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Registration of a Charge

Company name: DEAN PROPERTY DEVELOPMENT LTD
Company number: 09830508

X7603KZS

Received for Electronic Filing: 25/05/201

Details of Charge

Date of creation:  21/05/2018
Charge code: 0983 0508 0002

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

Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: FOYS SOLICITORS

Electronically filed document for Company Number: 09830508 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9830508

Charge code: 0983 0508 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 21st May 2018 and created by DEAN PROPERTY

DEVELOPMENT LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 25th May 2018 .

Given at Companies House, Cardiff on 30th 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
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B PARAGON MORTGAGES (2010} LEME“?Dlncorparﬁwd and g stered ! f‘%Eﬁ;? m whase reg stercd office i -E'a%_wmé» Road, SR,
T .Ww Midiand,; EW 304 (Paragnn Mortgages) IR e
BACKGROUND - _
Coder this dead, the Borfower provides SECLTTY %Iﬁ'iﬁz;‘r wafﬁfﬂ.ﬂ%?@.f it precen ir}s{é fiiiuire of : ., | )fﬁi}'.igﬁi? Lenders.
AGREED TERMS
1. _ DEFINITIONS AND INTERPRETATION
1.1 Deﬂnition's
| ?’?‘@f{) Bowing ehefini :}r*w;}pé mi"m {]"E“ﬂ”ﬁ
Borrowed Money: &y indebitednaess of the E%é%mw&?r fﬁf orin méapazz:{ of, .
{a) bmr?fﬁw ng af raising mongy (with o without security), including any prermivm and gy mpﬁadsa w;ﬁ mu#t dn that FIOEY '
i any bond, note, losn stock, debenture, commercial papec or simiar mstrument; _
{0} any acceDlances mw any scoeptane oredht or bbb discounting facility for aﬁeme’azw iled arjL nm} o ﬂex ;mw ;swf%z:»w oF

dorumneniary credit faoluey

Lt momes raised by selling, assiEning or discountng recerables or other fnancial au5ets on tPmE et recourse May be hod 1o the
v 2, aaEgning
Borrowor s the every of non-payment of such e finarss! aasels when dus

ks

&} any doferfed payment for assels or services acr *u'w:ﬁ other than trarle credit that is given n the ardinary course of rading and which
taes pot nvolve any deferred payment of any smount for mors than 60 davs,

iy any rental or hire charges lnder any finarce lesse fwhether for lang, machinery, squipthent or otharwise)

iz a&ﬁ?i(}iinw&mdamﬂ%i} obfigation in respect of any puarantes, bond, indemnity, standhy letier of credit o7 other instrumant | issued %}}f i
thivd party in connection wih the Borrowers performance of & conty

{h} any other transaction thet has the commerdal eflent of borrowing (inchyding any ff;mﬁrf‘? sale o pufthise agrewment and anvy Hatilitiey
whvichy are not shown as barrowed money on the Borrower's balanca shaer because they are contngent, concdiional or otherwise),

T from fuczuation n any rete of pice {and wiaen
i Yaabenry Into pocountl and

i any derivative ransaction emtered Ints in Connection with pritection apaurtsl or bol
cacuiating the value of any deroative ransacbon, only the mark to merket value sha
§ - any gustantee, counter-indemnity or other assurance sginst inancial loss that the Borrower has given for any indebitedness of the Ty

o refereed to i sny other garagraph of this definition incuresd by any parson.

Whess caiculating Borrowed Mongy, no lizbility shall be taken into acoount move than onge. -

Business Day: i day other than 3 Spturday, Sunday or public boliday n Frgland when bankd in arm#m afe open fle! bnasiness,

Delegate: any person appointed by the Lender or any Recavar pursuant io dause 11 and any person appointed ag atigrney of the Lender

Hecawer of Delegars

- Flaating charge
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- Event of Default any of the following events

{8} the Borrower fails to pay any of the Secursd Liabiifies whendue, 77777 7777

i the Borrowsr iS in breach of any of its obligations to a Lender and that breach {if capabile of ramedy) has not been ramedied 1o the -
satisfaction of the Lender within 14 days of nolice by the Lender 1o the Borrowsr 1o remedly the Treach;

{£) any representation, warranty of statemernt made, repeated or deemed made by the Borrower 10 3 Lender is (or proves to have been)
incomplete, untrue, incorrect of misieading in any materist respect when made repeated or deemed made

{dd} any Borrowed Monay is not paid when due of within any originally applicable grace pentd

{2} any Borrowed Money becomes due, or capable of being declared due and payable prior 1o s stated matwrity by reason Of an gvent of
: default however described;

) any commitmnent for Borrowad Money is cancelled or suspended by 3 creditor of the Bosrower by reason of an event of defaull however
desoribed;

' ig} any creditor of the Borrower becomes entitled to declare any Borrowerd Money due and pavable prior 1o its stated maturity by reason
of an event of default however described;

) the Borrower S100S oF Suspends peyment of any of s dabts or is unable to, of admits itd inabiity to, pay its debis as they fail due;
By the value of the Borrower's assets is less than 15 Babilitias {taking into account contingent and prospective labdities);
{§ amoratorium is dedared inrespect of any indebtednass of the Borrower

ik} any acton, proceadings, procedure o step is taken for the suspension of payments, & moratorium of any Indebtadness, winding up,
issolution, sdministration of reprganisation tusing a voluntary arrangerment, scheme of arrangemant or otherwise) of the Borrawer,

1 any action, proceedings, procedure or step is 1aken for the composition, ComMpromise, 3ssigRMent of arrangement with any creditor of - '
- the: Borrower, :

{rm) any action, proceedings, procedure o step is taken for the appointment of 5 iquidator, racalver, administrative receiver, administeator,
cornpulsory manager or other similar officer in respect of the Borrower or any of 13 assels;

N1 the Borrower COIMMENCES NEgoUations, o enters into any ComMposition, compromise, assignment or afrangement, with one of more of
ite creditors with & view to rescheduling any of its indebredness {because of actual or anticipated financisl difficultiesy;

(o @ distress, aitachment, exscution, expropriation, sequesiration or another analogous legal process & levied, enforced or sued cut on, or
against, the Borrower's assets [or s equivelen n other currencies) and is not discharged or Stayed within 21 days; )

Apy any Security on or over the assets of the Borrower becornes enforceable;

gy any provision of this deed o any dotument under which the Borrower owes obligations g0 8 Lander i o becorhes, for any reason,
irwalid, erlewiul, unenforcesble, terminated, disputed or ceases 1o be effective or to have Tl force and effecy;

C{ry the Borrowsr repudiates or shows an intention to repudiate this deed or any document under which the Borrower owes obligations to -
a Lender; '

" {3} the Borrower ceases, of threatens 1o cease, to carry on all or 8 substantial part of its bulingss; and

{1y any evert occurs {or droumstances existh which, in the reasonable opinion of the Lead Lender as agént for the Lenders, ias or is likely
10 materially and adversely affect the Borrower's ability to perform all or any of its obligations under, or sthensise comply with the terms
of, 1his deed or any docurment under which the Borrower owes obligations 1o 2 Lender,

ndabtadness: any obligation to pay o repay monay, present or future, whether actust or contingent, sole or joint and any guarsntes of - R
indemnity of any of those obiigations.

jaad Lender the Lender from tirne 1o time and for the time being notiied (o the Barrower by the Lenders as being the Lead Lender.
. Lender: Paragon Bank and Paragon Morigages and sither of both of them as the context shall require,
LPA T82% Law of Property AcL 1925,

Paragon First Fixed Charge Properties: all fraehold and leasehold properiies (whather :egaﬁmrezf or unregistered) and ok commonhold :
- properties, now or in the future (and from time (o time) owned by the Borrowar, or inwhich the Borrower holos an interest that are chiarged by
the Borrower with full title puarantes 10 & Lender by way of first fed charge and Parsgon First Ficed Charge Progerty means any of them,

Recpiver; 3 receiver, recelver and manager of adminisirative receiver of any or all of the Secured Assets appoinied by the Lender under clause 9

Secured Assets: all the assels, property and undertaldng for the time being subject to the Secunly crested Dy, of pursuant o, this deed fand’
. references to the Secured Assets shall include references to any part of themy),

. Sgrurad Liabililes 2l presert and future obligations and Habiiities of the Borrower to the Lenders of any of ther, whether actual of tontingent -
 ang whether owed jointly o severally, as prinipsl or sursty or in any other capacity and whether or not & Lender was an origingl perly w the
< relevant transaction and in whatever name oF style, together with aff interest Uncluding withowt imiation, default interest) acoruing in respect
of those obligations or labilines,

Floating charge:
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- Security: any marigage, charge (whether fized or floating, legal or equitabie), pledge, lien, assignment by way of security or other i:ecur'aiy
* interest sequring any cbligation of any person, or any other agreement or arrangement having a sinnilar effect.

. Security Parind: the period starting on the date of this deed and ending on the date on which the Lead Lender a4 agent for the Lenders is

satisfied that all the Secured Liabilities have been unconditionatly and irrevncably paid and discharged i full and no further Secured Liabiities
are capable of beng oustanding,

interpretation
i this deed:
(@) clause. headings shall not affect the interpratation of this deed;
(i a reference to a person shall include a reference to an indbddual, firm, company. corpatation, parthérship. urincorporated body of '
persong, government, state or agency of a stale or any association, trust, joint venture o gonsortium fwhether or not having separate
legal personakiy)
{cy unless the context ntherwise requires, words in the sinpular shall include the plural and in the plural shall include the zingulan
{)) areference 1o a party shall include that party's successors, permitted assigns and permitted wransferess and this deed shall be hinding
on, 2nd enure to the benefit of, the parties to this deed and ther respeciive personal reprasentatives, SuCCessors, perrmitied a55gns and
perrritted transferees;

e} arcference to a statute or SLAILOrY provision IS a reference to'it as amended, extended oF re-enacted from time {0 time;

(6 areferance lo a sizlute or statutory provision shall include all subordinate legislation made from time to time under that stalute oF
SalUtory provision,

{g) areference to writing or written includes email

th} an obligation on a party not 1o do something inchudes an obligation not (o aflow that thing to be dong;

i areferonce to this deed (or any provision of it or 1o any other agreement or document referred 1o in this deed is s reference 1o this
deed, that provision o such other agreement or document & amended Un each case. other than in breach of the provisions of this
geed) from time 1o time;

() areference to assets includes present and future properties, undertakings, revenues, rights and benefits of avery descnption;

gk a refersnce to an autherisation includes an approval, authorisation, consent, exemption, fling, lcence, notarisation, registration and
: resolution;

iy . areference to continuing in relation to an Event of Default means an Event of Default that has not been remedied or waived,

. {rm} argference 10 determines or determined means. unless the conirary is indicated, a determination made at the ahsolute discretion of
the person maeking d;

“{m) areference to a regulation indludes any regulation, ruls, official directive, request or guideline (whether of not having the force oflaw) . -
of any governmental, inter-governmental or supranational body, sgency, department or regulatory, self-regulatory or other authority or
organization; and

(o) ail benafits, powars, rights and discretions hereby conferrad on the Lead Lender, eithar expressly or by reference, shall be enjoyed or -
exgrcised by the Lead Lender o behalf of the Lenders and all references o the Lead Lender siall be construed accordingly,

' Clawback

- lf the Lead Lender considers thixt an amaunt paid by the Borrows! in respect of the Secured Lisbilities is capable of being avoided or otherwise

set aside on the Kiguidation of administration of the Borfower or otherwise, then that amount shall not be considerad 1o have been irrevocably

- pald for the purposes of this deed,

" Mature of security aver real properiy

Areference in this deed to a charge or mor‘agage aof or over any property inchides:

(37 all buildings and fixtures aned fttings (including tracle and tenant’s Bxtures and fittings} that are situsated on of form part of that property
at ary tme

the proceeds of the sale of any part of that property and any other monks paicd or payable in respect of or in connection with that
property:

“te) the benafit of any covenants far title given, or entered into, Dy any prederessor in title of the Borrower in respect of that property. and
any monies paid or payabile in respect of thoss covenants; ond

b

{d) all rights under any licence, agreement for sale of agreement for lease in respect of that property.

Perpetulty period

i the rule against perpetuilies applies 1o eny trust created by this dedd, the perpetuity period shall be 125 years (as sp'efiﬁed by section 5(1} of .
the Perpetuities and Actumulations Act.2002)




3. GRANT OF SECURITY
33 ' Floating charge

As a continuing seaurity for the payment and discharge of the Sacured Liabilities, the Berrower with 7Ll title suarantes charges 16 each Lender, |
by way of first floating tharge, all the present and future acquired undentaking, property, assets and rights of the Borrower.

3.2 Gualifying finating charge
Paragraph 14 of Schedule B1 10 the insclvency Act 1986 apphes to the floating charge created by clausio 2.1
33 Automatic crystallisation of foating charge

The floating charge created by clause 3.1 shiall automatically and immediately (without notice) convert into 2 fixed charge over the sssets subject
ta that fivating charge if:

{a} the Borrower creates, or attemnpis 1o create, a Security of trust in favour of another person over all or any part of a Faragon First Fixed
Charge Property without the prior written consent of the Lead Lender;

. {b) the Borrower disposes, of attempts to dispose of, all or any pant of a Paragon First Fixed Charge Property without the prior written
consent of the Lead Leader;

fc) any person levies (or attempts to levy) any distress, attachment, execution or other process against all or any part of the Secured Assets;
ar

“{d) a resolution it passed or an order is made for the winding-up, dissclution, administration or re-nrganisation of the Borrowsr,
- 3.4 - Crystaliisation of floating charge by notice

The Lead Lender may. in its sole discretion, at any time and by written notice to the Borrower, convert the floating charge created undér this
* deed into 2 fixed charge as regards any pan of the Secured Assets specified by the Lead Lender in that nofice,

35  Asseis acquired after any floating charge has crystaliised _
. Any asset acouired by the Borrower after any crystalfisation of the floating charge created under this zeed thiat: but for that crystallisation, would

pe subject to 2 floating charge under this deed, shall {unless the Lead Lender confirms otherwise 13 ihe Borrower in writing) be charged to the
Lenders by way of firs2 fixed charge

‘4. - LIABILITY OF THE BORROWER
' 4.1 - Liability not discharged _ _
The Borrower's iahility under this deed in respect of any of the Secured Liabilities shall not be discharged, prejudiced or affected by: '

{a) any sacurity, gusrantes, indemnity, remady or other right held by, or available to, atender that is, or becamas, wholly or partiéily #Hegal,
vord o unenforceabla on any ground,;

{1 = Lender renewing, determining, varying or increazing any facility or other transaction in any manner of Concurrng in, accepting of
Vanying any Compromise, arrangement or settlement, or ormitting to claim or enforce payment from any other perion: of

7 {e} any other act or omission that, but for this dlause 4.1, might have discharged, or otherwise prejudiced of afferted, the lability of the
Borrower. o

4.2 Immedlate recourse

The Borrower waives any right it may have 1o renuire a Linder to enforce any ':aer.uri'ty or other right. or tiaini any payment from, or otherwise -
proceed against, any other person before enforcing this deed against the Borrower.

5. GENERAL COVENANTS
54 Preservation of Secured Assets

The Borrower shafl not do, or perm?{ to be done, any act or thing that would or might depreciate, ;eépardise or otherwise ﬁfe;’udéta‘ the secuﬁiy
held by the Lenders, or matenialy diminish the vaiue of any of the Secured Assats or the effectiveness of the security created Dy this desd.

5.2 Barrower's walver of set-off

- The Borrower waives sny present or future réighl of set-off it may have'in respect of the Secured Liabllities (inc;ud:ng: sumE payable by the -
Borrowser undsr this deed)

Fioating charge -
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{3} The Borrower shall not, without the prior weitten consant of thé Lead Lender, use of parmmit the Secured Assels to be used in any way
cantrary 1o law. )

{b) The Borrower shalk

(i) comply with the requirements of any law and regulation relating to or affecting the Secured Assets or the use of it or any part of
them;

(i} obtain, and promptly renew from time 10 time, and comply with the terms of all authorisations that are required in connection with
the Serured Assots or ther use oF that are NeCessary to presane, maintain or renew any Secured Asset; and

{iil) promptly effect any maintenance, modifications, alterations or repairs that are required by any law or regulation 1o be effecled on
of in connection with the Secured Assets.

54  Information
The Borrower shall

{a} give the Lead Lender such information concerning the focation, condition, use and operation of the Secured Assels as the Lender may
fequire;

" {b} permit any persons designated by the Lead Lender and any Recelver {0 enter on its pramises and inspact and examing any Secured
Asset, and the records relating to that Secured Asset, at all reasonable times and on reasonable prior notice; and

(¢} promptly notify the Lead Lender in writing of any action, claim, notice of demand made by or sgainst it in connection with all or any pan
of a Secured Asset or of any fact, matter or circumstance which may, with the passage of tme, give rise 1o such an action, clan, notice
or derand, together with, in each case, the Borrower's proposals for sentiing, liquidsting, commpounding of contesting any such action,

 claim, notice or demand and shall, subject to the prior approval of the Lead Lender, implement those propasals at s own expense.

55 - Payment of outgoings

inrespect of the - -

The Borrower shall promptly pay ali taxes, fees, licence duties, registration charges, insUrance premiums and other outgoing
Secured Assets and, on demand, praduce evidence of payment 10 the Lead Lender.

56 " Appointment of accountants

{a) The Borrower shalk:

(i} atits own cost, if at any tirne so required by the Lead Lender, appoiat an accountant or firm of accour3ms nominaser by the Lead
Lender {including if required an employee of the Lead Lender) o investigate the financial affairs of the Borrower and those of its|
subsidiaries and report to the Lead Lender; and

i) co-cperate fully with any accountants so appointad and immediately provide those accountants with all information requested.

" {n) The Barrower suthorises the Lead Lender to mke such an appointment as it shatl think B2 at any time, without further authority from
the Borrower. In every case, the Borrower shail gay, of reimburse the Lead Lender for, the ees and expenses of those atcountanis.

6.~ POWERS OF THE LENDER
"EA . Power to remedy

fa} The Lead Lender shall be entitled (but shall not be 'obiige'dj 1o remady, at any time, a breach by the Borrower of any of its obligations
contained i this deed.

() The Borrower irrevocably authorises the Lead Lender and its agents to do ail things that are necessary of desirable for that purpose; -

) Any menies expended by the Lead Lender in remedying a breach by the Borrower of #3 ohligations cantaines in this desd shall be
reimbursed by the Borrower to the Lead Lender on a full indermnity basis and shall carry interest in accordance with dause 137,

‘62 - Exercise of rights
fa) The rights of the Lead Lender under clause 6.1 #fe without prejudice te any dther rights of the Lender under this deed. .
{b) The exercise of any rights of the Lead Lendir unider this deed shall not make any Lender liable to account a3 a morigages iﬁ' ;ﬁosse;»:_zlian.‘- .-
63 - tLender has Recelver's powers
Ta the extent permitied Ly law, any'right. power or discretion conferred by this deed on a Receiver may, afier the securlty constituted by this
deed has become enforceable, be exercised by the Lead Lender as agent of the Lenders inrelaticn to any of the Secured Assets whether or not

it has taken possession of any Secured Assets and without first appointing « Receher or nowwithstanding the appeointment of a Redelver.

64 Mew accounts

{3} If a Lender recaives, or is deemed to have received, notice of any “ubsequent Securily, or other interest, affecting all or pant of the -
Secured Assets, such Lender may open & new account for the Borrower in the Lender’s books. Withouwt prejudice 10 8 Lender's right to
combine 3ccourts, Rt money paid to the cradit of the Borrower In any such new sorount shall be appropriated towsrds, of have the




Lendar gives express wiitten notice to the contrary 1o the Borrower, all payments made by the Borrower 10 the Lender shall be treated
as having been credited to # new accourt of the Borrowsr and not as having been applied in reduction of the Secured Lisbilities, a5 from
the ume of receipt or deemed receipt of the relevant notice by the Lender.
6.5 - Induigence

The Lead Lender may, at its discretion, grant tme or other indulgence, o mike any other arrangement, variation of releass with anry pers'on not

being a party to this desd (whether or not sy such person is Dintly fiable with the Borrower) in respect of any of the Secured Liabilizes, or of

any other security for thermn without prejudics either 10 this desd or (o the liabilty of the Borrowar for the Secured Liabilities.

C6BE - Appolntment of an Administrator

{a) The Lzad Lender may, withou! niotice 10 the Borrower, appoint 4ny one or moré persons 1o be an administrator of the Borrower
pursusnt t Parsgraph 14 of Schedule B of the Insohency Act 1986 if the sequrity consiituted by this deed becomes enforceable.

{by Any appointment under this clause 6.6 shall
fiy beinwriting signed by a duly authorised signatory of the Lead Lender; and’ o
fi} take effect, in accordance with paragraph 19 of Schedule B1 of the Insolhency Ad 1986, _ -
{c} The Lead Lender may apply to the court for sn order removing an Administrator from office and may by notica in Wr'sting in accordance

with this clause 6.6 appoint a replacement for any Administrator who has died, resigned, been rermoved oF who has vacated office upon
ceasing 1o be qualified.

7. WHEN SECURITY BECOMES ENFORCEABLE
7.3 : ~ Security becomes enforceable on Event of Defauit
- The security constituted by this deed shal: become immediately enforceable if an Event of Defiish oteurs,
7.2 | ~ Dlscretion AR _
After the security constituted by this deed his befome enforcasble, the Lead Lender may, inits abisolute diseretion, enforce allor any paﬁ of that

security at the times, in the manner and on the terms it thinks #8, and take possession of and hald or dispose of s of any pan of the Secured
Ansets,

8. ENFORCEMENT OF SECURITY
81 Enforcement powsrs

{3} For the purposes of afl powsrs implied by statute the Secured Liabifities are deered to have become due and payable on the date of
this desd.

{b) The pawer of sale and other powers conferred by section 101 of the LPA 1925 {as varied or extended by this deed) thall be immediately’
exercizable at any time after the security constituted by this deed has become enforceable under Clsuse 7.1,

{c} - Gectizn 103 of the LPA 1925 does not apply to the security constituted by this deed,
22  Extension of statutory powers of leasing
The statutory powers of leasing and accepting surrenders conferred on mortgigess under the LPA 1925 and by any other statute are extencer |
50 35 1o authorise the Lead Lender and any Recsiver, at any time after the secusity constituted by this deed has becoms enforceable, whether
in 5 own narms of i that of the Borrower, to:
{a) grant alease or agreement to lease;
{b) accept surrenders of leases; or
{c) grant sny optioh of the whole or any pant of the Secured Assets with whatever rights relating to ather parts of iL
whether or niot at a premium ang containing such covenarts on the part of the Borrower, and on such terms and conditions fncluding -
e paymnent of money 1o 2 lessee or tenant on a surrender) as the Lead Lender or Rereiver thinks St withouwt the nead 1o comply with

any of the restrictions imposed by section: 99 and 100 of the LPA 1205

B3 Access on enforcement

{a) At zny time after the Lead Lender has demanded payment of the Secured Liabifities or if the Borrower defaults in the performériée of
itz obiigations under this deed, the Borrower will sliow the Lead Lender o its Recelver, without further notice or demand, immediately
10 exercise all its rights, powers and remedies in particular (and withos limitation) to take possession of any Secured Asset and for that
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purpese to enter on any premises where a Secured Asset s situated {or where the Lead Lender as agent of the Lenders or a Receiver
" yeasonably Delieves a Secured Asset 1o be situated) without incurring any liability 1o the Borrower for, or by any reasgn of, that entry,

{b) At ali times, the Borrowsr must wse 1S best endeavours to allow the Lead Lender or its Receiver access to any premises for the purpose

of clause 8.3(2) including obtaining any necessary consents or permits of other persons) and ensure that its employess and officers do

the same.
Prior Security

At any time after the Security conztituted b'y thiss deed has become enforceabie, or after any pdwerﬁ conferred by any Security hawng priorily 10

" this desd shall have become exercisable, the Lead Lender

{a} redeemn that of any other prior Security;
(b} procure the transfer of that Security to I and

{c) settle and pass any account of the holder of any prior 'Sécuriiy; :

The =ettiement and passing of any such account passed shall, in the absence of any mariifest error, be condlusive and binding on the Bormowir,
All manies paid by the Lead Lender 1o an encumbrancer insettlement of any of those accounts shall, 23 fromits payment by the Lead Lender, bé

- due Fom the Borrower 1o the Lead Lender on current account and shall bear interest at the Default Kate and be secured as part of the Secured

Liabiities,
Protection of third parties

Nao purchaser, morigages of other person desling with the Lead Lendar at agent of the Lenders, any Receiver or Delejate shall be concerned

1 to enguire;

ta) whether any of the Secured Liabifitie? have become due or payable, or remain unpaid or undischarged;

" (b} whether any power the Lead Lender as agent of the Lenders. a Receiver of Delegate is purporting fo exercise his become exercisable
orf is properly exercisable; or

(¢} how any money paid to the Lead Lender as agent of the Lenders. any Recelver of any Delegate s to be applied.

‘Priviieges

" Each Receiver and the Lead Lender is entitled to all the rights, powers: privileges and immunities conferred by the LPA 1925 on mortgagées and

FECRIVETS.
Me Hability as morigages in possassion

Neither the Lead Lender, any Receiver, any Delegate nor any administrator shall be liable, by reason of entering Inté podsession of a Security
Aszet or for any other reason, 10 aCCoUNt 85 MOrtgages in possession in respect of all or any of the Secured Assets, nor shall any of them be
fiable far any loss on realisation of, o for any act, neglect of default of any natwre in connection with, 2% or any of the Secured Assets for which
a morigagee in possession might be hable as such, ’

 Conclusive discharge to purchasers

The receipt of the Lead Lender, or any Receivér or De!égate's'hall be a convlusive discharge to a purchaser and, in making any sale or other -

" disposal of any of the Secured Assets of In making any acquisition sn the exercise of their respective powers, the Lead Lender, and every Receiver

.89

92

9.3

. ofthoss

and Delegate may do so for eny consideration, in any manner and on any terms that it or he thinks fit.

Right of appropriation

" The Lead Lender shall have the right, at any time after the security constituted by this dead has become enforceable, to appropriate all or any

sacured Ass#ts in of towards the payment or dissharge of the Secured Liabities in any order that the Lead Lender may, in its absolute

discration, determing.

RECEIVER

. Appointment

A any time after the <«;Es=é:urity constituted by this deed has become enforcesble, of at the request of the Borrower, the Lead Lender Friay, without

furpther natice, appoint by way of deed, or otherwise inwrting, any one of Mmore persons to be aFeceiver of all or any part of the Secured Assets,

Removal

* The Lead Lender, without further notice isubject 1o section 45 of the iné'o!vency Act 1986 in the case of an administrative receiver), from time to -

time, by way of desd, or otherwse in writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver n the
place of any Receiver whose appointment may for any reason have terminated.

Remuneration

The Lead Lender as agent of the Lenders may fix the remuneration of any Réceiver appointed by it withouit the restrictins containedt in S@:(it}h .
100 o the LPA 1925, and the remunaration of the Receiver shall be  debit recured by this deed, 1o the extent not otharwise discharged.




9.4 - Power of appointment additional to statutory powers

otherwise,
9;5 " Power of appolntment exercisable despite prior appolntments |

- The power to appoint & Receiver {whather conferred by this deed or by statute] shali be, and remain, exercisable by the Lead Lender despite any
- prior appointment m raspect of sl or any part of the Secured Assals,

3.6  Agent of the Barrower
Any Raceiver appointed by the Lead Lender under this derc shall be the agent of the Borrower and the Borrower shall e solely responsible
for the contracts, engagemants, 3C1s, OMissions, defauls, insses and remuneration of that Recsver and for liabifitles incurred by that Receiver

- The agency of each Receiver shall continue unitt the Borrower goes into liquidlation and after that the Receiver shall act a5 principal and shall not
- become the agent of the Lenders.

10. POWERS OF RECEIVER
_ 18.1 - General

{a) Any Receiver appointed by the Lead Lender under this deed shall, in addition to thiz powers conizrred on him by statute, have the
powers set oul in clause 10,7 1o clause 10.21,

f) If there is more than one Receiver holding office at the same time, each Recebsr miy (uniest the document appointing him states
otherwise} exercise all of the powers conferred on 4 Receiver under this deed individeally and 10the exclusion of any other Receiver,

: () Any exercise by a Recaiver of any of the powars given by clause 10 may be on behalf of the Borrower, the directors of the Borrowser (in- R
the case of the power containes in clause 10,14} or himseil '

mz : ﬁepah" and develop Properties

A Recuiver may undertake or complérs any works of repair, buliding or developiment on a Properriy and may #pply for and rmima'in'any planfeng
. permizsion, developrment consert, bulding regutation approval or any other PEIMISSIGN, CONSeNt or krence 1o carry out any of the same.

'10.3  Surrender leases

A Receiver may grant, or actapt surrendirs of, any leases or tenancies affecting any Property and may grant any other intsrist of right over any’
Property on any terme, and subject Lo any conditions, that he thinks fit. :

10.4 - Employ personnel and advisers
A Receiver may provide services and employ of engsge any managers, officérs, servants, coniractors, workmen, agents, other personnel and

professional sdvisers un any terms, and sublect to sny conditions, that he thinks fio. A Receiver may dischiarge any such parson or any such
person appointed by the Borrower.,

105 - Make VAT slections _
A Receiver may maks, exercizé or revn'ke'a'ny vatue added tax option to tax as he thinks fit.
- 10.6  Remuneration

A Receiver may charge and receive any surm by way of remuneration {in addition to all costs, charges and experises incurred by hirm) that the
Lead Lender may prescribe or agree with him.

10.7  Reaalise Sacured Assets

' AReceiver may collect and get in the Secured Assels or any gﬁar& of themn in respect of which he is apﬁ:zosnted, and make é'ny demands snd take
~ any proceedings as may seem expedient for that purpose, and take possession of the Secured Assets with fike rights.

- 10,8 Manage or reconstruct the Borrower's business

A Recaiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in carrying on, managing, devsloping, réconEiructing,
amalgamating o dhersifying the business of the Borrower, '

109  Dispose of Secured Asséts
AReceiver may sell, sxchange: convert into money and reatise all or any of the Secured Assets in reépe{t ol whichhe is appdéntéd In 20y Mannar
* finciuding, withowt krmitation, by public auction or private sate} and generally on any terms and conditions as e thinks fit. Ary sale may be for

any consideration that the Receiver thinks fit anc a Recelver may promete, or concur m promobng, & company 1o purchase the Secured Assels -
10 be sold.

_ 10,10 Valid receipts

A Receiver may give valid receipt for all monies and execute ali assurances and things that may be proper or desiable for a’éiéiﬁ;«lzng; 'ény of the




- Secured Assets. .

1011 Makesettlements Ui

A Receiver may rmake any arrangement; settiement or compromise between the Borrower angd any other person that he may think expedient..
h 40,17 Being proceedings

. A Receiver may bring, proseciite, enforce, defend and abandon all actions, suits and proceedings in relation to any of the Secured Assetd a5 he
thinks fit.

10,13 . improve the Equipment
. AReceiver may make substitutions of, or improvements t6, the Equipment a3 he may think expedient.
10,54 nake calis on Borrower members
. AReceivar may make calls conditionally or uncongditionally on the members of the Borrower in rzz%pect of unealied capital with tfor that purpose
and for the purpese of enforcing payments of any ralls so made) the same powers as are conferred by the articles of aszociation of the Borrower
" oniis directors in respect of calls authorised 1o he made by them,

1015 Insure

A Receiver miay, if he thinks fit, but without prejudice to the indemnit)} in clause 1% effsct with any insurer #ny policy of insurance either in leu
or satedaction of, or in addition 1o, the insurande required to be maintained by the Borrower under this desd.

40,96 - Powers under the LPA 1925

A Receiver may exercise alf powers provided for in the LPA 1925 in the same way a3 if he had besn di..q!y ahpuinted under the LPA 1955 and
. exercie all powers provided for an administrative receiver in Schedule 110 the Insolvency Act 1986,

107 Borrow
. AReceiver may, for any of the purposes authorised by this clause 10, raise monicy by borrowing from any other person Fither unsecured of on
the security of alf or any of the Secured Assets in respect of which hie is appointed on any terms that he thinks fit (including, H the Lead Lender
conserds, teems under which that security ranks in priority to this deed),
10,18 Redeem prior Security
A Receiver may redeem any prior Security and settle and pass the accounts to which the Sécur%ty relates. Ay accounts so settled ant pasiit
- shall be, in the absence of any manfest error, conclusive and binding on the Borrower, and the monigs 5o paxd shall be deemed to be an
expense properly incurred by the Recewer,
10.19 Delegation
" A Receiver may delegate his powers in accordance with this deed.
'10.20 Absolute beneficlal owner _ o
A Recaver may, in refation to any of the Secured Astets, exercise all powers, authorisations and rights hie would be capable of exercising, and do
all those acts and things, &5 an absohule beneficial owner could exercise or dointhe ownership and management of the Secured Assets or any
part of the Secured Assets.
©10.21 Incidental powers
' A Recever may do any other acts and things that he:
{3} may consider desrable or necessary for realising any of the Secured Assets;
(b} may consider incidenta! or conducive ta any of the rights or powers conferred on a Receiver under or by virtue of this desd or law, or .

B {2} lawfully may or can do &3 agent o7 the Borrower,

11, DELEGATION
e 11.1- Delegation SRURT, L] ST B

The Lead Lender o any RiCéiver may delegate (sither generally or sperifically) by power of attorney or in any other manner to any person any ~
- right, powsr, autherity or discretion conferred on i by this deed {inciuding the power of atterney granted under chause 15,1}

1.3~ Terms
“ The Lead Lender znd each Hecsiver may make & delegation on the termis #fid conditions {including the power to sub-delegate) that it thinks it '

113 Uabllity

Neither the Leadl Lender nor any Receiver shilt be i any way fiable or résponsible 10 the Borrower for any loss or liability arising from any att,
detaull, omission or misconduct on the part of any Delegate.




2. | -APPLICATION OF PROCEEDS

121 - Order of application of proceeds

Al monies raceived by the Lead Lender, a Receiver or a Delogate pursuant 1o this deed, after the security constituted by this deed has become -
- enforceable, shall (subject to the claims of any persen having prior rights and by way of variation of the LPA 1925] be applied in the following
order of priovity: )

{a) in or towards payment of of provision for all costs, charges and expenses incurred by or on behalf of the Lenders (and any Receiver,
Delegate. attarney or agent appointed by ity under or in connection with this deed, and of all rernuneration due to any Recelver under -
of in connection with this deed;

.{b) in or towards payment of or provision for the Secured Lisbilities in any order ang manner that the Lead Lender determines; and
. {c) in payment of the surplus {if any) to the Borrower or other person entitled 1o it
12.2 - Appropriation

Neither the Lender, any Receiver nor any Delegate shiall be bound twhather by vinue of section 1 05(8) of the LPA 1925, which is varied accordingly,
o otherwise} to pay or appropsiate ary receipt of payment first towards interest rather then principal or otherwise in any particular order
hatween any of the Secured Liabilities.

123 Suspense account
Al monies received by the Lead Lentfef; a Receiver or 3 Délégate under thés deed:
{2} may, at the discretion of the Lead Lender, Receiver or Delegate, be creditedto any suspgnsé oF securities rea%ised accouht; :
(b} shall bear interest, if any, at the rate agreed in writing between the Lead Lender and the Borrower; and

{c) may be held in that account for so long as the Lead Lender, Receiver or Delegate thinks fit.

13, COSTS AND INDEMNITY
13.1 - Costs |
The Borrower shall, promptly on demand, ;ﬁay o, or reimburse, the Lender and any Receiver, on & full indermnity hasis, all costs, chafgas, o
expenses, taxes and iabilities of ary kind linchuding, without mitation, legal, printing and out-of-pocket expensesiincurred by the Lead Lender,
- any Receiver or any Delegate in connection with:

{2} this deed or the Secured Assets;

(D) teking, hoiding, proteciing, perfecting, preséwing o7 enforsing {or aneﬁ:pting to do sobany of 3 Lender’s, 2 Receiver's or a Da!egéte’s
rights under this deed; or
() taking proceedings for, or recovering, any of the Secured Liabilities,

- together with interest, which shall accrue and be payable fwithout the need ?{;r'ény demand for payment being made) from the déte on which
the relevant cost or expense arose until full discharge of that cost or expense iwhether before or after judgment, hauidation, windmg g or
_ administration of the Borrower) at the rate and in the manner specified in the Facility Agreement.
13.2  indamnity
- The Borrower shall indeminify each Lender, each Receiver and each Delegate, and their respective emplovees and agents 'aga'msi al iabilities, .
. costs, expenses, damages and losses {inciuding but not fimited (o any direct, indirect or consequental ipssas, loss of profit, ss of reputation

and altinterest, penatties and legal costs (caloulated on a full indemnity basis) and all other professonal costs and expenses) suffered or incurred
by any of thermn arising out of or in connection with:

{8) the sxercise or purporied exercise of any of the rights, powers, authorities or discretions vested in them under this deed or by law in
respect of the Secured Assets;

{b) taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do s0) the security constituted by this deed: or
{c} any default or delay by the Borrower in performing any of its chiigations under this deed.

Any past or present employee or agent may enforce the terms of this dsuse 13.2 subject to and i accordance with the provisions of the
Contracts {Rights of Third Parties) At 1895, )

14.  FURTHER ASSURANCE
' 14.1 - Further assurance
The Borrower shal, at its own expense, take whatever action the Lead Lender or any Receiver may reasonably require for;

{a} ¢reating, perfecting or protecting the security intended to be creatud by this deed;

¢h) faciitating the realisation of any Secured Asset; or




15.2 .

16,

e} faciitating the exercise of any right, power, authority or discreticn exercisable by the Lender or any Receiver in respect of any Secured-
Assel,

including, without imitation {if the Lead Lender or Receiver thinks it pxpedient) the execution of any transier, conveyance, assignment or
assurance of all ar any of the assets forming part of (or ntended to form part of) the Sacured Assets fwhether Lo the Lender of 1o i85 nomings)
and ihe giving of any notice, order or direction and the making of any registration. :

- POWER OF ATTORNEY

Appolntment of attorneys

By way of security. the Borrower irrevocably appoints the Lead Lender, every Receiver and every Delegate separately fo be the attorney of the

Borrower and, in #t5 name, on it behall and as its art and deed, to execuie any documents and do any acis and things that:
{# the Borrower is requiced 1o execute and do under this deed; or

{yy any attorney desms proper or deurable in exercising any of the rights, powers, authorities and discretions conferred by this deed or by
law on the Lead Lender, any Recaiver or any Deiegate.

Ratification of zcts of attorneys

- The Borrower ratifies and confirmes, and zzrees to ratify and confirm, énylhing that any of its attorneys may do in the proper and lawful exerciss,

or purported exercise, of ali or any of the rights, powers, authorities and discretions referred 1o in clause 15.1.

RELEASE

Subject to clause 23.3, on the expiry of the Security Period (but not otherwise), the Lead Lender shall, at the request and cost of the Borrowef, -

| take whatever action is necessary to:

17,

171

172

18,

IR

Assignment by Lender

{a) release the Secured Assets from the security constituted by this deed; and

(D) reaszign the Secured Assets to the Borrower.

ASSIGNMENT AND TRANSFER .
{aj Atanytime, without the consent of the Borrowér. a Lander m'éy éssign or transfer 'any or all of its rizhts and ubi--gaétse{ans unde: this deed

{5} A Lentier may disclose to any actusl or proposad assignee or transferee any information Ik its pozsession that relates to the Borrowsr,
the Secured Assets and this deed that the Lender considers appropriats

Assignment by Borrower

The Borrower may not assign any of its rights. or transfer any of its rights or obhg;at?»rms,'under this deed . E

SET-OFF

Lender's right of set-off '

" Alender may at any time set off any iability of the Borrower to such Lender against ény Eéa’bé!éw of such Lender to the Borrower, whether either
liabrlity 15 pregent of fture, iguidated or unhiquidated, and whethar oF not sithar lability arises under this deed, i the lebllites to be set offare -

* expressed in different currencies, the Lender may convert either finbility at & mirket rate of exchange for the purpose of sevofl. Any exercise by

182

19.
194

a Lender of its rights under this dlause 18 shall not timt or affect any other rights or remedies avaiable 1ot under this deed or otherwizse,

. Exclission of Borrower's right of set-off

All payments made by the Borrower to the Lendsr under this deird shall be made without any set-off, counterciaim, deduction or withholding
{other than any daduction or withholding of tax 2z required by law).

- AMENDMENTS, WAIVERS AND CONSENTS

Amendments

- No amendment of this deed shall be effictive unless it is in writing and sizned by, or on behalf of. each party (or its authorised representative).

-19.2

. Wailvers and consents

{5} Awaiver of any right or remedy under this deed or by law, or any consent given under this deed, is only effective if given in writing bf '




the walving of consenting party and shall not be deemed a waiver of any other breach or default. it only applies in the crcumstances for
which it iz given and shall not prevent the party giving it from subseguently rebing on the relevant provision.

(o) A failure 1o exercise, or 3 delay in exercising, any right or remedy provided under this deed or by law shall not constitute a wabver of
that or any other right or remedy, prevent or restrict any further exercise of that or any other right or remedy or constitute an election
to 2ffirm this deed. No single or partial exercise of any right or remady provided under this deed or by law shall prevent oF restrict the
further exercise of that or any other right or remedy, No election to affirm this deed by the Lead Lender shall be effective unless it is in
wWribng,

193 Rights and remedies

 The rights and remedies provided under this deed é're cumulative and are in addiiioh to, and not exciusive of @ny nghts and remedies provided .
by faw.

© 20, SEVERANCE
20,1 - Severance _ _ o
" if any provision {or part of a provision) of this deed is or becomes invalid, illegal or unenforceable, it shall be deemed modifier to the minimum
extert necessary 10 make it valid, legal and enforceable, I such rmodification is not possible, the relevant provision {or part of & provson) shall

he deemed deleted. Any modification to or deletion of a provigion {or part of 3 provision) under this dause shall not affect the legalty, validay
and enforceability of the rest of this deed,

21. COUNTERPARTS
211 Counterparts

{a) This decd may be executed in any number of counterparts, each of which when executed and delivered shall constitute a duplicate
orizinal, but all the counterparts shall together constitute one deed.

(b} Transmission of the executed signature page of 3 counterpart of this deed by lax or emall {in PDF, JPEG or other agreed format) shall take

efiect as delivery of an exeaiged coumerpant of this deed. i either method of delivery is adopted, without prejudice to the valighiy of the
desrd thus made, each party shalt provide the others with the original of such counterpart as soon as reasonably possble thereafter.

22, THIRD PARTY RIGHTS
225 Third party rights _
{3) Except as expressly provided elsewhiers in this deed, a person who & not 2 party to this deed shall not have any rights under the
Contracts (Rights of Third Parties) Act 1999 to enforce, of enjoy the benefit of, any term of this deed. This does not affect any right or
ramedy of a third party which exists, of i available, apart from that Act.

- {b} The rights of the parties to rescind or agree any amendment or waiver under this deed are not subject to the consent of any ather '
person.

.23, FURTHER PROVISIONS ..
231 Independent security '

- The security constituted by this deed shall be'in addition t0, and independeﬁt i, any' ither éefurs“zy o B intee that a Lender fﬁay‘ hold for
ary of the Secured Lizbilities at any time. No prior security held by 2 Lender over the whole or any part of the Secyred Assets shall merge Inthe
securily created by this desd.

232 Continuing security

The securty constiiuted by this deed shall remain in fullforce and efiert as a continuing f»;écurily for the Secured Liabilities, despite any settlement
of account, or intermediate payment, or other matter of thing, unless and until the Lead Lender discharges this deed m writing, :

233 - Discharge conditional

&ny release, discharge or settlement between the Borrower and the Lead Lender shail be deemed conditional on no payment o sscurity -
received by the Lead Lender inrezpect of the Secured Liabifities being avoided, reduced or ordered 1o be refunded pursuant 10 any law relating
w0 insovency, bankruptoy. winding-up, administration, receivershifr or otherwise. Desplte any such relesse, discharge or settlement the Lead
Lender may recover the value or amount of such security or payment from the Borrower subsequently as i the release, discharge or settlement
harl not occurred,

234  Certificates




24
- 241

24.3

24.4

245

252

- 253

A certificate or determination by the Lead Lender as 1o any amount for the time being due to it from the Borrower under thit deed sfiall b, «n
the absence of any manifest eror, conciusive evidence of the amount due

5 Censolidation

The restriction on the right of conselidation contained in section 93 of the 1.6A 1925 shall not apply o this deed. |
Small company moratorium

Notwithstanding anything to the contrary in this deed, neither the obtaining of a moratorium by the Borrower under schedule A1 to the
Insalvency Act 1986 nor the doing of anything by the Borrower with a view to ohtaining such a morstorium gndiuding any preliminary deciszon

- or investigation) shall be, or be construed as:

{4} an event under this deed which causes any floating charge created by this deed o crystalise

i) an event under this deed which causes any restriction which would not otherwise apply to be imposed on the disposal of any property '
by the Borrower, of

{t) aground under this deed for the appaintment of a Recelver.

MOTICES

Delivery

Each notice or mhef communication requifed tobe giverito a p’any under éf in cﬁnr‘iec’tiun vith this deed ﬁﬁall be:.
{a) inwriting:
{hy delivered by hand, by pre-paid first-class post or other next working day delivery service o sent by fax; and

(¢} sent to the Borrower and the Lenders at their respective registered offices or to any other address az i notified In writing by ode party
to the other from Yime to time.

. Receipt by Barrower _ _
Any notice of other communication that the Lender gives to the Borrower shall be deemed to have beeﬁ received, |
(2) if debvered by hand, at the time it is ieft at the relevant address;
{b} if posted by pre-paid first-class post or other next working day delivery service, on the sezond Bua’;inff’f&- Day after pds:én_g; and’
o) if sent by email, when received in legible form,

A hotlce or other communication given as described in clause 24.23) or clause 24.2{c) on a day that |5 not a Business Day, or after normal
business hours, in the place it is received, shall he deemed to have been received on the next Business Day.

Recsipt by Lender
Any notice oF other communication given to the Lender shall be deemed to have heen received only on actua rsceipt,
Service of procesdings

This clause 74 does not apply to the servire of any proceedngs or other documents in any legal action or, whers applicab!é. any arbitration or
nther method of dispute resolution.

Mo notice by email

_ Anotice or other communication given u7ider or in connection with this deed i valid if zent by emal.

GOVERN!NG LAW AND JURISDICTION

- Governing law

- This deed and any dispute or claim arising out of orin connection with it or its subjer: matter o Tormation inclubing norscontractual cispises

ar claims) shall be governed by and construed in accordance with the law of fngland and Walex,
Jurisdiction

Each party irrevocably agrees that, subject s provided below, the courts of England and Wales shali have exclusive jurisdiction over any dispute’
or clawm arising out of o in connection with this deed or its subject matier or {ormation (including non-contrartual disputes or daims), Nothing
in thus clause shall it the right of the Lender to take proceedings sgainst the Borrower in any other court of competent jurisdiction, not shal
the: taking of proceedings in ary one or more jurisdiciions preciude the taking of proceedings in any other jurisdictions, whether concurrently of

not, 1o the extent permitted by the law of such other jurisdiction. :

Other service

Floating charge
H Pageldofls.
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