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Company name: WHITESTEEL LIMITED
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Received for Electronic Filing: 08/07/2016

Details of Charge

Date of creation:  30/06/2016
Charge code: 0357 1493 0012

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

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: SHARON STEVENSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3571493

Charge code: 0357 1493 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th June 2016 and created by WHITESTEEL LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

8th July 2016 .

Given at Companies House, Cardiff on 11th July 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is déted I 1S Te

Parties

1

Full barrowsr name ‘\J\:j\\}(‘zs \Q@j{‘ ‘LA f“\s\\)[\\.Q&’f

- incorporated and registered in Englang and Wales

with company numbar _g NumbEO'?) ﬁ: “"’i \ (.(,C\ 3

whose registeéred officefsat - REgsstered office address '
; Dk chr 8@ @cﬂx

: Lf\‘s"cu’ AT SIC_CWQ‘; L@’\:}G
: Posteode &LQQ? TL, (Borrower)

{2) FARAGON MORTGAGES (2010} LIMITED incorporated and registered i England whose registered office is at 51 Homer Road, Solihu,
West Midlands B91.3Q) {(Paragen Mortgages), and
3 PARAGON BANK PLC Incorporated and registered i England whose registered officeis at 51 Homer Road, Sofitbull, West Midlands B3
30 (Paragon Bank).
BACKGROUND

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

AGREED TERMS
DEFINITIONS AND INTERPRETATION

1.

11

fr}

A

@Ly

Definitions

The following definitions apply in this dead:

Borrowed Money: any Indebtedness of the Borrower for orin respect of:

{a)

{b

)

{0

{d

{e

)
{®

"

U]

@

)

—_—r

)

Ry

borrowing or raising: money (with or without security), including any premium and any capitalised intergst on that money;

any bond, note, loary stock; debenture, cornmercial paper.or similar instrument;

arly acceptanicés under any acceptance .credit or bill discounting facility (or deraterial ised equivalént) or any-note purchase or

dacurnentary credit faciities;

mionies raised by selfing, assigning. or discounting receivables or other finantial assets on terms that recourse miay be-had torthe
Borrower in the event of non-payment ofsuch reczivables or financlal assets when dug;

any deferred Dayment for assets of services-acuired, other thar trade credit thatIs glven In the ordinary course of wading and which
does not involve any. deferred payrment oFany amount for more thar 60 days;

any rental or hire charges under-any finance lease fwhether for tand, machinery, equipment or ctherwisel

any counter-indemnity obfigation in respect.of any guarantee, bond, indentnity, stanidby letrer of credit or Bther instrumentissued by-a
third party in connection with the Borrower's performance of a.contract;

any ofter transaction that has the commerdial effect of borrowing {including any forward sale or purchase agréerenicand any lisbilities
whith are-not shown as borrowed money on the Borrower's balance sheel because they are contingent, conditional or otherwise);

any derivative transaction entered into in connection with protectlon against or penefit froms fluctuation in any rate-or price {and when
calculating the value of any derivative transaction, only the mark to market value shall be. taken into accounithand

aty guarantes, courter-indemnity or other assurance against financial Joss that the Borrower has given for any Indebtedness of the type
referred to-in any other paragraph of this definition fncurréd byany person.

When calculating Borrowed Money, no Hlability shall be taken Intd account more than once:

Business Day: a day other than a Saturday, Sunday orpublic holiday i England when banks in London are open for business.

Delegate: any person appointed by the Lender orany Recelver purstant to davse 11°and any person appointed as attornay of the Lender,
Receiver or Delegate:

Flostinig chargs {?&‘r’%m Prorpiark
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.Se"'curi'ty: any mortgage, charge (whether fixed or floating, legal &r equitable), pledge, ltien, assignmerit by way of security or other security
interest securing any obligation.of any persoh, or any other agreement of arfangerment havirg a similar effect:

Security Period: the pefiod starting.on thie date of this deed and ending-on the date on which the Lead Lender as agant for the Lenders:is
satisfied that-all the Secured Liabifities have heen unconditionally and irrevotably paid and discharged in full and no further Secured Liabilities
are-tapable of being cutstanding.

1.2  interpretation

Iy this deed;

clause, headings shall not affect the interpretation of this deed:

e

{a

() -a referenceto a person shalfinclude a reference to an individual, firm, company, corporation, partnersfip; unincorporated body of
persons, government, state or agency of @ state orany association; trust, joint venture or consortiuim (whether or not Hiaving separate
legal personglityl

{0 uniess the contextotharwise redquires, words in the singiflar shall incude the slural and intha. plural shall inciude the singular;

& reference to a party shail inclide that party's successors, permitted.assigns and permitted transferees and this deed shall be binding

on, and enure to the benefit of, the parties te this deed and their respective perscnal representatives, successors, permitted assigns and
‘permitted transferees;

s}

——t

a reference to a statute or statutory provision 5 a reference to it as-amended; extended or re-enacted from time to time;

—

(e

(1) areference tora statute or statutory provision shall include all subordinate legislation made from time to time under that statuteror
statutary provision;

@ reference to writing or written indides email;

.

{hy an obiigation on'a party not to do something irncudes-an obligation not to allow that thing to-be dong;

N

() arveference o this deed (or any provision of it} or to any otheragreement ordoclment referred toin this deed Is-a reference to this
deed, that. provision or stich ¢ther agreament or docdment as amended {in each case, other than in breach of the provisions of this
deed) from time to time;

{} areferenceto assets includes present and future properties, undertakings, reventies, rights and benefits-of every description;

(k) areference to an autherisation includas an approval, autherisation, consent, exemption, fling, licence; riotarisation, registration-and
resotution;

{ areference'to-centinuing inrelation to an Event of Defauit means an'Event of Default that has Aot been remedied or walved;

{m) g reference to determines or determinad means, unless the contrary is indicated, a determination made at the absolute discretion of
the person making it

{n} a reference to & regulation indudes any regulation; rule; official directive, request orguideline (whether or not having the force of law)
of arty governmental, intec-gavernmental or sudranational body, agency; departinent or reguldtory, self-régulatory or other authority o
organisation; and

(0} all benefits, powers, rights and discretions hereby conferred on the Lead Lender, aither expressly or by reference, shali be-enjoyed or
exercised by the Lead Lender-on behalf of the Lenders and all referencesto the Lead Lender shall be construed accordingly.

1.3 Clawback

Hihe L.ead 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 etherwise, then that-amount shall not be-considered to have been irrevotably
paid for the purposes.of this deed.

14 Nature of security over real property
Areference in this deed to & charge or mortgage of or over any Property includes:

{a) - all buildings-and fixtures and fittings fnduding trade and ténant’s fixtlires and fitings) that are situated on or form partof that Progerty
atany time;

{b} the proceeds of the sale of any part-of that Progerty and any other monies paid or payable in respect of or i connection with that
Property; '

{c) the benefit of any covenants for fitle ghven, or-entered into, by any predecessor In tithe of the Borrower in respract of that Property,.and
any monies.paid or payable in respect of those covenants; arid

(d) all rights under-any ficence, agreement for sale or agreement for-lease Inrespect of that Property.
1.5 Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2-of the Law of Property (Miscellaneous Provisions) Act 1988; the.terms of the Fadlity Agreemient and of any side
{etters berwber any partiesin relation to the Facility Agreement are incorporated into this deed.
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GENERAL COVENANTS

Preservation of Secured Assets

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

Horrewer's waiver of set-off

The Borrower walves any present or future right of set-off it Thay have in respect of the Secured Lisbilittes. (including sums payable by the
Borrewer under this dead).

Compliance with laws and regudations

{a} The Borrower shall not, without the prior written consenit.of the Lead Lendér, use-or perinit the Secured Assets to. be used in any way
CONFAry 1o Jaw.

(B The Borrower shalk

{i) comply with the requirements of any faw and regulation refating to or affecting the Secured Assets.orithe use of it orany pait of
ther; ' '

{il} obtain; and promptly rengw from time to time, and comply with the terms of all authorisations that-are required in connection with
the Secured Assets or their ise or that are necessary to presaive, maintain or reriew any Secured Asset; and

{iy promptly effect any mafhtenance; modificetions, alterations or repairs that are required by any law or regulation to be effected on
orin-connactionwith the Secured Assets,

Information
The Borrower shall:

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

(b} permit any persons designated by the Lead Lender and any Recelver to enter onits premises.and inspect-and examine any Secured.
Asset, and the records refating to that Secured Asset; at ali reasonabile times and on réasonable prior natice; and

&y profgtdy notify the Lead Lénder In writing of any action, ¢laim, notice or demand made by or against it in connection with all or any part.
of & Secured Asset oF of any Tact; matter or dreumstance which may, with the passage of time, give rise to such an action, ciaim, notice.
or dernand; together with, in edch case, the Borrower's propasals for settiing, liquidating, comipounding or contestingany such action,
clalrn, notice or demand and shali, subject 1o the prior approval of the Lead Lender; implermnent those proposals at I1s-own éxpense.

Payment of autgoings

The Borrower shall promptly pay all taxes, fees, licence duties, registrazion charges, insurance premiumis arid other-oUtgoings in respect of the
Secured Assets and, orvdemand; produce evidence of paymenttd the Lead Lender.

Appeintment of accountants
(&) The Borrower shalk

(i) at its-owncost, if at-any time so requirad by the Lead Lender, appoint-an accouritant or firm of accountants nominated by the'Lead
l.ender (including, if réquired an employeé of the Lead tender) to Investigate the financial affairs of the-Borrower and those of ts
subsidiaries and report to the Lead Lender; dnd

i) co-operate fulfywith any accouritants so appointed and iimmediately provide those accountarits with all information requested.

{b) The Borrower authorises the Lead Lerider 1o make stich an appointmient as it shalt think fit at any tme, withootfurther authority from
the Borrower. I every case, the Barrower shalt-pay, or reimburse thé Lead Lender for, the fees and expenises of thode-accountants.

POWERS OF THE LENDER
Power to remedy

{ay The Lead Lender shall be-entitled {but shall not be obliged) to remady, at any time, a bréach by the Borrower of arly of its-obligations.
" rontained in this deed.
(by The Borrower irrevocably authorises the Lead Lender and its agentsto doali things that are necessary or desirable for that purpose.

{c). Any monies expended by the Lead Lenderin remedying a breach by the Borrower of its obligations-contained in this deed shall be.
reiinbursed by the Borrower i the Lead Lender ona full indemnity basis-and shall carry interest in accordanceiwith clause 133,

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

(B} Theesercise of any rights of the Lead Lender urider this deed shall not make any Lender liable to account as a mortgagee it possession,
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16 ' Perpetuity period

If'the rule against perpetuities applies to any trust cr_eafed by this deed, the perpetuity pericd shall be 125 years (as-spedfied by sectdon 5{1y¢f
the Perpetuities and Accumulations Act 2009),

1.7  Schedules

The Schedtilesform part of this.deed and shall have effectas if set out in full in the body of this deed, Any reference to this deed Indudes the
Schedules;

2. COVENANT TO PAY

21 TheBorrower shall, on demand, pay to the Lead Lender as agent for the Lenders-and discharge the Secured Liabifittes when they become due.

3. GRANT OF SECURITY
34 Floating charge

As & continuing security for the payment and discharge of the Secured Liabilities, the: Borrower withi full title guarantee charges to sach Lender,
by way of first floating charge, all the presentand future acouired undertaking, property, assets and rights of the Borrower.

32  Qualifying floating charge
Paragraph 14 of Schedule BT to the nsolvency Act 1986 applies to the floating charge created by clause 3.1,
33  Automatic crystallisation of floating charge.

The floating charge created by.clause 3.1 shalfautomatically and immediately (without notice) convert into'a fixed charge over the assets subject
to-that floating charge it

{8} the Borrower Creates, orattempts 1o Create, a Securlty or trustin favour of enother person over all or any part of a Paragan First Fiked
Change Proparty without the prior written consent of the Lead Lender;

:(b} the -Borrower disposes,.or affempts to dispose of; all or.any part of a Faragon First Fixed Charge Property without the prior written
consent of the Lead Leader;

{c} anypersan-ievies {or attempts to Jevy) any distress, attachment, executior or other processagainst ail or any part.ofthe Secured Assets;
or

{d) a resolution Is passed or an order is miade for the-winding-up, dissolution, administration or re=organisation of the Borrower.
3.4  Crystallisation of floating charge by notice

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

35  Assets acquired after any floating charge has crystallised

Any asset acquired by the Borrower after dny Crystallisation of the fluating charge created under this deed that, but for that crystallisation, would

be subject fo a fioating charge urider this deed, shall (Unigss the Lead Lender confirms othieiwise 1o the Borrower in writingy be charged to the
Lenders by way of first fixed charge.

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

{a) anysecurity, guarantee, indemnity, remedy or other nght held by, or available to; a Lender thatis, or becomes, wholly or partially illegal,
viid-or unenforceab§e onanyground;

{6y & Lender renewing, determining, varying-or increasing any facllity-or ofher-transaction in any manner or coneurring i, accepiing or
Varying any compromise, arranggmert:or settlement, or ormitting to tlalm o enforce payrent from any other person; or

{c) any otheract or omission that, but for this clause 4.1, might have discharged, or otherwise prejudiced or affected, the lability of the
Borrower.
4.2 Immediate recourse

The Borrower walves-any right it may have to require-a Lender to enforce.any security or other right, of claim any payment from, or otherwise
proceed against, any other person béfore enforcing this dead against the Berrowér.

- Floating charge (Paragnn Premier N R
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63 Lender has Recaiver's powers

To the-extentpermiited by law, any right, power or d%sc_re%ion conferrad by this deed-on @ Receiver may, after the security constituted by this
teed has become enforceabie; be exerdised by the Lead Lender.as agent of the Lenders in refatlon to any of the Secured Assets whether or not
it has taken possession of any Secured Assets and without first appointing a Recelver or notwithstanding the @ppoinimentof a Receiver.

6.4 New accounts

(@) 1 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-gpert a new accouht Tor the Borrower inthe Lender's books. Without prejudice to a Lender'sright to
combine-agcounts, rio morey pald to the credit of the Borrower irrany such new account shall be appropriated towards, or have the
effect of discharging, any part of the Secured Liabilities,
by ¥ alender does.not open a new account immediately o receipt of the notice, or deemed notice, under dause 6.4(a), then, unjess the
Lender gives express written notlce to the contrary to the Borrower, all payménts made by the Borfower to the Lander shall be treated
as having besn credited to-a fiew account of the Borrower and not as havirg been applied v reduction of the Seclired Liabilities, asfrom
the tiriie of receipt or deemed receipt of the relevant notice by the Lender.
6.5 Indulgence
Thie Lead Lerider may, at its discretion, grant time or other Induigence, or make any other arrangement, variation orrelease with any persan not
being a party fothis deed (whether or not-any such persof is jointly flable. with the Borrower) in respect of any of the: Secured Ligbilities, srof
any.othar seturity for ther without prejudice either to this deed or to the liabifity of tha Borrower for the Secured Liabilities.
6.6 Appointment of an Administrator

{a) The Lead Lender may, without niotice:to the Borrower, appoint any- ong or moré persons to be &n adiministrater of the Borrower
pursuant to Paragraph 14 of Schedule B1 of the Insolvency Act 986 If the security constituted by this deed becomes enforceable.

{by Any appointient under this clause 6.6 shall
fi). beinwriting sigred by a duly authorised signatory of the Lead Lender; and
i) take effect, in accordance with paragrapli 19 of Schedute B1 of the Insolvency Act 1986,
{¢) The Lead Lerider may apply to the court for an order removing an Administrator from office and may by notice inwritlng tn-accordance

with this clause 6.6 appeint a replacement for any Administrator wio Has died, resigned, been removad or who has vacated ofifce upon
ceasing to bequalified. ‘

7. WHEN SECURITY BECOMES ENFORCEABLE
7.4 Security becomes enforceable on Eventof Default
The security constituted By this deed shall become immediately enforceable if an Event of Default occurs.
7.2 Discretion
After the security constituted by this deed has become enforceable, the Lead Lender inay, in its absolute discretion, enforce all or any part of that

secuflly at the times, in the marnner and on the terms It thinks fit, and take posséssian of and hold or dispose of ail or any part of the Secured
Assets:

8, ENFORCEMENT OF SECURITY
81 Enforcement powers

{# Forthe purposes of all powers implied by statute, the Secured Liabilities are’deemed 10 have become due and payable-on the date of
this.deed. '

(bY The power of sale and other powers conférred by section 101 of the LPA 1925 (as varied vr extended by this deed) shall be immediately
sxercisableat any time after the security constitUted by this deed has become enforceable under clause 7.1,

(¢} Section 103 of the LPA 1925 does notapply.to the security constiuted by this deed.
8.2  Exteénsion of statiitory powers of leasing
The sttutory powers of leasing-and accepting surrenders tonferred on mortgagees under the LPAY 925 and by any otherstafute are extended
so:as to authorisé the Lead Lenderand any Recelver; at any time after the seturlty constituted by this deed has become enforceable, whether
in its own name or inthat of the Borrower, to:

{a) grant alease oragreement fo lease;

{b) accept surrenders of leases; or

(.,,_%‘* wrharge Fafageon Prefnler)
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i« ‘grant any aption of the whele or any part of the Secured-Assets with whatever rights relating to other parts of i,
whether-or net at a premium and containing such coveharits o the partof the Borrower,-and onsuch terms and conditions (including
the payrent of money to a lesseeor tenant on a surrendér) as the Lead Lender or Receiver thiriks fit without the need to comply with
any of the restrictions imposed by sections $%'and 100 of the LPA 1925,

8.3 Access on énforcement

(ay Atany time aftér the Lead Lender has demanded payment of the Secured Liahilities of i the Borrower defaults-in the performanice of
s abligations under this deed, the Borrower will allow the Lead Lenderor its Receiver, witheut fusther notice'or demand, irmrmediately
to exercise all its fights; powers and remedies in particular {and without limitation) to take possession of any Secured Assetand for that

Ppurpose to enter. o any premises where & Secured Asset is situated {or where the Lead Lender as-agent of the. Lenders or a Recelver
reasoriably belleves-a Secured Asset to be situated) without incuéring any liability to the Borrower for, or by any reasan of, that entry..

1) Atall tmes, the Borrewer mustuse its best endeavours 1o allow the Lead Lepder ar It5 Receiver access to-any premises for the purpose
of clause 8:3() (ncliding obtaining any necessary consents or permizs of olherpersons) and ensure that s employees and officersdo-
thesame,

B4 PriorSecurity

Atany time after thi security constituted by this deed has becomie enforceable, or afer any powers conferred by any Security having priofity to
tHis deed shall have become exerdisable, the Lead Lender:

{a) redeernthat or any other prior Security;

(bj -procure the transfer of that Security to it; and

(¢y settle and pass any account of the holder of any prior Security.
The settlernent and passing of any such account passed.shall, in the-absence of any manifest error, be condlusive and binding or: the Borrower,
All monies paic by the Lead Lender to an-ercumbrancer n settlement of any of those accebints shall, as from Its payment by the Lead Lender, be
dus fronthe Borrower to the Lead Lender on current account and shall bear interest at the Default Rate and be secUret] as part of the Secured
Liabifides.

85  Protection of third parties

Neo purchaser, mortgagee-or Sther person dealing with the Lead Lender-as agent of the Lenders, any Reeeiver or Delegate shall be concerned
o enguire; )

{a¥y whether any.of the Secured Liabilities hiave becorie dug or payable, or rernain unpiaid or undischarged;

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

{c) how any money paid tothe Lead Lender asagent of the Lenders, any Receiver or any Delegate isto be applied.

86  Privileges
Each Recelver andthe Lead Lenderls entitied to all the rights, powers, privilegés and ifmmurnities conferred by the LPA 1825 on morigageesand
receners. ’

8.7 No Hability as mortgagee in possession’
Neither the Lead Lender, ahy Recelver, any Dalegate nor any administrator shall be liable, by reasen of enterifig into-possession of a Securlty
Asset or for any 6ther reason, o account as mortgagee in possession in respect of all or any of the Secured. Assets, norshall ary of them be
fable for any loss on realisation of, or-for any act, negiect or default of any nature in connection with, all'or any of the Secured Assats for which
a rortgages in possession might be liable as such.

88  Conclusive discharge to purchasers
The recelpt of the Lead Lender,.or any Receiver or Delegate shalf be a conclusive discharge to-a purchaser and; in making any sale or other
disposal of any.of the Secured Assets o in making any acquisitionin the-exerdse of thelrrespective powers, the Lead Lender; and every Recelver
and Delegate may do-se for any consideration, in any manner and.on any terms that it or he thinks fit.

8:9  Rightof appropriation

The Lead Lender shallhiave the rght; at any tme after the security constituted by this deed has-become enforceable, to appropriate-all or ary
of those Secured Assefs in or fowards the payment or discharge of the Secured Liabilities in any order that the-Lead Lender may, in its abisolite
‘discretion, determine.

9. RECEIVER
8.1  Appointment

At any tirse after the secirity constituted by this-dged has become enforceable, oratthe requestof the Borrower, the Lead Lender may, without
furttier notice, appoint by wayof deed, or otharwise in writing, any Bne Br Mok persons tohe a Receiver of ail orany part of the Secured Assets.

pen Promier)
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9.3

2.4

9.5

9.6

10.
10.4

10.2.

10.3

10.4

10.5

10.6

10.7

10.8

' Removal

5

The Lead Lender, withouit further notice {subject to section 45 of the Insolvency Act 1986 in the:casa of an administrative receiver), from timeto
tie, by way of deéed, orotherwiselnwrlting, remiove any Recelver appointed hyitand may;whenevar itthinks fit, appointanewRecelver inthe place of
any Receiver whose appaintment iay fol- any redsonhave terminiated.

Remuneration

The Lead Leénder as agent of the Lenders may Bx the remuneration of any-Recaiver appointed by {twithout the réstrictions contained In section
109 of the LPA 1925, and the remunaration of the Receiver shalt be adebtsecured by this deed, tothe extent not otherwise discharged.

Power-of appointiment additional te statutory powers

The power ta appoint a Recelver conferred by this deed shiall benaddition o all statutory and other powers of the Lenders under the Insolvency
Act 1986, the LPA 1975 ar otherwise, and shall be exer¢isable WithoUt the restrictions contained i sections 103 and 109 of the LPA 1925 or
otherwisa.

Power of appointment exercisable despite prior appointments

The power toappeint @ Receiver {whether conferred by this deed or by statute} shall be, and rémain, exercisable by the Lead Lenderdespite any
priorappointment in respect of all or any part of the Secured Assets:

Agent of the Borrower
Any Receiver appoliiter by the Léad Lender under this-deed shall be the agenit of the Borrower and the Borrower shalt be Solely responsibile.
far the contracts, engagements, acts, rmissions, defaults, lossesand remuneration of that Receiver and for liabilities:incurred by that Receiver,

The agency of each Receiver shall continue untii the Borrower godsinto liuidation arid after that the Recelver shall actas principal amd shall not
becorme the agent of the Lenders:

POWERS OF RECEIVER
General

fa) Any Recelver appointed by the Lead Lenderunder this deed shall, in addition o the powers conferred on him by statute, have the
powers set.outin clause 10.2-ta clause 10.21.

{6} -If there is more than one Receiver holding office.at the: same tire, éach Recelver may (unfess-the document appointing him states
otherwise)-exercise all of the powers conferred ona Recelver under this deed individually and to the exdusion of iy other Receiver.

(€ Anyexercise by.a Receiver of any.of the powers giver: by ciause 10 may be-on behalf of the Borrower, the directors of the Borrower (in
the case of the power cortained in clause 1014y or fimself

Repair-and develop Properties

A Receiver inay undertake or complele any works of repair, suitding or development on a Property and may apply for afid rnairitaisy-any planning
permission, development consent, puilding resulatioh approval or any other permission, consent er licence to carry out any of the same.

Surrender leases

A Recelver may grant, or-accept suiienders of any leases.or tenancies affecting any Property and may grant any other interest or right overany
Property on any terms, and subject to any conditions, that he:thirtks fit.

Employ personnel and advisers

A Recelver.may provide services-and employ or engage any franagers, officers, servants, contractors, workmien, agents, other personnel and
professional advisers on any terms; and subject to any conditlons, that he thinks fit. A Receiver riay discharge any such person or any such
pérson appointed by the Borrowar,

Make VAT electiohs
A Reciiver may riake, éxercise or revoke any value added tax option o tax as he thinks fit:
Remuneration

& Recelver may charge and receive any sumn by way of remurnieration {in addition to-alt costs, charges-and expenses incuifed by hiny that the
Lead Lender may prescribe of. agree with him.

Realise Secured Assets

AReceiver may collect and gat In tha Seciifed Assets'or any part of them in respedt of which he is-appointed, and make any demands and take
any. proceedings as may seemexpedient for that purpase, and take possession of the Secured Assets with like Tights,

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage; develop, reconstruct, amalgariate 6 diversify or contur in carrying on, managing, developing, reconstructing
Frnalzamating or diversifying the business of the Borrower,
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DE&;mse of Secured Assets

AReceiver may sell, exchange, convert into money and realise ali or any of the Secured Assets in respedt of which he is appolnted in any manner
(incliding, withotit fimitation, by pulic auction or private sale)and genarally on any terms and conditions as he thinks fit. Any sale may te for any
considerationthat the Receiver thirks fitand a Receiver may promots, or coricur in promoting.acompany to purchase the Secured Assatsto besold,
Valid recelpis

A Recelver may give valid-receipt for all rionies antt execute all assurancesand ‘things that may be proper.or desirable for realising ahy of the
Setured - Assets. '

Make settlements
A Receiver may make any arrangement, seftlement or compromise betweenthe Borrower and any other prrsen that he.may think expediert.
Bring proceedings

A Recelver may bring, prosecute, enforce; defend and abandon alt actions, &uits-and praceedings in relation to any.of the Secured Assets as he
thinks fit.

Imiprove the Equipment

A Receiver fiay make substitutions of, or improvements to, the Equipment as he may think expedient.

Make calls on Borrower members

A Recalver miay réa'ke-'c'a_!is corditionally or unconditionally on the members:of the Borrower in reéspect of unicalied capital with (for that purpose
and for the purpose of enforcing paymerits of any calls so made) thesame powers as are conferred by the articles of association of the Borrower
on its directors in respectof calls authorised to be'made by them,

Insure

A Receiver may, i bie thinks:fit, but without prefudice fo the indemnity in'dause 13; effect with any insurer any policy of insurance either in fieu
or satisfaction of, or in addition to, the insurance required to be maintained by the Burrower under this deed, '

Powers under the LPA 1225

A Recaiver may exercise all powers provided for in the LPA 1925 in the same way-as if e had been duly appoirted under the LPA 1925, and
axércise all powers provided for an administrative recelver in Sehedule 1 to'the Insolvency Act'1986.

Borrow

A Recelvar may, for any of the purposes authorised by tis-clause 10, raise money by borfowing from any other person either unsecured or on
the security of all or any of the Secured Assets in respectof which he is appotited on any terms:that he thinks it {intiiding, 7 the Lead Lender
consents; termis under which that security rahiks in priority to this dead).

Redeem prior Security
A Receiver may redeem any prior Securlty and settle:and pass the accounts to whith the Security relates. Any accounts so-seftled and passed
shiall be, In-the absence of any manifest error, conclusive and binding on the Borrower, and the monies so.paid shall be. deemed 1o be an
‘expénse properly incurred by the Receiver.
pDelegation
A Receiver may delegate his powers in accordance with this'deed.
Absolute beneficial owner
A Recelver may, in refation to-any of the Secured Assets, exerdise all powers, authorisations and rights he would be capable of exercising and do
alt those acts and tHings; as anabsolte benefidal owner could exercise or doin the ownership and managément of the Secured Asséts orany
partof the Secured Assets.
Incidental powers
A Receiver may.deo-any other acts and things that he:

{s) may consider desirable:or necessary for realising any of the Secured Assets;

{8} tnay consider inciderital or conducive fo anyof the riphts &r powers conferred on-a Receiver under-or by virtue.of this deed or law; or

() lawiidly may or can do as agent for the Borrower.

DELEGATION
Delegation

The Lead Lender or any Recelver may délegate {either generally or-specifically) by power of attorney or in any sther manner to afly persenany
right, power, authority or discretion conferred on'it by thisideed (inciuding thie power of attorney granted under clause 15:1)
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Terms.
Thie 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 norany Recelver shall be inany way liabe o responsible to the Borrower for any loss or ability arising from any-act,
default, omission or misconduct on the part of any Delegate:

APRPLICATION OF PROCEEDS
Order of application of proceeds
All monies.received by the Lead Lender, 2 Recelver or a.Delégaté pursuant'to this deid, after thesecurity constituted by this deed has become
enforceable, shall (subject to the daims of any person havingprior rights and by way of variation of the' LPA1925) be applied in the following
order of priority:
(4) In or towards payment of or provisian for all costs, charges and expenses Incurred by.of 6n behaif of the Lenders (and-2ny Receiver,
Delegate; attoraey or agent appointed by ity under or in-connection-with this deed, and ofall remuneration due to any Receiver under
orin connection with this deed;.
&) in or towards payment of or provision for the Secured Liabllites in-any erder and anner that the Lead Lender determines; and
&} in payment of the surplus (if any) to the Borrower or other person entitled to'it,
Appropriation
Nelther the Lender, any Receiver nor any Delegate shali be bourd (whether by Virtue of section 109(8) ofthe LPA 1925, which isvaried accordingly,
or otherwise) to pay o appropriate any receipt or payment fifst towards interest father than principal or otherwise In any particuler order
betweeh any of the Secured Liabilities. '
Suspeise account’
Al tpanies received by the Lead Lender, @ Recelver or.a Delegate under this dead:

(). may, at the discretian of the Lead Lender, Receiver or Delegate, be credited to any suspense or securities realised acCount;

{B) shalt bearinterest, if any, at the rate-agreed in writing between the Lead Lender and the Berrower; and

1€) may bé held i that atcount for so lorig as the Lead Lender, Receiver or Delegate thinks fit.

COSTS AND INDEMNITY
Costs
“The Borrowershiall,. promiptly ondémang, pay to, ofreirnbwrse,_-the- tender and any Receiver, on & full indernnity basts; all costs, charges,
experises, taxes and labiities of any kind (including, without fimitation, legal, prinfing and cut-of-pocket expenses) incuired by the Lead Lender;
ariy Recelver or any Deieg_ate in connection with:

{a} thisdeed orthe Secured Assets;

(5} tsking holding, protecting, perfecting, presefving of enforting (or atterpting to-do-so) any of a kender's; a Recelvar's or & Délegate’s
" rights under this deed; or

(€) taking proceedings for, or recovering, any of the Secured Habilitles,
tosether with interest, which shall accrue and be payable (without the need for any demand for payrment being made) from the date on which
the felévant cost or expense arcse antil fUll-discharge of that cost orexpense (whether befdre or after judgiient, liquidation; winding up or
administration of the Borrower} at the rate and in the manner specified I the Facility Agreement,
indemnity
The Borrower shall indemnify each Lender, sach Receiver and each Delegate, andtheir respective employees-and agents against.all Babilities,
costs, expenses, damages and losses (includinig but ot limited to any direct, Indirect or consequential losses, loss of profit, loss of replitation
and all interest, penaltios arrd legal costs (caleulated o a full indermnity basisy and ali other professionat costs and-expensesysuffered or incurred
by any of them rising out of or In connection with:

(a) e axercise or purporied exercise of any of the rights, powers, anthorities or discretions vested in them under this deed or by law in
respect of the Secured Assets;

(b taking, holding, protecting, petfecting; preserving or enfordng (o attempting to do 56} thie sacuiity constituted by this deed;or

tc) any defaultor delay by the Borrower in performing.any-of its obligations urider this deed.
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" Any pést or present employee or agent may enforce the terms of this dause 12.2 subject to and in accordance with the provisions of the

Contracts {Rights.of Third Parties) Act 1999, -=

FURTHER ASSURANCE

Furthey assurance

The Borrower shall, 4t 1is own expieriss, ke whatever-action the Lead Lender or any Recelver may reasonably reguire for:
(@ creating perfecting or protacting the security Tntended to-be- created By this deed;
{b) facilitating the: realisation of any Secured Asset; or

() faciicating the.exercise of any right, power, authority or distretion exerdsable by the Lender-or any Receiver in respect-of any Secured
Asset, '
including, without limitation {(If the Lead Lender or Réceiver thinks it expedient) the éxecution of any transfer, conveyance, assignment. or

‘assurance of all or any of the assats forming part of (or interded to form .part ofy the Secured Assets (whether to the Lender o o its nomines)
and the giving of any niotice, ¢rder or direction and the making of any registration.

POWER OF ATTORNEY
Appointiment 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
Borrowar and, in its name, on its behalf and as its act and deed; to-execute any docurmerts and doany-acts and things that:

{3) the Borrower is required to executs and do under this deed;.or

i) any attorney deers Droper b desivabla in exercising any of the rights. powers, authorities and discretibns conferred by this. deed orby
law on the Lead Lender, any Recelver or any Delegate,

Ratification of acts of attorneys

The Borrawer ratifies and confirms, and agrees to ratify and confirin, anything that any of its attorneys may do in the-propey ard tawful exercise,
or purported exercise, of alt oz any of the rights, powers, authorities and discretions referred to indause 15.1,

RELEASE

Subject to dlause 733, on the expiry of the Security Period (blit not otherwise), the Lead tender shal, at the request andd cost of the Borrower,
take whatever action s necessary te:

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

1By reassign theSecured Assetsto the Borrower.

ASSIGNMENT AND TRANSFER
Assignment by Lender
{a) Atany time, withoutthe consentof the Borrower, a Lender may assigni ot transier any orall ofits rights-and obiligations under this deed.

{by A Lender may disclose to any actuat or proposed assignee or fransferee any information inits possession that relates te the Borrower,
the Secured Assets and this dieed that the Lender conisiders appraprigte.

Assignment by Borrower

The Borrower iay 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

ALender may atany time set off any liability of the Borrower to:such | ender against any liability of such Lender to.the Borrower, whether either
tiability is present or future, liquidated or unliquidated, and whether or not either liability arises-Undér this deed. I the lisbilities 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 exércise by
a Lender of its rights under this clause 18.shall not lmit or affect any other rights of remedies available to it under this deed or dtherwise.
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Continuing security

¢

The security constituted by this deed shall remain in full force and effect as a continuing security for the Secured Liabilities, 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 or settlement between the Borrower and the Lead Lender shall be deemed conditicnal 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, adminisiration, receivership or otherwise. Despite any such release, discharge or settlement the Lead
Lender may recover the value or amount of such security or payment from the Borrower subsequently as if the release, discharge or settlernent
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 Borrower under this deed shalt be, in
the absence of any manifest error, conclusive evidence of the amount due.

Consolidation 1
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 obtalning of a moratoritirn 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) shail be, or be construed as:

(a) an event under this deed which causes any floating charge created by this deed to crystatlise;

(b) an event under this deed which causes any restriction which would not otherwise apply to be imposed o the disposal of any property
by the Borrower; or

{c) a pround under this deed for the appointment of a Receiver,

NOTICES

Delivery

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

{¢) sent to the Borrower and the Lenders at their respective registered offices or to any other address as is notified In writing by one party
to the other from time to time.

Receipt by Barrower

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 delivery service, on the second Business Day after posting; and
(c} if sent by email, when received in legible form.

A notice or other communication givert as described in clause 24.2(a) or ctause 24.2(c} an a day that is not a Business Day, or after normal
business hours, in the place it is received, shall be deemed to have been received on the next Business Day.

Receipt hy Lender
Any notice or other communication given to the Lender shali be deemed to have been received ony on actual receipt.
Service of proceedings

This clause 24 does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or
other method of dispute resolution.

No notice by emait

A notice or ather comimunication given under or in connrection with this deed is valid if sent by email,
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18.2 - Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under, fhis dead-shall be-made without any. set-off, counterclaim, deduction or withholding
{other than any deduction or withhalding of tax as required by law).

19, AMENDMENTS, WAIVERS AND CONSENTS
19.1  Amendments

No amendment.afthis desd shall be effective unless it is.In writing and signed by, or on behalf of, gachy party {or its authorised representative).
19.2 Waivers and eonsents

{a} Awalver of any right or remedy-under this deed or by law; or any consent giver under this deed, is-only effective if given inwrlting by
the waiving or consenting party and shalf iot be deermad a waiver of any other breach ordefaull, ki enly applies ir'thé droumstances for
which it is giveni anid shalt riot prevent the party giving it from subisequently relying on the relevant provision.

(b} A fallure to exgrcise, or d défay in exercising any Tight or reiedy orovided under this deed-or by taw shall not constitute a walver of
thator any other right.or remady, prevent of réstrict any fiirther exercise of that or any.other right'or remedy or constitute an elettion
to affirm this deed. No single.or parfial exercise of any right or remedy provided under this deed or By law shall prevent or restrict the
further exercise of that.or any other 1ight or remedy. No election to affirm this deed by the Lead Lender shall be-effective unlessitisin
Wrlting.

19.3 Rights and remedies

‘The rights and refiedies provided urider this deed are cumulative and are irvaddition to, and nat exclusive of; any rights and remedies proviced
by Taw. '

20. SEVERANCE

201 Severance
{f.any provision {or part of a provision} of this deed I8 ur beconies lvalid, llegal or unenforceable, It shall be-deemed modified to'the minimum
extent necessary to'make It valid, legal and enforesable: If:such modification i& not possible, the relevant provision (0r part of a provision) shail

be deemed delated: Ary modification to or deletion of a provision-{or. part of & provisicn) under this dause shall not affect the legality, validity
and enforceability of the rest of this.deed.

21. COUNTERPARTS
214 Counterparts

(a} This deed may e executed in any number of counterparts, each of which wheh - executed antd deliversd shall coristitute a duplicate
original, but alt the counterparts shall together constitute.one deed.

{5} Transinission of the executed signature page of a counterpart of this-deed by fax or email (s PDF, JPEG or ather agreed forinat) shall take

effect.as delivery of an exetuted counterpart of this deed. feither method of defivery is adapted, without prejudice to the validity of the
deed thus made, each party shalt provide the otherswith the original of such counterpart as.soorvas reasonably possible thereafter.

22, THIRD PARTY RIGHTS
221 Third party rights.
{8) Exceptas expressly provided elsewhere i this deed, a person ‘whiofs-riot @ party to this deed: shall not bave any rights.under the
Contracts (Rights of Third Parties) Act 1999 to eriforee, ot énjoy the benefit of, any term of this geed. This does notaffect any Fight or
remedy of a third party which exists, oris available, apart from that Act. '

(h) The rights of the parties to rescind or agree any amendment or walver under this deed-are ot subject o the consent of any other
persan. )

23, FURTHER PROVISIONS
234 independent security

The seciifity constituted by this deed shall be in-addition to; and independent of; any other security of-guarantee that a Lender may.hold for
any of the Secured Liabilities at-any time. Norprior security held by a Lender over the whole-or any part of the Secured. Assets shall merge in'the
security created by this:deed,
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25. * GOVERNING LAW AND JURISDICTION
251 Governing law

This'deedand-any dispute or claim arfsing out-of orin connection with it or i subject matter or formation (including ron-contractual disputes
aircldims) shall b governed by and construed kraccordanice with the lawof England-and Wales,

25.2  Jurisdiction

Each party irrevatably agrees that, subject as provided below, the courts of Enpland and Walés shall have exdlusive jurisdiction overany dispute
or daimarising ot of or'in cofinection with this-deed or its subject matter or formation (including non-contractial disputes or claims), Nothing
in this clause-shall limit the fight &F the Lender to take proceedings agalnst the Borrower inany other court of competent jurisdiction, niar shalt
the taking of proceedings in.any one or more jurisdictions préciude the taking of proteadings IMany other jurisdictions; whether concurrently or
rot, to the exterit permitied by the law of such other jurisdiction.. :

253 Otherservice
The Borrower irrevocably consents o any process in-any fegal action or proceedings under dause 25.2 being served on It in accordance with the:

frovisicis of this deed relating to service of notices: Nothing contained in this deed shalt affect the right fo serve protess in any other rmanner
nermiitted by law.

This document has been executed-as a deed ard is delivered and takes effect on the date stated at the beginning of it.

Executed as a deed by
Name-of Borrower E o {046 \T(ZETBL;L L-i ﬁ’i \TED . o
acting by | -
Name of first Diractor : _ ‘gﬁﬁg _ ClH'ﬂ\‘j'r@ \?H‘(:’E“E-_ CTC;’@ i)\.'.Jl N
and’
Name of setond Director or Secretary [ N \C,O},_ﬁﬁr ) aANE ) C%—CD@ U\)}f\li
[signeg Director} U o BT ¢ Lsigned [Director 7 Secretary) E
=2 Qo Geesuan) |
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