

() any Securlty on or over the assats of the Borrower becomes enforceable;

{4} any proviston of this deed or any decument under which the Borrower owes obligations to a Lender |s or becomes, for any reason,
frwvalid, unlawful, unenforceable, terminated, dispuked or caases to be effective or to have fiull force and affect;

{r) the Borrower repudiates or shows an intentlon to repudiate this deed or any docurnent under which the Borrower owes obligations to
a Lendlar;

{5) the Borrower ceases, or threstens to cease, to carry on all or a substantial part of Its buslness; and

{t} any event occurs fer circumstances exlst) which, in the reasonable opinion of the Lead Lender as agent for the Lenders, has or Is likely
to materlally and aclversely affect the Borrower's ability to perform all er any of Its obligations under, or otherwlse comply with the terms
of, this deed or any document urder which the Borrower owes obligations to a Lender,

Indebtedness: any obligatlon to pay or repay money, present or future, whethier actual or contingent, sole or foint and ary guarantes or
indarmpity of any of those obllgations,

Laad Lenidetr; the Lender from time to time and for the tme being notifled to the Borrower by the Lenders as being the Laad Lender,

Lender: Paragon Bank and Paragon Mortgages and elther or hoth of them as the context shall require,

LPA 1925; Law of Propeity Act 1925.

Paragon Flrst Fixed charge Propertles: all freshold and leasehold properties fwhether reglsterad or unregistered) and afl commonhold
propertles, now or In the future (and from time to time} owned by the Borrower, or In which the Borrower holds an Interest that are charged by
the Borrower with full title guarantee Lo a Lender by way of Tlrst fixed charga and Paragon First Fixed Charge Property means any of them,
Recelver: a recelver, recelver and manager or administrative receiver of any or all of the Secured Assets appainted by the Lender under dause 9.

Securod Assets: all the assets, property and undertaking for the time being subject to the Security created by, or purstiant te, this deed (and
references to the Secured Assets shall Include references to any part of them).

Secured Liahltittes: all present ahd future obigatlons and labllides of the Borrower to the Lenders or any of them, whether actual or contingent
and whather owed Jointly or severally, as principal or surety or In any other capaclty and whether or not a Lender was an original party to the
relevant transaction and in whatever name or style, together with all Interast {Including, without ¥mitation, default Interest) accruing In respect
of those obligations or llablfities.
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1.4

1.5

Security: any mortgage, charge {(whether fixed or floating, legal or equitable), pledge, lien, assigrment by way of security or other security
Interest securing any obligation of any person, or any other agreement or arvangerent having a similar effect.

Security Pariod: the pericd starting on the date of thls deed and ending on the date on which the Lead Lender as agent for the Lenders is
satlsfied that all the Secured Liabilltes have heen unconditlenally and frrevocably pald and discharged in full and no further Secured Liabilitles

are capable of being outstanding.
Interpretation
In this deed:
(8) clause, headings shall not affect the interpretation of this deed;

{b} a reference to a person shall Include a reference Lo an Individual, firm, company, corporaton, partnership, unincorporated body of
ersons, government, state or agency of a state or any assodation, trust, joint venture or consortium {whether or not having separata

egal personality);
(0 unless the context atherwise requires, words in the singular shall Include the plural and In the plural shall Include the singular;

{d) areference to a party shalf Include that party's suecessors, permitted assigns and permitted transferees and this deed shall be binding
on, and enure to the benefit of, the partles to this deed and thelr respective persaral representatives, successors, permfltted assigns and

parmitted transferees;

(e} areference to a statute or statutory provision [s a reference to It as amended, extenced or re-enacted from time to time;

-—

{(f a reference 10 a statute or statutory provision shall Include all subordinate legislation made from time to time under that statute or
statutory provision;

(#) areferance to writlng or written Includes emall;
{(h) an obligation on a party not to do something inciudes an abligation not to alfow that thing to be dens;

() @ reference to this dead (or any proviston of It) or to any other agreement or document referred to In this deed s a reference to this
deed, thal provislon ar such other agreement or document as amended (in each case, other than In breach of the pravisions of this

deed) from time to time;
) areference to assets Includes present and flture propertles, undertakings, revenues, rights and benefits of every desciiption;

(9 a reference to an autherisatien includes an approval, authorisation, consent, exemption, filing, flcence, notarisation, reglstration and
resolution;

() areference to continuing in refation to an Event of Default means an Event of Default that has not been remedied or walved;

(m} a reference to determines or determined means, unless the contrary Is Inclicated, a determination made ak the absolute discretion of
the person making it;

{n) a reference to a regulation includes any ragulation, rule, official directive, request ar guldeline (whether or not having the farce of law)
of any governmenta!, inter-governmental or supranatlonal bady, agency, department or regulatory, selfFreguiatory or other autharity or

organisation; and

(o) all benefits, powers, rights and discretions hereby conferred on the Lead Lender, elther expressly or by reference, shatl be enjoyed or
exerclsed by the Lead Lender on behalf of the Lendars and all references to the Lead Lender shall be construed accordingly.

Clawhack

ifthe Lead Lender ¢onsiders that an amount: pald by the Borrower In respect of the Secured Liabilitles is capabfe of belng avolded or atherwlse
set aslde on the liquidation or administration of the Borrower ar otherwise, then that ameunt shall not be consldered to have been irrevecably

pald for the purposes of this deed,
Nature of security over real property
Arefarence In this deed to a charge or mortgage of ar over any property Includes:

{a) all butldings and flxtures and fittings ffnciudlng trade and tenant's fixiures and fiktings) that are situated on or form part of that property
at any time;

(b) the proceeds of the sale of any part of that propaerty and any other monies pald or payable In respect of or In connectlon with that
proparty;

{Q) the benefit of any cavenants for title given, or entered into, by any predecessor in titte of the Borrower in respect of that property, and
any monles pald or payable in respect of those covenants; and

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

Perpetuity period

if the rule against perpetuities applles to any trust created by this deed, the perpetulty perlad shall be 125 years (as spectfled by sectlon 5(1) of
the Perpetuities and Accumulations Act 2003}

it S pafagon
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2. COVENANT TO PAY

21 The Borrower shall, on derand, pay to the Lead Lender as agent for the Lenders and discharge the Secured Llghilitles when they become due,

3.  GRANT OF SECURITY
3.1  Fleating charge

As a continuilng securlty for the payment and discharge of the Securad Liabllitles, the Borrowar with fulll title guarantee charges to each Lender,
by way of first fioating charge, all the prasent and future acquired undertaking, property, assets and rights of the Borrower,

3.2  Quallfying floating charge
Paragraph 14 of Schedule B1 to the Insulvency Act 1986 applies to the floating charge created by clause 3,1.
3.3 Automatic ceystallisation of floating charga

The floating charge created by clause 3,1 shall automatically and Immediately (without natlce) convert Into a fixed charge ovar the assets sub]ect
to that fleating charge ift

{a) the Borrowsr creates, or atternpts to create, a Securlty or trust In favour of another person over all or any part of a Paragon First Fixed
Charge Property without the prior written consent of the Lead Lender;

{b) the Borrawer disposes, or attempts to dispose of, all or any part of a Paragan First Fixeel Charge Property without the prior written
consent of the Lead Leader;

(c) any person levies{or attemnpts to levy} any distress, attachment, executlan or other process agalnst all or any part of the Secured Assets;
or

{d) areselution |s passed or an order Is made for the winding-up, dissclution, administration or re-organisation of the Borrower,
8.4  cCrystallisation of floating charge by notlce

The Lead Lender may, In ks sole diseretlon, at any tme and by writtan notlce to the Borrower, convert the floating charge created under this
deed Into a fixed charge as regards any part of the Secured Assets specifled by the Lead Lender In that notice,

3.5  Assets acquired after any floating charge has crystallised
Any assel acquired by the Borrower after any crystallisation of the floating charge creatad under this deed that, but for that, crystalllsation, would

be subject to a floating charge under this deed, shall {unless the Lead Lender confirms otherwise to the Borrower In wilting) be charged to the
Lenders by way of first fixed charge.

4, LIABILITY OF THE-BORROWER
4.7 Liability not discharged
The Borrower's flabllity under this deed in respect of any of the Secured Liabllitles shall nat be discharged, prejudiced or affected by:

() any sacurity, guarantee, Indemnity, remedy or other right held by, or available to, a Lender that Is, or becames, wholly or partially (legal,
void or unenforceable on any ground;

(b) a Lendar renewing, determinlng, varying or Increasing any fadlity or other transaction In any manner ar concurring in, accepting or
valving ahy compramise, arrangement o settiement, or oraltting to dlalm or enforce payment from any other person; or

) any other act or omission that, but for this clause 4.1, might have discharged, or otherwlse prejudiced or affected, the Habliity of the
Borrower,

4.2  lmmaediate recourse

The Borrower walves any right it may have to reguire a Lender to enforce any securlty or other right, or clalm any payment from, or otherwlse
proceed against, any other person before enforcing this deed agalnst the Borrower.

5. GENERAL COVEMANTS
5.1 Presarvation of Secured Assots

The Barrowar shall not do, or permit to be done, any act or thing that wouid or might depreciate, Jeopardise or otherwise prejudice the security
held by the Lenders, or materlally diminish the valug of any of the Secured Assets or the effactiveness of the security created by this deed,

5.2 Borrowet's walver of set-off

The Borrower walves any presant or future right of set-off It may have In respect of the Secured Uabilities (ncluding sums payable by the
Borrower under this deed),

'Floatlngcharge I o o S e E
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53  Complance with laws and regulations

(a} The Borrower shall not, without the prior written consent of the Lead Lender, use or permit the Secured Assels to be used In any way
contrary to law.

{b) The Borrower shall:

(0 compiy with the reguirements of any law and regulation relating to or affecting the Secured Assets or the use of [t or any part of
tharm;

(iiy obtaln, and promptly renew from time to time, and comply with the terms of all authorlsatlons that are required In connaction with
the Secured Assets or thelr use or that are necessary to preserve, malntaln or renaw any Secured Asset; apd

() promptly affect any malnienance, modifications, alterations or repalrs that are required by any law or regulation to be effected on
or In connection with the Secured Assets,

5.4 Information

The Borrower shajl:

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

{b) permit any persons designated by the Lead Lender and any Recelver to enter an its premises and Inspeck and examine any Secured
Asset, and the récords relating to that Secured Asses, at all reasonable times and on reasonable prior notice; and

{€) promptly notly the Lead Lender inwriting of any action, claim, notice or demand rmade by or against it in connection with all or any part
of a Secured Assat or of any fact, matter or circumstance which may, with the passage of time, glve ffse to such an action, clalm, notice
or demand, together with, In each case, the Borrower's proposals for setting, liquidating, compounding or cantesting any such action,
clalm, notice or demand and shall, subject to the prior approval of the Lead Lender, implement these propasals at its own expense,

55  Payment of outgoings

The Borrower shall promptly pay all taxes, fees, licence dutles, registration charges, Insurance prerlums and other outgeings In respect of the
Secured Assets and, on demand, produce evidence of payment to the Lead Lender.,

56  Appointment of accountanis

(8} The Borrower shail;

(H  at its own cost, If at any ime so required by the Lead Lender, appolnt an accouniant ot firm of accounitants nominated by the Lead
Lerder (including if required an employee of the Lead Lender) to investigate the financial affalrs of the Borrower and those of Its
subsidlaries and report to the Lead Lender; and

(i} co-operate fully with any accountants so appointed and Immedlately pravide those accountants with all information requested,

(b} The Borrower authorlses the Lead Lender to make such an appolntment as it shafl think fit at any time, withaut further adthorlty from
the Borrower. In every case, the Borrower shall pay, or relmburse the Lead Lender Tor, the fees and expenses of those accountards,

6.  POWERS OF THE LENDER

6.1 Power to remedy

(a) The Lead Lender shall he entitled (but shall not be ohliged) to remady, at any time, a breach by the Borrower of any of Its obligaticns
contained in this deed,

(b) The Borrower Irmevacably authorlses the Lead Lender and Its agents to do all things that are necessary or desirable for that purpose.

(€ Any monles expended by the Lead Lender in remadying & breach by the Borrower of its chligations contained In this deed shall be
relmbursed by the Borrawer to the Lead Lender on & full indemnlty basis and shall carry Interest In accordance with clause 13.1.

6.2 Enerclse of rights
{a) The rights of the Lead Lender under clause 6.1 are without prejudice to any other rights of the tender Under this deed.

{b) The exercise of any rlzhis of the Lead Lender under this deed shall not make any Lender llabia to account as a mortgagee in possession.,

6.3  Lewnder has Recelver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed on & Recelver may, after the security constituted by this
deed has hecome enforceabls, be exercised by the Lead Lender as agent of the Lenders [n relation to any of the Secured Assets whether or net
It has taken possession of any Secured Assets and without first appointing a Recelver or notwithstanding the appolntment of a Racelver,

64 New accounts

() ¥ & lLender receives, or is deemed to have recelved, notlce of any subsequent Security, or other Interest, affecting all or part of the
Secured Assats, such Lender may open a new account for the Borrower In the Lender's boaks. Without prejudice to a Lender’s right to
combine accounts, no money pald to the credlt of the Borrower In any such new account shall be appropriated towards, or have the
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effect of discharging, any part of the Secured Liabilities,

{m If a Lender does not open a new account immediately on recelpt of the notice, or deemed notice, under clause 6.4{a), then, unless the
Lender gives express written notlce to the contrary to the Borrower, all payments made by the Borrower to the Lender shall be treated
as having been credited to a new account of the Borrower and not as having been applled In reduction of the Secured Eabilities, as from
the time of receipt or deemed recelpt of the relavant natlce by the Lender,

65  Intdulgonce
The Lead Lender may, at its discretion, grant time or ather Indulgence, or make any other arrangement, variation or release with any person not
belng a partyto thls deed (whether er nat any such person is jontly liable with the Borrower) In respect of any of the Secured Liablities, or of
any ather security for them without prejudice elther to this deed or to the llabllity of the Borrower for the Securad Liabllities.

86  Appointment of an Administrator

() The tead Lender may, without notlee to the Borrower, appoint any one or more 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 hecomes enforceable,

(b)Y Any appolntrment under this clause 6.6 shalk
{) beinwrlting signed by a duly authorised signatory of the Lead Lender; and
iy take effect, In accordance with paragraph 19 of Schedule B1 of the Inscivancy Act 1986,
{c) The Lead Lender may apply to the court for an order removing an Adminlstrator from office and may by notlca In writing In accordance

with this clause 6.6 appoint & replacement for any Adminlstrator who has died, reslgned, been remaved or who has vacated office Upon
ceasing to be qualified,

7.  WHEN SECURITY BECOMES ENFORCEABLE
71 Security hecomes anforceable on Event of Default
The securlty constituted by this deed shall become Immexiately enforceable If an Event of Default accurs.

7.2 Discretion

Alter the securlty constituted by this deed has becoms enforceable, the Lead Lender may, In ts absolute discretion, enforce alt or any part of that

securtty at the times, In the manner and on the terms it thinks fit, and tuke possession of and hold or dispose of all or any part of the Secured
Asgets,

8.  ENFORCEMENT OF SECURITY

8.1  Enforcement powers

(a) F??r téxe 8urpose5 of all powers Implied by statute, the Secured Liabllties are deemed to have become due and payable en the date of
this deed.

() The power of sale and othar powsrs conferyed by section 101 of the LPA 1925 {as varled or exterided by this deed) shall be Immediataly
exerclsable at any tme after the securlty constituted by thls deed has become enforceable under clause 7.1.

(c) Secton 103 of the LPA 1925 does not apply to the securlly constituted by this deed,
8.2 Extension of statutory powers of leasing
The staiutory powers of leasing and accepting surrenders canferred on mortgagees under the LPA 1925 and by any other statute are extended
50 as to authorise the Lead Lender and any Recelver, at any time after the security constituted by this deed has become enforceable, whether
In ks own name or in that of the Borrower, to;
(a) grant a lease or agreernant to lease;

(b) accept surrenders of leases; or

{c) grant any optlon of the whole or any part of the Secured Assets with whatever rights relating to cther parts of It

whether or not at a premium and containing such covenants on the part of the Borrower, and on such terms and tondldons (including
tha payment of money to a lessee or tenant on a surrender) as the Lead Lender or Recelver thinks fit without the need to comply with
any of the restrictions imposed by sectfons 99 and 100 of the LPA 1925,

8.3  Access on enforcement
(8) Atany tme after the Lead Lender has demanded payment of the Secured Liabilities or if the Borrower defaults in the performance of

Its obligations under this deed, the Borrower will allow the Lead Lender or Its Recelver, without further rotice or demand, Immediately
Lo exercise all lts rights, powers and remedles In particular (and withcut limitatlon) to kake possession of any Secured Asset and for that
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84

8.5

8.6

8.7

8.8

3.9

241

9.2

2.3

purpose 1o enter on any premises where a Secured Asset is situated (or where the Lead Lender as agent of the Lenders or a Recelver
reasenably believes a Secured Asset to be situated) without incurdng any liabllity to the Borrower for, or by any reason of, that entry.

{b) At all tmes, the Borrower must use its best endeavours ta allow the Lead Lender or Its Racelver access ko any prermlses for the purpose
of clause 8.3(3) (inchuding obtaining aiy necessaty cansents of permits of other persens) and ensure that its employees and officers do

the same, -
Prior Security

At any time after the securlty constituted by this deed has bacome enforceahls, or after any powars conferred by any Security having priority to
this deed shall have hecome exerdisable, the Lead Lender:

{a) redeem that or any other prior Security;
) procure the transfer of that Security to it; and
{c) settle and pass any account of the holder of any prior Security.

The settlernent ancd passing of any such account passed shall, in the absence of any manifest error, be conclusive and binding on the Borrower,
Allmonies pald by the Lead Lender to an encumbrancer In settlement of any of those accounts shall, as from its payment by the Lead Lender, be
due from the Borrower to the Lead Lender on current account and shalk bear interast at the Default Rate and be secured as part of the Secured

Labilities.
Protaction of third parties

Mo purchaser, mortgagee or other person dealing with the Lead Lender as agent of the Lenders, any Recelver or Delegate shall be concernad
to enquire:

{a) whether any of the Secured Liabilitles have bacorme due or payable, or remain unpald or undischargedh

fo) whether any power the Lead Lender as agent of the Lenders, a Recelver or Defegate is purporting to exercise has hecome exerclsable
ot is properly exercissble; or

(o how any money paid to the Lead Lender as agent of the Lenders, any Recelver or any Delegate Is to be appled.

Privileges

ach Recelver and the Lead Lender is entitled to alf the rights, powers, privileges and Immunliles conferred by the LPA 1925 on mortgagees and
recelvars,

No Hability as mortgugee in possession

Nelther the Lead Lender, any Recelver, any Delegate nor any administrator shall be lable, by reason of entering into possession of a Security
Asset or for any other reason, to account as mortgages In possession in respect of all or any of the Secured Assets, nor shall any of thern be
Iabla for ary lass en realisation of, ar for any act, neglect or defit of any nature In connection with, all or any of the Secured Assets for which
a mortgagee In possession might be llable as such.

Conclusive discharge to purchasers

The receipt of the Lead Lender, or any Recelver or Delegate shall be a condlusive discharge to a purchaser and, in maldng any sale or other
disposal of any of the Secured Assets o Inmaking any acguisitlon Inthe exerdise of their raspective powers, the Lead Lender, and every Recelver
and Delegata may do so for any consideration, in any manher and on any terms that it or he thinks fit,

Right of appropriation

The Lead Lender shall have the right, at any tme after the security constltuted by this deed has hecome enforceable, to appropriate all or any
of those Secured Assets in or towards the payment or dischargs of the Secured Labllitles in any ordar that the Lead Lender may, in its absolute

discretlon, determine,

RECEIVER

Appolntment

At any time after the security constituted by this deed has become enforceable, or at the request of the Borrower, the Lead Lender may, without
further natlce, appoint by way of deed, or otherwisa in writing, any ore or more persons to be a Recelver of all or any part of the Secured Assets,

Removal

The Lead Lender, without further notlee fsublect to sectlon 45 of the Insolvency Act 1986 Inthe case of an administrative receiver), from time to
time, by way of deed, or otherwise In writing, remove any Recelver appolnted by it and may, whenever It thinks fit, appoint a new Recelver tn the
place of any Recelver whase appointment may for any reason have terminated.

Remuneration

The Lead Lender as agent of the Lenders may fix the remusneration of any Receiver appainted by It without the restiictions cantained in section
109 of the LPA 1925, and the remuneration of the Recelver shiall be a debt secured by this deed, to the extent not otherwlse discharged.
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5.4

9.5

2.6

10,
10.9

10.2
10.3

10,4

10.5

10.6
14,7

10.8
0.2

1010

ﬁ

Power of appolntmant additfonal to statutory powers

The power to appolnt a Recelver conferred by this deed shall be Jn addition to all statutory and cther powers of the Lenders under the Insolvency
Act 1986, the LPA 1925 or otherwise, and shalf be exercisable without tha restrictions contalned in sections 103 and 109 of the LPA 1925 or
otherwise, :

Power of appointment exercisable despite prior appointments

The power to appolnk a Recelver (whether conferrad by this deed or by statute) shall be, and remaln, exerclsable by the Lead l.ender desplte any
prior appointment In respect of all or any part of the Seeurad Assats,

Agent of the Borrower
Any Recelver appointed by the Lead Lender under this deed shall ba the agant of the Borrower and the Borrower shall be solely responsible
for the contracts, engagements, acts, omisslons, defaults, losses and remuneration of that Recelver and for llabilities incurred by that Receiver,

The agency of each Recelver shall continue untll the Borrower goes Into fiquidatian and after that the Recelver shall act as principal aind shall not
hecome the agent of the Lenders,

POWERS OF RECEIVER

Gensral

{a] Any Recelver appolnted by the Lead Lender under this deed shali, In addltion to the powers conferred on him by statute, have the
powers set out I clause 10,2 to clause 10,21,

(o) If there Is tnore than one Recelver holding office at the same time, sach Recelver may (Unless the document appolnting him states
otharwise} exerclse all of the powers conferred on a Recelver under this deed individually and to the exclusion of any other Recelver,

(c) Any exercisa by a Recelver of any of the powers given by clause 10 may be on behalf of the Borrower, the directors of the Borrower (In
the case of the power contalned In clause 10.14) or himself.

Repalr and develop Properties

ARecelver may undertake or complete any worls of repalr, bullding or development. on a Property and may apply for and maintaln any planning
permission, devsloprent consent, bullding regulation approval or any other permission, consent or licence to carry out any of the same.

Surrender leases

A Recelver may grant, or accept surrenders of, any leases or tenancles affecting any Property and may grant any other Intevest o right over any
Fraperiy on any terms, and subject to any conditions, that he thinks fir,

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, officers, servants, contractors, workren, agents, other personnel and
professlonal advisers on any terms, and subject te any condltions, that he thinks fit, A Recelver may discharge any such person or any skich
person appointed by the Barrower,

Wake VAT alections

A Recelver may make, exerdse or revole any value added tax optlon to tax as he thinks fit,

Remunaration

A Recelver may charge and recelve any sum by way of remuneration {in addition to all costs, charges and expenses incurred by him) that the
Lead Lendar may prescribe or agree with him,

Realise Sacured Assets

ARecelver may collect and get In the Secured Assets or any part of them In respect of which he is appolnted, and make any detnands and take
any proceedings as may seein expedient for that purpose, and take possession of the Secured Assets with like rights.

Manhage or reconstruct the Borrower's business

A Recalver may carry on, manage, develop, reconstruct, smalgamate or diversty or concur In carrylng on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Barrower.

Dispose of Secured Assets

A Recelver may sell, exchange, convert into money and realise alf or any of the Secured Assets In respect of which he Is appointed in any manner
{including, without limitatlon, by public auction or private sale) and generatly on any terms and conditlons as he thinks fit, Any sale may be for
any consideration that the Recelver thinks fit and a Recelver may promaote, or conedr in prometing, a company to purchase the Secured Assets
o be sold.

Valid recelpts

A Recelver may give valld recefat for all monles and execute all assurances an things that may be proper or desirable for reallsing any of the
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10.11

1012

10.13

10,14

10,15

1016

1047

1018

1019

10,20

10.21

1.2

1.3

Secured Assets,

Make settlements

A Recelver may make any arrangement, settlerment or compromise hetween the Borrower and any other person that he may thirik expedient,

Bring praceedings

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

Improve the Equipment

A Recaiver may make substitutions of, or Improvements to; the Fquipment as he may think expecient,

Malke calls an Borrower members

A Recelver may make calls conditionally or uncondilonally on the members of the Borrower In respect of uncalled capital with (for that plrpose
and for the purpese of enforcing payments of any calis so made) the same powers as are conferred by the articles of association of the Borrower
on its directors In respect of calls authorlsed to be made by ther,

insure

A Recelver may, If he thinks fi;, but without prejudica to the Indemnity in clause 13, effect with any Insurer any policy of insurance ether in llau
or satisfaction of, or In addition o, the Insurance required to ba malntained by the Borrawer under this deed,

Powoars under the LPA 1925

A Recelver may exercise all powars provided for In the LPA 1925 In the same way as If he had been duly appointed under the LPA 1925, and
exercisa all powers provided far an adminlstrative receiver In Schedule # to the insolvency Act 1985,

Barrowv

A Receiver may, for any of the purposes authorised hy this clause 10, raise money by borrowing from any other person elther Unsecured or on
the securlty of all or any of the Secured Assets In respect of which he is appolnted on any terms that he thinks fit (fncluding, If the Lead Lender

consents, terms vnder which that security ranks In prlority to this deed),

Redeem prior Security

A Receiver may redeam any prior Security and settle and pass the accounis to which the Securlty refates, Any accounts so settied and passed
shall be, in the absance of any marifast error, conclusive and binding on the Borrower, ard the menles so pald shall be deemed to be an

axpense properly incurred by the Receiver.
Delegation
A Recelver may delegate his powers In accordance with this dead.

Absolute beneflcial owner

ARecelver may, In relation to any of the Secured Assets, exercise all powers, authatlsatlons and rights he would be capable of exercising, anddo
all those acts anc things, as an absolute beneflclal owner could exercise or doin the ownership and management of the Securad Assets or any

part of the Secured Assets.

Incidental pouwers

A Recelver may do any other acts and things that he: .
(2) may consider desirable or necessary for reallsing any of the Secured Assets;

(b) may consider Incldental or conducive to any of the rights or powers conferred on & Recelver under or by virtue of this deed of law; or

(& lawfully may or can da as agent for the Borrower.

DELEGATION

Delegation

The Lead Lender or any Receiver may delegate (either generally or specifically) by power of atterney or In any other manner 1o any persan any
Tight, powe, authority or discretion conferred on It by this deed {ncluding the power of attorney granted under dause 15.1).

Terms
The Lead Lender and each Receiver may make a delegation on the terms and conditions (including the power t sub-delegate) that It thinks fit,

Liahllity

Neither the Lead Lender nor any Receiver shall be In any way liable or responsible to the Borrower for any loss or llabllity arising from any act,
default, omission or misconcluct on the part of any Delagate.
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12
124

12,2

123

13.
131

132

14
14.1

APPLICATION OF PROCEEDS
Crder of application of proceeds
All monles racelved b],; the Lead Lender, a Racelver or a Delegate pursuant to this deed, after the securlty constitutad by this deed has become
enforceable, shall {(subjact to the claims of any person having prior rights and by way of varlation of the LPA 1925) be applied In the following
order of priorly:
(&) Inor towards payment of or provision for ail costs, charges and expenses Incurred by or on behalf of the Lenders (and any Recelver,
Delegate, attorney or agent appaintad by It} under or In connectlon with this deed, and of all remuneration due to any Recelver under
of in connectlion with this deed;
(b} In or towards payment of or provision for the Secured Llabilittes in any order and manner that the Leac Lender detetimines; and
(¢} In payment of the surplus {if any) to the Borrower or athet person entitled to Ik,
Approgpriation
Nelther the Lender, any Recelver nor any Delegate shall be bound {whether by virtue of section 109(8) of the LPA 1925, which Is varied accordingly,
or otherwlse) to pay or appropriate any recelpt or payment first towards Interest rather than princlpal or otherwise In any partdcular order
betwaen any of the Secured Liabllitles,
Suspanse account
All monles recelved by the Lead Lender, a Recelver or a Delegate under this dead:

{a) may, atthe discretion of the Lead Lendar, Recelver or Delegate, be creditad to any suspense or sectrities realised account;

{b} shall bear Interest, f any, at the rate agreed in wrlting between the Lead Lender and the Borrower; and

{c) may be held In that account for so long as the Lead Lender, Recelver or Delegate thirs fit.

COSTS AND INDEMNITY

Costs
The Borrower shall, promptly on demand, pay to, or relmburse, the Lender and any Recelvar, on a full tndemnity basis, all costs, charges,
expenses, taxes and llabilitles of any kind (including, without fimitatlon, legal, printing and out-of-pocket expenses) Incurred by the Lead Lender,
any Recelver ar any Delegate In connection with:

{a) this deed or the Secured Assets;

(b} taking, holding, protecting, perfecting, preserving or enforcing (or attempting todo 50) any of a Lender's, a Recelver's or a Delegate’s
rights under this deed; or

(e} taking proceedings far, or rectvering, any of the Secured Llabliides,
together with Intarest, which shall accrue and be payable (without the need for any demand for paymertt belng made) from the date on which
the relevant cost or expense arose until full discharge of that cost or expenise (whether before or after judgment, liquidation, winding up or
adrministration of the Borrower) at the rate and In tha manner spectfied in the Facility Agreament.,
Indemnity
The Borrower shall Indeminify each Lender, each Recelver and each Delagate, and thelr respective employees and agents against all llabliltles,
costs, expenses, damages and lesses (Including but not limited to any direct, indirect or consequentlal losses, loss of profit, loss of reputation
and allinterest, penalties and legal costs (calculated on a fulf Indemnity basls) ard all other professional costs and expenses) suffered or incurred
fy any of them arlsing out of or In connecton with;

{a) the exerdse or purported exerclse of any of the rights, powers, authorities or discretions vested in themn under this deed or by law in
respect of the Secured Assets;

{0} taking, holding, protecilng, perfecting, preserving or enforelng (or stiempling to do so) the securlty constituted by this deed; or
{c) any default or delay by the Bomrower In performing any of Its obligations under this deed.

Any past or present employee or agent may enforce the terms of this clause 13.2 subject to and In accordance with the provisions of the
Contracts (Righis of Third Parties) Act 1999,

FURTHER ASSURANCE

Further assurance

The Borrower shall, at lts own expense, take whatever actlon the Lead Lender or any Recelver may reasonably require for:
(8) creating, perfecting or protecting the security intended to be created by this deed;

(b} facllitating the reallsatlon of any Secured Assat; or
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15.

15.1

15.2

16.

17.
17.1

17.2

18.
18.1

18.2

19,
191

19.2

-

(o) facllitating the exercise of any right, power, authority or discretion exercisable by the Lender or any Receiver in respect of any Secured
Asset,

Including, without imitatlon (If the Lead Lentler or Recelver thinks it expediert) the execution of any transfer, conveyance, assignment or
assUrance of all or any of the assets farming part of (ar irtendad o form part of) the Securad Assets (whether to the {ender cr to lis nominee)
and the giving of any notice, order or direction and the making of any registration,

POWER OF ATTORNEY
Appolntmant of attorneys

By way of securlty, the Borrower Irravocably appoints the Lead tender, every Recelvar and evary Delegate separately to be the attorney of the
Borrower and, I its name, on its behalf and as its act and deed, to execute any documents and do any acts and things that

(2) the Borrower is raquired to execute and do under this deed; or

(h) any attorney deems proper or deslrable In exercising any of the rights, powers, authoritles and discretions conferred by this deed or by
law an the Lead Lender, any Receiver or any Celegate,

Ratification of acts of attorneys

The Borrewer ratifies and conflrms, and agrees to ratify and confirm, anything that any of its attorneys may de In the praper and lawful exerdsa,
or purported exerclse, of all or any of the rights, powers, authorlties and discretions referred to In dause 15.1,

RELEASE

Subject to clause 23.3, on the explry of the Security Perfod (but not ctherwise), the Lead Lender shall, at the request and cost of the Borrower,
tale whatever action Is necessary to:

(8} releasa the Secured Assets from the securlty constituted by this deed; and

{b) reassign the Secured Assels to the Borrower,

ASSIGNMENT AND TRANSFER
Assignment by Lender
(a)' At any time, without the cornsent of the Berrowar, a Lender may assign or transfer any or alt of its rights and obligations under this deed,

{b) Alender may disclose to any actual of proposad assignes or iransferee 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 hat asslgn any of Its rights, or transfer any of [ts rights or obiigations, under this deed.

SET-OFF
Lentler's right of set-off

A Lender may at any time set off any llablity of the Borrower to stich Lender against any Rabllity of such Lender to the Borrower, whether either
Mabkllty ts present or future, lkquidated or unliquidated, and whethar or not efther llabllity arises under this deed. If the liahilities to be set off are
expressed In different currancles, the Lender may convert elther fiabllity at a market rate of exchange for the purpose of set-off, Any exercise by
a Lender of its rights tinder this clause 18 shall not limlt or affect any other rights or remedies avallable to It under this deed or otherwise,

Excluslon of Barrowey's right of set-off

Al payments made by the Borrower to the Lender under this deed shall be made without any set-off, counterclalm, deduction or withholding
fother than any deduction or withholding of tax as regulred by law).

AMENDMENTS, WAIVERS AND CONSENTS

Amandments
Mo amendment of thls deed shafl be effective unless it is In writing and signed by, ar on behalf of, each party (or its authotised representative).

Waivers and consents
(a} A walver of any right ar remady under this deed or by iaw, or any consent given under this dead, Is only effective If given in writing by
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193

20,

2041

21,
211

22,
221

23.
3.1

23.2

233

234

;, E

the walving or consenting party and shall not be deemed a walver of any other breach or default. it only applies In the circumstances for
which ft Is glven and shall not prevent the party giving it from subsequently relylng on the relevant provisian,

(b} Afallire to exerclse, or a dalay in exerclsing, any right or remedy provided under this deed or by law shail not constitute a walver of
that. or any other right or remedy, prevent or restrict any further exercise of that or any other right or remedy or constltute an electlon
te affirm this deed. No single or partlal exarclse of any right or remedy provided undler this deed or by Jaw shall prevent of restrict the
further exercise of that or any cther right or remedy. No efection to affirm this deed by the tead Lender shall be effective unfess it Is In
writing,

Rights and remediss

The rights and remedles provided under this deed are cumulative and are in addition to, and not exdusive of, any rights and remedles provided
by law,

SEVERANCE

Sevarance

IF any provislon (or part of a provision) of this deed Is or becomes Invalld, iliagal or unenforcaable, It shall be deemed modifled to the minimum
extent necessary to make It valld, legal and enforceable. If such modification is not possible, the relavant provislon (or part of a provision) shall
be deemed deleted, Any modification to or deletion of a provision for part of a provision) under this dause shall not affect the legality, validity
and enforceabillty of the rest of this dead,

COUNTERPARTS
Counterparts

{a) This deed may be executed In any number of counterparts, each of which when executed and delivered shall censtitute 2 duplicate
oviginal, but all the counterparts shall togather constitite one deed,

(b} Transmisslon of the executed signature page of a counterpart of this deed by fax or emalt{in PDF, JPEG or other agreed format) shall take
effect as delivery of an executed counterpart of this deed, If elther method of delivery Is adopted], without prejudice to the validity of the
deed thus made, each party shall provide the others with the orlginal of such counterpart as soon as reasonably possible thereafter,

THIRD PARTY RIGHTS
Third party righis

{8) Excepl as expressly provided elsewhere In this deed, a person who is not a party to this deed 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 deed, This does not affect any right or
remedy of a third party which: exists, or is avaflable, apart from that Act.

{b) The rights of the partles to rescind ar agrae any amendment or walver under this deed are not subject to the consent of any other
person,

FURTHER PROVISIONS
Independent securlty

The security constituted by this deed shall ke In addition to, and Independent of, any other security or guarantee that a Lender may hold for
any of the Secured Liabilltles at any time. Ne prior securlty held by a Lender over the whale or any part of the Secured Assets shall merge In the
security crested by this deed.

Continulng security

The securlty constituted by this deed shall remain In full force and effect as a continuing security for the Secured Labliities, desplte any settlement
of account, or Intermediate payment, or other maiter or thing, unless and until the Lead Lender discharges this deed In wrlting.

Pischarge conditlonal

Any release, discharge or settlement between the Borrower and the Lead Lander shall be deemed conditicnal on no payment or security
recelved by the Lead Lender In respect of the Secured Liabllides belng avokded, reduced or ardered to be refunded pursuant to any law relating
to Insolvency, bankruptcy, winding-up, acministration, receivership or otherwise. Oasplte any such release, discharge or settlement the Lead
Lender may recodver the value or aynount of slich securlty or payment from the Borrower subsequently as i the release, discharge or settlerent
had hot occurred,

Certificatas
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23.5

23.6

24.
24.1

24.3

24.4

245

25,
251

253

Arertiflcate or determination by the Lead Lender as to any amount for the time being due to It frorm the Barrower under this deed shall be, in
the absence of any manifest error, conclusive evidence of the amount due.

Consolidatian
The restriction on the right of consclidation contained In section 93 of the LPA 1925 shall not apply to this deed.

Small company moratorium

Notwithstanding anything to the contrary In this deed, nelther the obtaining of a moratorium by the Borrower under schedule AT 10 the
Insolvency Act 1986 nor the dolng of anything by the Borrawer with & view to obtalning such a moratorium (Including any preliminary dedslon

or Investigatlon) shalt be, or ba construed as:
{3} an event under this deed which catises any floating charge created by tils deed to crystaliise;

{b) an event under this deed which causes any restriction which would net otherwise apply o be Imposed on the disposal of any property
by the Borrower; or

{¢) a ground under this deed for the appointment of a Recelver.

NOTICES
Delivery

Each notice or other communication: reauired to be given to a party under or in connection with this deed shall be:

(8 Inwrking;
() delivered by hand, by pre-paid first-class post or other next working day dellvery service or sent by fax; and

{c} sent to the Borrower and the Lenders at thelr respective registered offices or to ary other address as is notifled In writing by one party
to the ather from tme to time.

Receipt by Borrower

Any notice or other communication that the Lender glves to the Borrower shall be deemed to brave been received:
(@) If deliverad by hand, at the tme It |5 left at the relevant address;

{b) If posted by pre-pald firsi-class post or other next working day delivery service, on the second Business Day after posilng; anc

{Q) If sent by emall, when received In leglble form.

A notice or ather communication given as described In clause 24.2{a) or clause 24.2(c) on a day that is not a Buslness Day, or after normal
business haurs, In the place it |s received, shall ba deemed to have been received on the next Business Cay.

Receipt by Lendet

Any notice or other communication given ko the Lender shall be deemed to have been recelved only on actual recelpt.

Service of proceedings

This clause 24 does pol agply to the senvice of any proceedings or other documents In any legal actlon or, where applicable, any arbitration or
other method of dispute resolution.

Mo notice by amail
Anotice or other carmmunization given under or In connection with this deed Is valld If sent by email.

GOVERNING LAW AND JURISDICTION

Governing law

This deed and any dispute or claim arising out of of in connection with It or Its subJect matter or formation (ncuding non-contractual disputas
or claims) shall be governed by and construed in accordance with the law of England and Wales.

Jurlsdiction

Each party rrevecably agrees that, subject as provided below, the courts of England and Wales shall have exclusive jurisdiction over any dispute
or dlalrm arising out of or In connection with this deed or Its subfect matter or formation (nciuding non-contractual disputas or dlalms). Nothing
(n this clause shall limit the right of the Lender ko take proceedings against the Borrower In any other court of competent Jurisdiction, nor shall
the taking of praceedings In any one or mare jurisdictlons preclude the taking of proceedings In any other jurisdicions, whether concu rrently or
not, ta the extent permitted by the law of such other Jurisdiction,

Other sarvice
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The Borrower irrevacably consents to any process In any legal action or proceecings under clause 25.2 belng served on it In accordance with the

provisions of this deed relating to service of notices. Nothing contained In this deed shall affect the right 1o serve process In any other manner
permitted by law,

This document tas been executed as a deed and is delivered and takes effect on the date stated at the beglnning of It

-Executed asa deed by

Name of Borrower ':.5 ’

. ',actmg by

. ) Name of ﬂrst Directorl Membel

', ame 6f second Dlrectori Member -
. or Secretary S :

[ Slgned {Dlrector/Member) ' Slgried (Directar / Member / Secretary)

or

.Executeclasadeedhy.-._‘_,";._' ; . ST Tt A
IR P thm e _ ;,,m 1
-.'iﬂcnng bm Dlreaowmember':‘ i’m:\i— vy STm By Kr)\%\{&( mo ety |-
‘,,'."-{Signature of Dlrettor/ Member"-'_”_'_.'_:" : \; E % - .' . : . R,
'ih.th'e,'t}rés_gnceof: | :
_Sl_ghétuére é‘f wltneé;'--‘__ c %W
Name of witness - _ . l JUA—NNA BA‘KK‘E\Q [

Addr.eséqfwi'thess o o STATION LA’NE; QOLCA”R HMDGE’QS‘F]E_LD
- | HDT weq

' :{Name Of Borrower

PARAGON 51 HOMER ROAD, SOLIHULL, WEST MIDLANDS B9t 30 MCRR 8129 77207}

E—T’; 0345 849 4040 [@ 0345 849 4041 @ bHienguiries@paragonbank.couk El wwwLparagonhank co,uk
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