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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13011896

Charge code: 1301 1896 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th August 2021 and created by PARAGON LIVING SPACE
HOLDINGS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th August 2021 .

Given at Companies House, Cardiff on 17th August 2021

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

Companies House s



REETHS ~™™ ™

DATED i BN NV 2021
{1} THE SHAREHOLDERS LISTED IN SCHEDULE 1
(2} - IMPACT LENDING LIMITED
CHARGE OVER SHARES
Relating to

Paragon Living Space Ltd

wwai freeths.oouk Fresths LLP, Cuamberland Court, 80 Mount Strest, Noltingham NGT BHE DX 10038 Notingham
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Facility Agreament

Financial Collateral
Financial Cofiateral Regulafions

Secured Liabilities

Security Financial Collateral
Arrangemernt
Shares

Stock Transter Form

1.2.

any right fo acguire, option or right of pre-
empiion) or any morigage, charge, pledge,
lien, assignment, file retention or any other

security interest, or any agreement or
arrangement to create any of the foregoing;

the facility agreement dated on or around the
date of this Charge made between the
Borrower and the Lender for the pmvisien of
the loan facllities secured by this Cﬁarge;

has the meaning given fo that expression in
the Financial Collateral Regulations;

%.he Financial Collateral Arrangemesnts (No. 2)
Regulations 2003 (S 2003/3228);

all present and future monies, obligalions and
fiabilities owed by any Transaction Obligor to
the Lender, whether actual or contingent and
whether owed jointly or severally, as principal
or surety or in any other capacity, under or in
connection with the Finance Documents or this
Charge, together with all interest (including,
without imitation, default inferest) aceruing on
sych monies or liabilities;

has the meaning given to that expression in
the Financial Coliateral Regulations;

thee shares in the Borrower held by the
Shareholders now or in the future and from
fime to time (including but not limited to the
sharas specified in Schedule 2); and

means the duly completed and execuied stock
fransfer form in a form acceplable fo the

Lender,

Section 81 of the Law of Property Act 1925 ("LPA™ shall govern the construction of

this Charge and where the context so admits any reference in this Charge to any

statute or any provision of any statute shall be deemed to include reference to any

statutory modification or re-enactment of it and to any regulations or orders made

under it and from time to time in force.

1.3.
this Charge.

2

The clause headings are for reference only and shall not affect the construction of
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1.5,

1.7.

1.8

2.1.

2.2.

3.1.

3.2.

References to any person are fo be construed to include references {o that person's
succassors transferaes and asséghs whether direct or indirect,

A reference to this Charge (or any specified provision of i) or any other document
shall be construed as 3 reference to this Charge, thal provision or that document as
in force for the time heing and as amendefj,'variad, supplemented or novated from
fime to time. o

Where there is more than one Shareholder, the Shareholders shall be jointly and
saverally liable for their obligations under this Charge. _
The Schedules form part of this Charge and shall have effect as if set out in full i
the body of this Charge. Any reference to this Charge includes the Schedules.

Any capitalised terms which are not otherwize defined in this Charge shall have the
meaning given fo tham in the Fagility Agreement,

THE SECURED LIABILITIES AND LIMITED RECOQURSE

Each Shareholder covenants that it will on demand discharge the Secured
Liabilities., | |

It is expressly agreed by the Lender that, without limiting the liabiities of each
Sharehoider fo ithe lender under any other secwily or guarantee, sach
Sharseholder's liability fo the Lendsr under this Charge s limited to the Charged
Property.

CHARGE

Each Shareholder {and to the intent that the secwrily so constituted shall be a

continuing securily in favour of the Lender extending o all beneficial interests of that

Sharehoider in the assets charged by this Charge and 1o any proceeds of sale or

other realisation of them or of any part of them) with full title guarantee charges the

Shares and the Derivative Assets to the Lender by way of first fixed charge as

continuing security for the discharge of the Secured Liabilities,

321, be in addition to and shall be independent of any other security which
the Lender may at any time hold for any of the Secured Liabilities and it
is declared that no prior security held by the Lender over the Shares or
any part of them shall merge in the security created by this Charge or
pursuant to it; and "

3.2.2. remain In full force and effect as a continulng sscurity unless and until
the Lender discharges this Charge .in wiriting.

3
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4. RESTRICTIONS ON OTHER SECURITIES ‘
No Shareholder shall at any time create or permit to subsist any Encumbrance (save as
contemplated by or created pursuant to this Charge and any llens arising by operation of law)
over all or any part of the Shares or the Derivative Assets. Each Shareholder warrants that
this Charge creates a first privrity charge over the Shares in favour of the Lender.

5, FURTHER COVENANTS BY THE SHAREHQLDERS

5.1. Each Shareholder shall from time to time whenever requested by the Lender and at
that Shareholder's cost execute in favour of the Lender or as it may direct such
further or other legal assignments, fransfars, morigages, legal or other charges or
securities as in each such case the Lender shall stipulate cver that Shareholder's
interest in the Shares for the purpose of more effectively providing security for the
discharge of the Secured Liabilities. Without prejudice to the generality of the
foregoing such assignments, transfers, mortgages, Jegal or other charges or
securiies shall be in such form as shall be prepared on behalf of the Lender and
may contain provisions such as are contained in this Charge or provisions to the like
effect and/or such other provisions of whatsoever kind as the Lender shall consider

‘ réquésite for the improvement or perfection of the security constituted by or pursuant
to this Charge. The obligations of each Sharehelder under this sub-clause shall be
in addition to and not in substitudion for the covenants for further assurance desmed
to be inctuded in this Charge by virtue of Section 7B 1HC) of the | PA.

5.2, Unless the same are already in the possession of the Lender, each Shareholder
shall immediately upon the execittion ¢f this Charge (or upon becoming possessed
of it at any time after the date of the Charge) deposit with the Lender:

52.1. all certificates and other documents constituting or evidencing title 1o the
Shares and upon being requested to do so by the Lender shall procure
that the Lender or any person or entity designated by the Lender shall
be registered as the helder of the Shares (or any of them) as nominze of
that Shareholder; and

5.2.2. executed but undated SBtock Transfer Form in respect of that
Shareholder's Shares. '
5.3, In respect of the Stock Transfer Form which has been duly signed as a deed for and

on behalf of a Sharehoider and which has been deposited with the Lender on the
gxeculion of this Charge, that Sharsholder authorises the Lender, at any time after
the occurrence of an Event of Defauli to date the Stock Transfer Form (if the same
be undated) and to fill in any blanks in favour of the Lender or any trustee for or

rrominee of the Lender or any purchaser.

4
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54, At any time after the occurrence of an Event of Default, the Lender may without
further notice to any Shareholder sell the Shares or any of them at any time and in
any way which the Lender may deem expedient. No Sharsheclder shall have any
right or claim against the Lender in regpact of any loss arising out of such sale
howsoever such loss may have been caused and whether or not a belter price could
or might have been obtained on the sale of the Shares or any of them by either

geferring or advancing the date of such sale.

55 Each Sharehclder undertakes that all dividends and interest and all rights, moneys
or property accruing or offered at any time by way of redemption, bonus, preference,
option or atherwise in respect of the Shares shall be included in the charge given by
this Charge.

2.6,  If at any time any further or other securities (whether pursuant to Clause 5.5 or

otherwise} shall be deposited or transferred by a Shareholder to the Lender or its
trustees or nominees in subsiitution for or in addition to the Shares such securities
shall then be deemed to be part of the security grénted by that Shareholder in favour
of the Lender for the purpeses of this Charge and shall immediately become sui:wéectq
to all the terms of this Charge and in particular, but without imitation, the restrictions
contained in Clause 4 shall be deemed to apply to such substituted or additional

securities,

6.  VOTING RIGHTS AND DIVIDENDS
6.1. Prior to the ccowirence of an Event of Default, the Lender shall:
6.1.1. on request by a Shareholder, ralease and pay to the relevam
Shareholder any cash dividends that it receives; and
6.1.2, in exercising any voting and other rights and powers attaching to the
Shares that it is entitled to exercise, act in accordance with the directions
of the relevant Shargholder from time to {ime provided that acting in
accordance with those directions would not, in the Lender's apinion,
prejudice the Lender's security under this Charge or the value of the
Charged Property, or contravene any agreement between the Lender
and the Borrower,
8.2, Afi;eer the occurrence of an Event of Default;
B8.2.1, all dividends and other distributions paid in respect of the Charged
 Property and received by a Sharsholder shall be held by that
Shareholder on trust for the Lender and paid immediately to the Lender
on demand or, if received by the Lender, shall be retained by the
Lendear;

G
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8.2,3.

6.2.4

othar than with the prior written approval of the Lender, no Shareholder
shall be entitled {0 exercise any rights attached to any of the Shares
under the Articles of Association of the Borrower;

each Shareholder agrees that the Lender may without being bound,
exercize in the name of that Sharehelder or otherwise at any time
without any further consent or autharity on the part of that Shareholder
any voting rights and all powers given 1o frustees by Section 10{3) and
{(4) of the Trustee Act 1925 (as amended by Section & of the Trusiee
Investment Act 1961) in respect of securities or property and each
Shareholder shall, and shall procure that its nominees shall, comply with
any directions the Lender may give, in its absolute discration, concerning
the exercise of those righis and powers: and

each Sharehalder authorises the Lender to arrange for any of the
Shares to be registered in the name of the Lender of 8 nomines of the

lL.ander,

7.  UNDERTAKINGS BY THE SHAREHOLDERS .
7.1, Each Shareholder underizkes with the Lender that it will at all times while there shall

subsist any security constifuted by or pursuant {o this Charge:

711,

{save with the prior written conzent of the Lender, and in accordance

with any condifions that may be attached to such consent) not:

7411 permit any person other than the current director(s) of the

; Borrower to be appointed as a director of the Bormower

without the prior written consent of the Lender,;

7.1.1.2. permit any person other than the Lender {or any person
desighated by the Lender) {0 be registered as holder of
the Shares;

7.1.1.3, dispose or agree lto dispose of or create or agres to
create any legal or equitable estate in the Shares or
purport to do so; or

7414, vote in favour of or allow the issue of any further shares
by the Barrawer, ’

nct do or cause o be done or omitted fo be done anything which may in

any way depreciate, jeopardise or otherwise prejudice the value to the

Lender of the Shares;

indemniify the Lender against all losses, actions, claims, demands and

liabilities whether in coniract, tort or otherwise and in respect of calls or

other payments refating to the Shares now or after the date of this
5
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Charge incurred by it or by any nominee, correspondent, agent, officer or
employee for whose {iability, act or omission it may be answerable for
anything done or omitted In the exercise or purported exercise of the -
powers contained in this Charge or ecaas.'isned by any breach by any
Shareholder of any of its covenants or other obligations to the Lender;

7.1.4, produce (if the Lender sc requires) to the Lender svidence reasonably
sufficient to satisfy the Lender that the provisions of Clauses 7.1.1 1o
7.1.4 inclusive have been complied with; _

7.1.5. comply with the provisions of all statutes for the time being in force and
evary notice, order, direction, licence, consent or permission given or
made under them and the reguirements of any compeient authority so
far as any of the same shall relate {o the Shares;

7186 not withowt the prior written consant of the Lander sell, transfer, dispose
of, assign, licence or otherwise part with possession or control of or
attempt to sell, transfer or dispose-of, or nart with possession or control
of the Shares or any part of them or any ihﬁta&est in them or directly or
indirectly create or permit to exist any Encumbrance whatsoever over all
or part of the Shares; _

7.1.7. not 1o aflow any counterclaim or set-off or other eguity in respect of any
sum phayable in relation o the Shares; and

7.1.8. at its own axpense execute and deliver to the Lender or as it directs such
documents, transfers and powers of attomey, give such insfructions and
perform such other acts as the Lender may reascnably require at any
fime {o convert any of the Shares in certificated form inte uncertificated
form. . ‘

8.  POWERS OF THE LENDER

x&‘l. The security constitided by this Charge shall be immediataly enforceable upon the
ocourrence of an Event of Default,

8.2 Section 103 LPA shall net resirict the exercise by the Lender of the statutary power
of sale conferred on it by Section 101 LPA, which power shall arise and may be
exercised by the Lender at any time. |

8.3. The restrictions on the right of consolidating mortgage securities contained in
Section 93 LPA shall not apply to this Charge,

8.4, No person dealing with the Lender or any receiver shall be concermned to enguire;
841, whether this Charge has become enforceable; -
8.4.2 whather any power exercised or purported fo be exercised has become
exercisable;
7
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843, wﬁeihey any of the Secured Liabiiities remain duse;

8.4.4, as to the necessity or expediency of any stipulations and conditions
subject fo which the sale of any of the Shares shall be made, or
otherwise as to the propriety or regularity of the sale of the Shares;

345, as to the application of any money paid to the Lender or such recelver,
or its agents or brekars: or ‘

8.4.6. whether any delegation by the Lender shall have lapsed for any reason
or bean revokad,

and each such dealing shall be deemed fc be within the powers conferred by this

Charge and to be valid and effectual accafdingiy.

9. POWER OF ATTORNEY

9.1,

02

8.3

9.4,

Each Shareholder irrevocably appoints the Lender and each and every person to
whom the Lender shall from time to time have delegated the exercise of the power
of attorney conferred by this Clause 9 jointly and also severaily to be the attorney or
attorneys of that Shareholder and in its name and otherwise on its behalf sign, seal,
axecute, deliver, perfect and do all deeds, instruments, acts and things which may
be reguired {or which the Lender shall consider requisite) for camying out any
obligaticn imposed on that Sharcsholder by or pursuant to this Charge:

911 for carrying any sale or other dealing by the Lender or receiver appointed
by the Lender Into effect;

8.1.2. for transferring any legal estate or other interest in the Shares:

813, - for realising the Shares (including but not limited to executing any
necessary stock transfar form on behaif of that Shareholder in respect of
the Shares); and

8.1.4, generally for enabling the Lender to exercise the powers conferred on #
by or pursuant to this Charge or by law,

The Lender shall have fu!i_;mWer to delegate the power conferred on it by Clause

9.1, but no such delegation shall precluds the subseguent exercise of such power

by the Lender itself or preclude the Lender from making a subsequent delegation of

it to some cther person, any such delegation may be revoked by the Lender at any
time,

Each Shareholder shall ratify and confirm all transactions entered into by the Lender

or delegate(s) of the Lender in the exercise or purported exercise of the Lender's

powers and all transactions entered into, documents executed and things done by

the Lender or delegated by virtlue of the powar of aiforney given by Clause 8.1,

The power of attorney granted by Clause 9.1 s, as regards the Lender, its delegates

and as each Shareholder acknowledges, granted irrevocably and for value as part of
8
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12. COSTS
12,

11.2.2. if posted, on the second Business Day fellowing the day on which it was
dispatched by pre-paid first-class post,

provided that a notice given as described in Clause 11.2.1 on a day which is not a

Business Day (or afler normal business hours in the place of receipt) shall be

deemed o have been received on {he next Business Day. "

Any notice or other communication given fo the Lender shall be deemed to have

been given only on actual receipt by the Lender.

Each Sharehoider shall on a full indemnity basis (witheut limit) pay to the Lender on

demand the amount of all costs and expenses (including iegal and out-of-pocket

expénses and any valued added tax on those costs and expenses) which the

Lender andfor any receiver incurs in connection with:

12.1.1. any actual or proposed amendment, variation, supplemeant, waiver or
‘consent under or in connection with this Charge,

12.1.2. any discharge or release of this Chargs;

12.1.3. the preservation, or exercise and enforcement, of any rights under or in

connection with this Charge or any aftempt so to do; and
12.1.4. any starnping or registration of this Charge, _
together with interest, which shall accrue and be payable (without the need for any
demand for payment baing made) from the date on which the relevant cost or
expense arose until full discharge of that cost or expense (whether before or after
judogment or, if applicable, liquidation, winding up or administration of that
Shareholder) at the default interest rate and in the manner specified in the Facility

Agreament,

13, RIGHT OF APPROPRIATION

14.1

14.2

To the exdent that the Charged Property constitutes Financial Collsteral and this
Charge and the obligations of the Shareholder heraunder constitutes a Security
Financial Collateral Arrangement, the Lender shall have the right, at any time
after the secwrity constituted by this Charge has become enforceabls, o
appropriate all or any of the Charged Property in or towards the payment and/or
discharge of the Secured Liabilities in such order as the Lender in its absolute
discretion may from time {o fime determine.

The value of any Charged Froperty appropriated in accordance with this Clause
14 shall be the price of that Charged Property af the time the right of
appropriation is exercised as listed on any recognised market index, or

10
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determined by such other method as the Lender may select (including
indepandent valuation). v u

14.3 Eacf‘a Shareholder agrees that the methads of valuation provided for in this clause
are commercially reascnable for the purposes of the Financial Collateral
Regulations.

14, GENERAL PROVISIONS

Dispositions of the Charge

14.1.  For the avoidance of doubt each Shareholder acknowiedoges that the Lender shali
be entitled to assign, paricipste, fransfer, charge, sub-charge or ctherwise grand
security over ar deal in all or any of its rights, title and interest in this Charge,

Third Party Rights

14,2.  Other than a receiver or similar officer appointed by the Lender in respect of the
security consfituted by or pursuant to this Charge and unless the right of
enforcement is expressly granted, it is not intended that a third party should have
the right to enforce a provision of this Charge pursuant to the Contracts (Rights of
Third Parties) Act 1909 ‘

Counterparts |

14.3.  This Charge may be executed in any number of éouni:erparts and by the parties on
different counterparts, but shall not be effective uitil each parly has exscuted at
least ehe countarpart. Each counterpart shall Gaﬂstitl.zié an original of this Charge
but all the counterparts shall tegether constitute one and the same agreement.

invalidity :

14.4, Each of the provisions of this Charge is severable, If anﬁf provision. is or becomeas
llegal, invalid or unenforceable in any respect under the law of any jurisdiction, the
legality, validity or enfarceability in that jurisdiction of the remaining provisions of this
Charge shall not in any way be affecied or impaired by it.

Governing Law and Jurisdiction

14,5,  This Charge shall.be governed by and construed In accordance with English Law
and the parties irrevocably agree that the English courts shall have exclusive
jurisdiction to seftle any dispute which may arise out of or in connection with this

Charge and that accordingly any proceedings may be brought in such courts.

EXECUTION AND DELIVERY
This document is executed as a dead and js delivered on the date stated af the beginning of this

Charge.

11
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SCHEDULE 1

Sharsholders

Name of Company

Registration

number

equivalent, if any)

{or

Régistereﬁ office address

Paragon Living Space Holdings |
Ltd

13011806

| Biyth House, 130 Hordemn

Road, Wolverhampton, West
Midlands, England, WvE8 OHS
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SCHEDULE 2

Shares
Name of Company Shares
Paragon Living Space Holdings Lid 80 Ordinary shares of £1 each
13
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EXECUTED as a DEED by
PARAGON LIVING SPACE HOLDINGS LTD
acting by a director

Director

in the presence of!’

Name {in block capltals): Mwm A2 oo

Address:

14
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EXECUTED as a DEED by
IMPACT LENDING LIJITED
acting by a director

in the presence of:

Witness' signature:

g L ,’M} S "
Name (in block capitals): | Ead i [ FE< Sy

Addrass:

18
8810155(00000000084B483304\Share Charge - Paragon



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

