Companies House

MRO1 e

Registration of a Charge

Company name: CORREA PROPERTY LIMITED
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Received for Electronic Filing: 19/01/2017

Details of Charge

Date of creation:  16/01/2017

Charge code: 1035 3364 0002

Persons entitted: PARAGON MORTGAGE (2010) LIMITED AND PARAGON BANK PLC
Brief description:

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

Authentication of Form

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

Authentication of Instrument

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

Certified by: RICHARD WEBB
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10353364

Charge code: 1035 3364 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th January 2017 and created by CORREA PROPERTY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th January 2017 .

Given at Companies House, Cardiff on 20th January 2017

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

Under this deed, the Bérrower provides security to the Lenders for.all its presentand future obligations-and Hiabilities. to the Lenders.

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
Trie following definitions apply In this deed:
Borroved Money: any Indebtédness of the Barrower for or in respect of:
(&), borrowing or raising moniy (with o without security}. Including any premiuny and any capltalised interest-on that money;
(b} afy bond, riote, loan stock debenture, comimerdal gaper or simitar Instrument;.

{c) afy-acceptances under any acceptande -credit or bilt discounting facility (O -dematerialised equivalent) or any note purchase or
docurhentary credit facities;

() monies raised by selling, assigning: 6r discounting receivables or other finiaricial assets on terms-that recourse may be had to the
Horrower in theevent of nen:payment of such receivables or finandial assets when due;,

_any deferred payment. for assets or services.acquired, other than trade credit that 5 given in the ordinary course of trading and which
does notinvolve any deferred paymentof any-amount formore than 80.days;

T
&

(fy anyrentalor hire charges.under any finance lease (whether for land, machinery, equiprment or-otherwise);

{g) any counter-indemnity abligation-In respect of any guarantee, bond, indemnity; standby [etter of creditor other instrurent issued by &
third party.in connection with the:Borrower's performance of a-contract;

{hy ary other ransaction that has the commerdial effect of borrowing (intluding any forward sale or purchaseé-agreement and any fiabifities
which are not showryas borrowed monay on the Borrower's bialance shieat because they are contingerit, conditional or otherwisey

{iy any derivative transaction entered into in connection with pratection against or benefit from fluctution in any rate-or pricé (and when
calculating the-value of any derivative transaction, only the markto market value shall be taken info aceount) and

() anyguarantee, counter-indemnity or other assurance against financial loss that the Borrower has given for any indebtednessof the type
referred 1o in-any. other paragraph of this definition incurred by any person,

When calculating Borrowed Money, o liability shall be-taken into acceunt more thari once.
Business Day:a day other than & Saturday; Sunday or public holiday In England when banks in Londun are open for business.

Delegate::any person appointed by the Lender or any. Receiver pursuant to-clause 11 and any persorr appointed as attorney of the Lender,
Receiver or Delegate.




Event of Default: any of the following events:
(a} the Borrower fails to pay any of the Secured Liabllitles when due;

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

() any representation, warranty or statement made, repeated or deemed made by the Borrower to a Leader is (or proves to have been)
incomplete, untrug, incorrect or misleading in any material respect when made, repeated or deemed made;

(d) any Borrowed Money is not paid when due or within any originally applicable grace period;

any Borrowed Money becomes due, or capable of belng declared due and payable prior to its stated maturity by reason of an event of
default however describad;

fe

——

{H any commitment for Borrowed Money is cancelled or suspended by a creditor of the Berrower by reason of an event of default however
described;

2) any creditor of the Borcower becomes entitled to declare any Borrowed Money due and payable prior to its staied maturity by reason
of an event of default however described;

(h) the Borrower stops or suspends payment of any of its debts or Is unable to, or admits its inability to, pay its debts as they fall due;
(i) the value of the Borrower's assets is less than its liabilities (taking into account contingent and prospective liabilities);
(i} amoratorium is declared in respect of any indebtedness of the Borrower;

(k) any action, proceedings, procedure or step is taken for the suspension of payments, a moratorium of any Indebtedness, winding up,
dissolution, administration or reorganisation (using a voluntary arrangement, scheme of arrangermnent or otherwise) of the Borrower;

(i any action, proceedings, procedure or step is taken for the composition, compromise, assignment or arrangement with any creditor of
the Borrower;

(m) any action, proceedings, procedure or step is taken for the sppointment of a liquidator, receiver, administrative receiver, administrator,
compulsery manager or ather similar officer in respect of the Borrower or any of its assets;

the Borrower commences negotiations, or enters into any composition, compromise, assignment or arrangement, with one or more of
its creditors with a view to rescheduling any of its indebtedness (because of actual or anticipated financial difficuities},

=

{n

{0} adistress, attachment, execution, expropriation, sequestration or another analogous legal process is levied, enforced or sued out on, or
against, the Borrower's assets (or its equivalent in cther currencies) and is not discharged or stayed within 21 days;

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

P

{q) any provision of this deed or any document under which the Borrower owes obligations to a Lender is or becomes, for any reason,
invalid. unlawful, unenforceable, terminared, disputed or ceases to be effective or to have full force and effect;

("} the Berrower repudiates or shows an intention to repudiate this deed or any document under which the Borrower owes obligations to
alender;

(s) the Borrower ceases, or threatens 1o cease, to carry on all or a substantial part of its business; and

{t) any event occurs (or circumstances exist} which, in the reascnable opinion of the Lead Lender as agent for the Lenders, has or is likely
to materially and adversely affect the Borrower's ability to perform all or any of its obligations under, or otherwise comply with the terms
of, this deed or any document under which the Borrower owes obligations to a Lender,

indebtedness: any obligation to pay or regay money, present or future, whether actual or contingent, sole or joint and any guarantee ar
inclemnity of any of those obligations.

Lead Lender: the Lender from time to time and for the time being notified to the Borrower by the Lenders as being the Lead Lender.
Lender: Paragon Martgages and Paragon Bank and either or both of thermn as the context shall require.

LPA 1925: Law of Property Act 1925.

Paragen First Fixed Charge Properties: all freehold and leasehold properties (whether registered or unregistered) and all commenhold
properties, now or in the future {ard from time to time) owned by the Borrower, or in which the Borrower holds an interest that are charged by
the Borrower with fuil title guarantee to a Lender by way of first fixed charge and Paragon First Fixed Charge Property means any of them.

Receiver: a receiver, recelver and manager or administrative receiver of any or all of the Secured Assets appointed by the Lender under clause 9.

Secured Assets: all the assets, property and undertaking for the time being subject to the Security created by, or pursuant to, this deed (and
references to the Secured Assets shall include references to any part of thermn).

Secured Liabilities: all present and future obligations and fiabilities of the Borsrower to the Lenders or any of them, whether actual or contingent
and whether owed jointly or severally, as principal or surety or in any cther capacity and whether or not a Lender was an original party to the
relevant transaction and in whatever name or style, together with all interest (including, without limitation, defauit interest) accruing in respect

of those obligations or fiabilities.

Floating charge . ' o _ e
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1.2

1.3

1.4

1.5

Security: any mortgage, charge (whether fixed or floating, legal or eguitable), pledge, lien, assignment by way of security or other security
interest securing any obligation of any person, or any other agreement or arrangement having a similar effect.

Security Period: the period starting on the date of this deed and ending on the date on which the Lead Lender as agent for the Lenders is
satisfied that all the Secured Liahilities have been unconditionally and Irrevocably paid and discharged in full and no further Secured Liabilities
are capahle of being outstanding,

Interpretation
In this deed:
{a) clause, headings shall not affect the interpretation of this deed;

(b} areference to & person shall inciude a reference to an individual, firm, company, cerporation, partnership, unincorporated body of
persons, governimeny, state or agency of a state or any assodation, trust, jeint venture or consortium (whether or not having separate
legal personality);

(€} unless the context otherwise requires, words In the singular shall include the plurat and in the plurat shall include the singular;

(d) areference to a party shall Include that party's successors, permitted assigns and permitted transferees and this deed shall be binding
on, and enure to the benefit of, the parties to this deed and their respective personal representatives, successors, permitted assigns and
permitted transferees;

(e} areference to a statute or statutory provision Is a reference to it as amended, extended or re-enacted from time to time;

(f) a reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or
statutory provision;

(g) areference to writing or written includes erall;

(h) an cbligation on a party not to do something includes an obligation not to allow that thing to be done;

=

(i) areference to this deed {or any provision of it} or to any other agreement or document referred to in this deed is a reference to this
deed, that provision or such other agreement or document as amended (in each case, other than in bireach of the provisions of this
deed) from time to time;

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

(k} a reference to an authorisation includes an approval, authorisation, consent, exemnption, filing, licence, notarisation, registration and
resolution;

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

(m) a reference to determines or determined means, unless the cantrary is indicated, a determination made at the absolute discretion of
the person making it;

{m areference to a regulation includes any regulation, rule, official directive, request or guideline {whether or not having the force of law)
of any governmental, inter-governmental or supranational bady, agency, department or regulatory, self-regulatory or other authority or
organisation; and

(o} all benefits, powers, rights and discretions hereby conferred on the Lead Lender, either expressly or by reference, shali be enjoyed or
exercised by the Lead Lender on behalf of the Lenders and all referenices to the Lead Lender shall be construed accordingly.

Clawback

If the Lead Lender considers that an amount paid by the Borrower in respect of the Secured Liabilities Is capable of being avoided or otherwise
set aside on the liquidation or administration of the Borrower or otherwise, then that amount shail not be considered to have been irrevocably
paid for the purposes of this deed.

Nature of security over real property
Areference in this deed to a charge or mortgage of or over any Property indudes:

(a) all buildings and fixtures and fittings (including trade and tenant's fixtures and fittings) that are situated on or form part of that Property
at any time;

(b} the proceeds of the sale of any part of that Property and any other monies paid or payable in respect of or in connection with that
Property;

(¢} the benefit of any covenants for title given, or entered into, by any predecessor in title of the Borrower in respect of that Property, and
any manies paid or payable in respect of those covenants; and

(& ali rights under any licence, ag}eememt for sale or agreement for lease in respect of that Property.
Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property {Miscellaneous Provislons) Act 1989, the terms of the Facility Agreement and of any side
letters between any parties in relation to the Fadility Agreement are incorporated into this deed.

Floating charg ' ' L . £
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1.6

1.7

3.2

3.3

3.4
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4.2

e
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Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity period shall be 125 years (as spedified by section 5(1) of
the Perpetuities and Accumulations Act 2009).

Schedules

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

COVENANT TO PAY

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

GRANT OF SECURITY
Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with full title guarantee charges to each Lender,
by way of first floating charge, all the present and future acquired undertaking, property, assets and righis of the Borrower.

Qualifying floating charge
Paragraph 14 of Schedule B1 to the Insoivency Act 1986 appiies to the floating charge created by dause 3.7,

Automatic crystallisation of floating charge

The floating charge created by clause 3.1 shall automatically and imrrediately (without notice) convert into a fixed charge over the assets subject
to that floating charge if:

{a) the Borrower creates, or attempts (o create, a Securlty o trust in favour of another person aver all or any past of & Paragon First Fixed
Change Property without the prior written consent of the Lead Lender;

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

{c) any person levies (or attempts to levy) any distress, attachment, execution or other process against alf or any part of the Secured Assets;
or

{d) aresolution is passed or an order is made for the winding-up, dissolution, administration or re-organisation of the Borrower.

Crystallisation of floating charge by notice

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

Assets acquired after any floating charge has crystallised

Any asset acquired by the Borrower after any crystallisation of the floating charge created under this deed that, but for that crystallisation, would
be subject to a floating charge under this deed, shali (uniess the Lead Lender confirms otherwise to the Borrower in writing) be charged to the
Lenders by way of first fixed charge.

LIABILITY OF THE BORROWER
Liability not discharged
The Borrower’s liability under this deed in respect of any of the Secured Liabilities shall not be discharged, prejudiced or affected by:

{a) any security, guarantee, indermnity, remedy or other right held by, or available to, a Lender thatis, or becomes, wholly or partiafly lllegal,
void or unenforceable on any ground;

(b} a Lender renewing, determining, varying or increasing any facility or other transaction in any manner or concurring in, accepting or
varying any compromise, arrangement or settlement, or omitting to claim or enforce payment from any other person; or

{c) any other act or omisslon that, but for this clause 4.1, might have discharged, or otherwise prejudiced or affected, the iability of the
Borrower.

Immediate recourse

The Borrower waives any right it may have to reguire a Lender to enforce any security or other right, or claim any payment from, or otherwise
proceed against, any other parson before enforcing this deed against the Borrower.
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5.2

5.3

54

5.5

5.6
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GENERAL COVENANTS

Preservation of Secured Assets

The Borrower shall not do, or permit to be dene, any act or thing that would or might deprediate, jeopardise or otherwise prejudice the security
held by the Lenders, or materially diminish the value of any of the Secured Assets or the effectiveness of the security created by this deed.

Borrower's waiver of set-off

The Borrower waives any present or future right of set-off it may have in respect of the Secured Liabilities {including sums payable by the
Borrower under this deed).

Compliance with laws and regulations

(2) The Berrower shall not, without the prior written consent of the Lead Lender, use or permit the Secured Assets to be used in any way
contrary 1o law.

{b) The Borrower shall:

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

(i} obtain, and promptly renew from time to time, and comply with the terms of all authorisations that are required in connection with
the Secured Assets or their use or that are necessary (o preserve, maintain or renew any Secured Asset; and

(iiy promptly effect any maintenance, modifications, alterations or repairs that are required by any law or regulaticn to be effected on
or in connection with the Secured Assets.

information

The Borrower shalk:

(a) glve 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 Receiver to enter on its premises and inspect and examine any Secured
Asset, and the records relating to that Secured Asset, at all reasonable times and on reasonable prior notice; and

{c) promptly notify the Lead Lender in writing of any action, ctaim, notice or demand made by or against it in connection with all or any part
of a Secured Asset or of any fact, matter or circumstance which may, with the passage of time, give rise to such an action, claim, notice
or dermnand, together with, in each case, the Borrower’s proposals for settling, liquidating, compounding or contesting any such action,
claim, notice or demand and shall, subject to the prior approval of the Lead Lender, impiement those proposals at its own expense,

Payment of outgoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges, insurance premiums and other outgoings In respect of the
Secured Assets and, on demand, produce evidence of payment to the Lead Lender.

Appointment of accountants
{a) The Borrower shall:

(i atits own cost, if at any time so required by the Lead Lender, appolnt an accountant or firm of accountants nominated Dy the Lead
tender (including If required an employee of the Lead Lender) to investigate the financial affairs of the Barrower and those of its
subsidiaries and report to the Lead Lender; and

fiiy co-operate fully with any accountants sc appointed and immediately provide those accountanis with all information requested,

{b) The Borrower authorises the Lead Lender to make such an appointment as it shall think fit at any tirne, without further authority from
the Borrower. In every case, the Borrower shall pay, or reimburse the Lead Lender for, the fees and expenses of those accountants.

POWERS OF THE LENDER

Power to remedy

(a) The Lead Lender shafl be entitled (but shall not be cbliged) to remedy, at any time, a breach by the Borrower of any of its obligations
contained in this deed,

(b} The Borrower irrevocably authorises the Lead Lender and its agents to do ali things that are necessary or desirable for that purpose.

(©) Any monies expended by the Lead Lender in remedying a breach by the Borrower of its obligations contained in this deed shall be
reimbursed by the Borrower to the Lead Lender on & full indemnity basis and shall carry interest in accordance with clause 13.1,

Exercise of rights
{a) The rights of the Lead Lender under clause 6.1 are without prejudice to any other rights of the Lender under this deed,

() The exercise of any rights of the Lead Lender under this deed shall not make any Lender liabla to account as a morigagee in possession.
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6.3 Lender has Receiver's powaers

To the extent permitted by law, any right, power or discretion conferred by this deed on a Receiver may, after the security constituted by this
deed has become enforceable, be exercised by the Lead Lender as agent of the Lenders in relation to any of the Secured Assets whether or not
it has taken possession of any Secured Assets and without first appointing a Receiver or notwithstanding the appointment of a Receiver.

6.4 New accounts

{a) If a Lender receives, or is deemed to have received, notice of any subsequent Security, or other interest, affecting all or part of the
Secured Assets, such Lender may open a new account for the Borrower in the Lender's books. Without prejudice to a Lender’s right to
combine accounts, no money paid to the credit of the Borrower in any such new account shall be appropriated towards, or have the
effect of discharging, any part of the Secured Liabilities.

If a Lender does not open a new account immediately on receipt of the notice, or deemed notice, under dause 6.4{a), then, unless the
Lender gives express written netice 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 applied In reduction of the Securad Liablities, as from
the time of receipt or deemed recelpt of the refevant notice by the Lender.

b

=

6.5 Indulgence

The Lead Lender may, at its discretion, grant time or other indulgence, or make any other arrangement, variation or release with any person not
being a party to this deed (whether or not any such person is jointly liable with the Borrower) in respect of any of the Secured Labliities, or of
any other security for them without prejudice efther to this deed or to the liability of the Borrower for the Secured Liabilities.

6.6 Appointment of an Administrator

{a) The Lead Lender may, without notice 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 becomes enforceable.

(b} Any appointment under this clause 6.6 shall;
{i) beinwriting signed by a duly authorised signatory of the Lead Lender; and
(i} take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act 1986.

(¢} The Lead Lender may apply to the court for an order removing an Administrator from office and may by notice in writing in accordance
with this clause 6.6 appoint a replacement for any Administrator whe has died, resigned, been remaved or who has vacatad office upon

ceasing to be qualified.

7. WHEN SECURITY BECOMES ENFORCEABLE
7.1 Security becomes enforceable on Event of Default
The security constituted by this deed shall becorne immediately enforceable if an Event of Default occurs.

7.2 Discretion

After the security constituted by this deed has become enforceable, the Lead Lender may, in its absolute discretion, enforce ali or any part of that
security at the times, in the manner and on the terms it thinks fit, and take possession of and hold or dispose of all or any part of the Secured

Assets.

8. ENFORCEMENT QF SECURITY

8.1 Enforcement powers

{a) For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have become due and payable on the date of
this deed.

() The pawer of sale and other powers conferred by section 101 of the LPA 1925 (as varied or extended by this deed) shall be immediately
exercisable at any time after the security constituted by this deed has become enforceable under clause 7.1.

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

8.2 Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the LPA 1925 and by any other statute are extended
50 as to authorise the Lead Lender and any Receiver, at any time after the security constituted by this deed has become enforceable, whether

in its own name or in that of the Borrower, to:
{a) grant a lease or agreement to icase;

{b) accept surrenders of leases; or

Floating charge . ' . _ o ” bt :




8.3

8.4

8.5

8.6

8.7

8.8

8.9

() grant any option of the whole or any part of the Secured Assets with whatever rights relating to other parts of it,

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

Access on enforcement

{a) At any time 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 alfow the Lead Lender or its Receiver, without further notice or demand, immediately
to exercise all its rights, powers and remedies in particular (and without limitation) to take possession of any Secured Asset and for that
pUrpose to enter on any premises where a Secured Asset is situated (or where the Lead Lender as agent of the Lenders or a Receiver
reasonably believes a Secured Asset (o be situated) without incurring any liability to the Borrower for, or by any reason of, that entry.

At all times, the Borrower must use its best endeavours to allow the Lead Lender or its Receiver access to any pramises for the purpose
of clause 8.3{a) (including obtalning any necessary conserts or permits of other persens) and ensure that its employees and officers do

the same.

(&

~

Prior Security

At any time after the security constituted by this deed has become enforceable, or after any powers conferred by any Security having prioriy to
this deed shall have hecome exercisable, the Lead Lender:

{a} redeem that or any other prior Security:
(b} procure the transfer of that Security to It; and
{c) settle and pass any account of the holder of any prior Security.

The settlement and passing of any such account passed shall, in the absence of any manifest error, be conclusive and binding on the Borrower.
Allmonies paid by the Lead Lender to an encumbrancer in settlemnent of any of thase accounts shall, as from its payment by the Lead Lender, be
due from the Borrower to the Lead tender on current account and shall bear interest at the Default Rate and be secured as part of the Secured

Liahilities.
Protection of third parties

No purchaser, mortgagee or other person dealing with the Lead Lender as agent of the Lenders, any Receiver or Delegate shall be concerned
to enquire:

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

() whether any power the Lead Lender as agent of the Lenders, a Receiver or Delegate is purporting to exercise has become exercisable
of is properly exercisable; or

(©) how any money pald to the Lead Lender as agent of the Lenders, any Receiver or any Delegate is to be applied.

Privileges

Each Receiver and the Lead Lender is entitled to all the rights, powers, privilages and immunities conferred by the LPA 1925 on mortgagees and
receivers,

No liability as mortgagee in possession

Neither the Lead Lender, any Receiver, any Delegate nor any administrator shali be liabie, by reason of entering into possession of a Security
Asset or for any other reason, to account as mortgagee in possession in respect of all or any of the Secured Assets, nor shall any of them be
liable for any loss on realisation of, or for any act, neglect or default of any nature in connection with, all or any of the Secured Assets for which
a rortgagee in possession might be liable as such,

Conclusive discharge to purchasers

The receipt of the Lead Lender, or any Receiver or Delegate shall be a conclusive discharge to a purchaser and, in making any sale or other
disposal of any of the Secured Assets or In making any acquisition in the exercise of their respective powers, the Lead Lender, and every Receiver
and Delegate may do so for any 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 deed has become enforceable, to appropriate all or any
of those Secured Assets in or towards the payment or discharge of the Secured Liabilities in any order that the Lead Lendar may, in its absolute

discretion, determine.

RECEIVER

Appointment

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 notice, appoint by way of deed, or otherwise in writing, any one or more persons to be a Receiver of all or any part of the Secured Assets.
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Removal

The Lead Lender, without further notice (sublect to section 45 of the tnsolvency Act 1986 in the case of an administrative receiver), from tirme to
time, byway of deed, or otherwise inwriting, remove any Recelver appointed by itandmay, whenever it thinks fit, appoint a new Receiverin the place of
any Receiver whaose appointment may for any reason have terminated.

Remuneration

The Lead Lender as agent of the Lenders may fix the remuneration of any Receiver appointed by it without the restrictions contained in section
109 of the LPA 1925, and the remuneration of the Receiver shall be a debi secured by this deed, to the extent not ctherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory and other powers of the Lenders under the Insalvency
Act 1986, the LPA 1925 or otherwise, and shall be exercisable without the restrictions contained in sections 103 and 109 of the LPA 1925 or

otherwise.
Power of appointment exercisable despite prior appointments

The power to appoint a Recelver (whether conferred by this deed or by statute) shall be, and remalin, exercisable by the Lead Lender despite any
prior appointment in respect of all or any part of the Secured Assets.

Agent of the Borrower

Any Receiver appointed by the Lead Lender under this deed shall be the agent of the Borrower and the Borrower shall be solely responsible
for the contracts, engagements, acts, omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred by that Receiver.
The agency of each Recelver shall continue until the Borrower goes into liquidation and after that the Receiver shall act as principal and shall not
become the agent of the Lenders,

POWERS OF RECEIVER
General

{a) Any Receiver appointed by the Lead Lender under this deed shall, in addition to the powers conferred on him by statute, have the
powers set out in clause 10.2 to clause 10.271.

{by ¥f there is more than one Receiver holding office at the same time, each Receiver may (unless the document appointing him states
otherwise) exercise all of the powers conferred on a Receiver under this deed individuaily and to the exclusion of any other Receiver.

Q) Any exercise 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 contained in clause 10.14) or himself,

Repair and develop Properties

A Recelver may undertake or compiete any works of repair, building or development on a Property and may apply for and maintain any planning
permission, development consent, building regulation approval or any other permission, consent or licence o carry out any of the same.

Surrender feases

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

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, officers, servants, contractors, workmen, agents, other personnel and
professional agvisers on any terms, and subject to any conditions, that he thinks fit. A Receiver may discharge any such person or any such
perscn appointed by the Borrower,

Make VAT elections
A Receiver may make, exercise or revoke any value added tax option to tax as he thinks fit.

Remuneration

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

Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them in respect of which he is appointed, and make any demands and take
any proceedings as may seem expedient for that purpose, and take possession of the Secured Assets with fike rights.

Manage or recenstruct the Borrowetr's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in carrying on, managing, ceveloping, reconstructing,
amalgamating or diversifying the business of the Borrowaer.
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10,9 Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Secured Assets in respect of which he is appointed in any mannar
(including, without fimitation, by public auction or private sale) and generally on any terms and conditions as he thinks fit. Any sale may be for any
considerationthatthe Recelver thinks fitand a Receiver may promote, or coneur in promoting, a company to purchase the Secured Assetstobe soid.

10.10 Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances and things that may be proper or desirable for realising any of the '
Secured Assets.

10.11 Make settlements

A Recaiver may make any arrangement, settlement or compromise between the Borrower and any other person that he may think expedient.

10.12 Bring proceedings

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

10.13 Improve the Equipment
A Recelver may make substitutions of, or improvements to, the Equinment as he may think expedient,
10.14 Make calls on Borrower members

A Recelver may make calls conditionally or unconditionally on the members of the Borrower in respect of uncalled capital with (for that purpose
and for the purpose of enforcing paymeants of any calis so made] the same powers as are conferred by the articles of assodiation of the Borrower
on its directors in respect of calls authorised to be made by them.

10.15 Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in dlause 13, effect with any insurer any policy of Insurance either in lizu
or satisfaction of, or in addition to, the insurance required to be maintained by the Borrower under this deed.

10.16 Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he had been duly appcinted under the LPA 1925, and
exercise all powers provided for an administrative receiver in Schedule 1 to the Insolvency Act 1986.

10.17 Borrow

A Receiver may, for any of the purposes authorised by this clause 10, raise money by borrowing from any other person either unsecured or on
the security of all or any of the Secured Assets in respect of which he s appointed on any terms that he thinks fit (including, if the Lead Lender
consents, terms under which that security ranks in priority to this deed).

10.18 Redeemn prior Security

A Receiver may redeern any prior Securlty and settle and pass the accounts to which the Security relates. Any accounts so settled and passed
shall be, in the absence of any manifest error, conclusive and binding on the Borrower, and the monies so paid shall e deemed (o be an

expense properly incurred by the Receiver.
10.19 Delegation
A Recelver may delegate his powers in accordance with this deed,

10.20 Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise ali powers, authorisations and rights he would be capable of exerdsing, and do
all those acts and things, as an absolute beneficial owner could exercise or do in the ownership and management of the Secured Assets or any

part of the Secured Assets.
10.21 Incidental powers
A Receiver may do any cther acts and things that he:
(a) may consider desirable or necessary for realising any of the Secured Assets;
(b} may consider incldental or conducive to any of the rights or powers conferred an a Receiver under or by virtue of this deed or law; or

(©) lawfully may or can do as agent for the Borrower,

11. DELEGATION

11.1  Delegation

The Lead Lender or any Recelver may delegate (either generally or specifically) by power of attoerney or in any other manner to any parson any
right, power, authority or discretion conferred on it by this deed (including the power of attorney granted under clause 15.1).
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13.2

Terins
The Lead Lender and each Receiver may make a delegation on the terms and conditions (including the power to sub-delegate) that it thinks fit.
Liability

Neither the Lead Lender nor any Receiver shall be in any way llable or responsible to the Borrower for any loss or liability arising from any act,
default, ornissian or misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received by the Lead Lender, a Receiver or a Delegate pursuant to 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 priority:

{a} in or towards payment of or provision for all costs, charges and expenses incurred by or on behalf of the Lenders {and any Receiver,
Delegate, attorney or agent appointed by ity under or in connection with this deed, and of alt remuneration due to any Receiver under
or int connection with this deed;

{b) in or towards payment of or provision for the Secured Ligbilities in any order and manner that the Lead Lender determines; and

{0y in payment of the surplus {if any) to the Borrower or other person entitled to it.
Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue of section 105(8) of the LPA 1925, which is varied accordingly,
or otherwise) to pay or appropriate any recelpt or payment first towards interest rather than principal or otherwise in any particular order
between any of the Secured Liabilities.

Suspense account

All monies received by the Lead Lender, a Receiver or a Delegate under this deed:
(a) rnay, at the discretion of the Lead Lender, Receiver or Delegate, be credited to any suspense or sacurities realised account;
(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 fong as the Lead Lender, Receiver or Delegate thinks fit.

COSTS AND INDEMNITY

Costs

The Barrower shall, promptly on demand, pay to, or reimburse, the Lender and any Receiver, on a full indemnity basis, all costs, charges,
expenses, taxes and liabilities of any kind (inciuding, without imitation, legal, printing and out-of-pocket expenses} incurred by the Lead Lender,
any Recelver or any Delegate in connection with:

{a) this deed or the Secured Assets;

(b) taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so) any of a Lender’s, a Receiver's or 3 Delegate's
rights under this deed; or

{c) taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable {without the need for any demand for payment being made) from the date on which
the relevant cost or expense arose until full discharge of that cost or expense (whether before or after judgment, liquidation, winding up or
administration of the Borrower) at the rate and in the manner specified in the Facility Agreement.

Indemnity

The Borrower shall indemnify each Lender, each Receiver and each Delegate, and their respective employees and agents against all liabiiities,
costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, foss of reputation
and all interest, penalties and legal costs (calculated on a full Indemnity basisy and all other professional costs and expenses) suffered or incurred
by any of them arising out of or in connection with:

(a) the exercise or purported exercise of any of the rights, powers, authorities or discretions vested in thern under this deed or by law in
respect of the Secured Assets;

(b taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so} the security constituted by this deed; or

(¢) any default or delay by the Borrower in performing any of its obligations under this deed.
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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 {Rights of Third Parties) Act 1999.

FURTHER ASSURANCE

Further assurance

The Borrower shall, at its own expense, take whatever action the Lead Lender or any Receiver may reasonably require for:
(@) creating, perfecting or protecting the security Intended to be created by this deed;
{b) facilitating the realisation of any Secured Asset; or

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

including, without limitation (if the Lead Lender or Receiver thinks it expedient) the execution of any transfer, conveyance, assignment or
assurance of all or any of the assets forming part of {or intended to form part of) the Secured Assets (whether to the Lender or to its nominee)
and the giving of any notice, arder or directicn and the making of any registration.

POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lead Lender, every Receiver and every Delegate separately to be the attorney of the
Borrower and, in its name, on its behalf and as its act and deed, to execute any documents and do any acts and things that;

(a) the Borrower is required to execute and do under this deed; or

(b) any attorney deems proper or desirable in exercising any of the rights, powers, authorities and discretions conferred by this deed or by
law on the Lead Lender, any Receiver or any Delegate.

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its attorneys may do in the proper and lawful exercise,
or purported exercise, of all or any of the rights, powers, autherities and discretions referred to in clause 15.1.

RELEASE

Subject to clause 23.3, on the expiry of the Security Period {but not otherwise), the Lead Lender shali, at the request and cost of the Borrower,
take whatever action is necessary to:

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

{b) reassign the Secured Assets to the Borrower,

ASSIGNMENT AND TRANSFER
Assignment by Lender
(a) At any time, without the consent of the Borrower, a Lender may assign or transfer any or all of its rights and obligations under this deed.

by A Lender may disclose to any actual or proposed assignee or transferee any information in its possession that relates to the Borrower,
the Secured Assets and this deed that the Lender considers appropriate.

Assignment by Borrower

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

SET-OFF

Lender's right of set-off

A Lender may at any time set off any liability of the Borrower to stich Lender against any liability of such Lender to the Borrower, whether either
fiabitity is present or future, liquidated or unliquidated, and whether or not either liability arises under this deed. If the liabilities to be set off are
expressed in different currencies, the Lender may convert either liability at a market rate of exchange for the purpose of set-off. Any exercise by
a Lender of its rights under this clause 18 shall not limit or affect any other rights or remadies availabie to it under this deed or otherwise.
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18.2  Exclusion of Borrower's right of set-off

All payrments made by the Borrower to the Lender under this deed shall be made without any set-off, counterciaim, deduction or withholding
(other than any deduction or withholding of tax as required by law).

18. AMENDMENTS, WAIVERS AND CONSENTS

19.1  Amendments

Mo amendment of this deed shall be effective unless it is in writing and signed by, or on behalf of, each party (or its authorised representative).

19.2  Waivers and consents

{a) A waiver 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 by
the waiving or consenting party and shall not be deerned a waiver of any other breach or default. It only applies in the circumstances for
which it is given and shall not prevent the party giving it from subsequently relying on the relevant provision.

A failure to exerclse, or a delay In exercising, any right or remedy provided under this deed or by law shall not constitute a waiver of
that or any other right or remedy, prevent or restrict any further exercise of that or any other right or remedy or constitute an election
to affirm this deed. No single or partial exercise of any right or remedy provided under this deed or by law shall prevent or restrict the
further exercise of that or any cther right or remedy. No election to affirm this deed by the Lead Lender shall be effective unless it is in

writing.

=

(b

12.3  Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition to, and not exclusive of, any rights and remedies provided
by law.

20. SEVERANCE

20.1  Severance

If any provision {or part of a proviston) of this deed is or becomes invalid, iliegal or unenforceable, it shall be deemed modified to the minimum
extent necessary to make it vaiid, legal and enforceabie, If such modification is not possible, the relevant provision {or part of a provision] shali
be deemed deleted. Any modification to or deletion of a provision (or part of a provision) under this clause shall not affect the legality, validity

and enforceability of the rest of this deed.

21. COUNTERPARTS

21.1 Counterparts

(a} This deed may be executed in any number of counterparts, each of which when executed and delivered shall constitute a duplicate
original, but all the counterparts shall together constitute one deed.

{by Transmissicn of the executed signature page of a counterpart of this dead by fax or email (in PDF, JPEG or other agreed format) shal! take
effect as delivery of an executed counterpart of this deed. If either method of delivery is adopted, without prejudice to the validity of the
deed thus made, each party shall provide the others with the criginal of such counterpart as soon as reasonably possible thereafter.

22. THIRD PARTY RIGHTS

22,1 Third party rights

(a) Except 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 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 other
persan.

23. FURTHER PROVISIONS

23.1  Independent security

The security constituted by this deed shall be in addition to, and independent of, any other security or guarantee that a Lender may hold for
any of the Secured Liabilities at any time. No prior security held by a Lender over the whole or any part of the Secured Assets shall merge in the

security created by this deed.

e
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23.3
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24.2

24.3

24.4

24.5
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Continuing security

The security constituted by this deed shall remain in fultforce and effect as a continuing security for the Secured Liakilities, despite any settlement
of account, or intermediate payment, or other matter or thing, unless and until the Lead Lender discharges this deed in writing.

Discharge conditional

Any release, discharge o settlement between the Borrower and the Lead Lender shall be deemed conditional on no payment or security
received by the Lead Lender in respect of the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating
to insolvency, bankruptcy, winding-up, administration, receivership or otherwise. Despite any such release, discharge or settlernent the Lead
Lender may recover the value or amount of such security or payment from the Borrower subsequently as if the release, discharge or settlerment
had not occurred.

Certificates

A certificate or determination by the Lead Lender as to any amount for the time being due to it from the Borrawer under this deed shall be, in
the ahsence of any manifest error, conclusive evidence of the amount due.

Consolidation
The restriction on the right of consolidation 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, neither the obtaining of a moratorium by the Borrower under schedule Al to the
Insolvency Act 1986 nor the doing of anything by the Borrower with a view to obtaining such a moratorium {including any preliminary decision
or investigation) shall be, or be construed as;

{a) an event under this deed which causes any floating charge created hy this deed to crystallise;

(b} 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; or

(¢} aground under this deed for the appointment of a Recelver.

NOTICES

Delivery

Each notice or other communication required to be given to a party under or in connection with this deed shali be:
(@) inwriting;
(b} delivered by hand, by pre-paid first-class post or other next working day delivery service or sent by fax; and

(c)y sent to the Borrower and the Lenders at their respective registered offices or to any other address as Is notified inwriting by one party
ta the other from time to time.

Receipt by Borrower

Any notice or other communication that the Lender gives to the Borrower shall be deemed to have been received:
(a) if delivered by hand, at the time it is left at the relevant address;
{b) if posted by pre-paid first-class post or other next working day defivery service, on the second Business Day after posting; and
(c) if sant by email, when received in {egible form.

A notice or other communication given as described in clause 24.2(a) or clause 24.2(c) on a day that is not a Business Day, or after normal
business hours, in the place It Is received, shall be deemad to have been recelved on the next Business Day.

Receipt by Lender
Any notice or other communication given to the Lender shall be deemed to have been received enly on actual receipt.

Service of proceedings

This clause 24 does niot apply to the service of any proceedings or other docurnents in any legal action or, where applicable, any arbitration or
other method of dispute resolution.

Ao notice by email

A notice or other communication given under or in connection with this deed is valid if sent by email.
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25. GOVERNING LAW AND JURISDICTION

251  Governing law

This deed and any dispute or ¢lairn arising-out of 0r in connection with it or its subjedt matter or formation (including non-contractual disputes
or-claims] shall be governad by and construed inaccordance with the law of England and Wales,

5.2 Jurisdiction

Fach party irrevocably agrees that, subject as provided below, the courtsof England and Wales shall have exclusive jurisdiction over anydispute
or clainrarising out of or in connection with this-deed arits subject matter or formation (ncluding nor-contractual disputes or tlatms), Nothing,
in this dauseshail limit the right of the Lender to take proceedings against-the Barrower in any dther court.of competent jurisdiction, ngr shall
the takinig of proceédings inany oné or more jurisdictions preclude the taking of proceadings in any otherjurisdictions, whether concurrently or
not, to the extent permitted by the law of Such other jurisdiction.

253 Other service
The Borrewer irrevocably consents to-any process inany legal action or proceedings undey clause 257 beingserved on it inaccordance with the
provisions.of this deed réelating to service of notices, Mothing tontained in this deed shall affect the right to serve process in any other manner
pérmitted bilaw.

This documient has heen executed as a deed and s delivered and t1akes-efféct o thie date stated at the begihning of |

Executed asadeedby

- Nama-of Borrower

T CoREiA faotiaTy Cisirits

: actmgby o

" Natwé of first Diractar

[ DR PLTLR CORREM

Gt

Nafna of second Directoror Secrétary”

Signed (Director)  »
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