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Details of Charge

Date of creation: 16/03/2018
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Brief description:

Contains floating charge(s) (floating charge covers all the property or
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DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: TAYLOR ROSE TTKW
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10334217

Charge code: 1033 4217 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th March 2018 and created by NEW HOPE PROJECT LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 19th March 2018 .

Given at Companies House, Cardiff on 21st March 2018

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

Under this deed, the Borrower provides security to the Lenders for all its present and future obligations and liabilities 1o the Lenders,

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
Tne folowing definitions apply in this deed:
Borrowed Money: any indebledness of the Borrower for or in respect of
{a} horrowing or raising money {with o without security), including any premium and any capitalised interest on thatl money,
)y any bond, note, loan stock, debenture, commerdal paper or similar instrument;

{0 any acceptances under any acceptance credit ar bill discounting facility for dematerialised equivalent) or any note purchase or
documantary cradit facifitles;

monies ralsed by selling, sssigning or discounting receivables or other financial assets on terms that recourse may be had o the
Borrower In the event of non-pavmaent of such recelvables or finandial assets when due;

{d

te} any deferred payment for assets or senvices scquired, other than trade credit that is given In the ordinary course of trading and which
doss not invoive any deferred payrient of any amount for maore than 60 days;

(f} any rental or nire charges under any finance lease (whether for land, machinery, anuipment or otherwise),

{gy any counterindemnity obligation in respect of any guarantes, bond, indemnity, standby letter of credit or other instrurment issued by 3
third party In connection with the Borrower's performance of a contract;

{hi any other transaction that has the commerdial effect of borrowing {including any forward ssle or purchase agresment and any liabilitdes
which are not shown as borrowed money on the Borrower's balance sheet because they are contingent, conditional or othanwise);

0 any derivative transaction entered into In connection with protection against or berefit from fluctuation n any rate or price {and when
cakulating the value of any derivative transaction, only the mark to market value shall be taken into account); and

() anygusrantes, counter-indemnity or cthar assurance against financial loss that the Borrower has ghven for any Indebtedness of the ype
referract 1o inany other paragraph of this definition inturred Dy any person.

When calculating Borrowed Monegy, no liability shiall be taken Into actount mare than once,

Business Day: a day other than a Saturday, Sunday or public hollday In England when banks In London are open for business.

Delegate: any person appointed by the Lender or any Receiver pursuant to dause 11 and any person appointed as attorney of the Lender,
Receiver or Delegate,




Evant of Default: any of the following events:
{3} the Borrower fails to pay any of the Secured Liabilities when due;

the Bosrowsr is in breach of any of its obligations to a Lender and that breach (i capabile of remedy has not been remedied to the
eatisfaction of the Lender within 14 days of notice by the Lender 1o the Borrower to remedy the breachy

£

tey any represeration, warranty or statement made, repeated or deamed made by the Barrowey to 8 Lender i (or proves to have been)
incomplete, untrus, Incermect or misleading i any materisl respect when made, repeated or deermed mads;

() any Borrowed Money 5 not paid when due orwithin any originally applicable grace period;

any Borrowed Money becomes due, or capable of being dedared due and payable prior to s srated maturity by reason of an event of
defaull however described;

e

(&

4 any commitment for Borrowed Money is cancelied or suspended by & treditor of the Borroweer by reason of an event of default however
described;

ary creditor of the Borrower becomes entitled to declare any Borrowed Money gue and payable prior to s stated maturity by reason
of an event of defsull however described;

s
&
R

th) the Borrower stops or suspends payment of any of its debts or s unable to, or admils IS inability o, pay s debis as they fall dug;
(i) the value of the Borrower's assets is less than its faoilities (taldng into account contingent and prospective liabilitiesy,
i amoratoriuem 2 dedared in respect of any Indebtedness of the Barrower;

any action, proceedings, procedure of step is taken for the suspension of payments, a moratorium of any Indebtedness, winding up,

(K
dissolution, administration or reorganisation {using a volurtary arrangsment, scheme of arrangernent or otherwise) of the Borrower,

s

(h  any sction, proceedings, procedure or steg i taken for the composition, compromise, assignment or armangemant with any cregitor of
the Borrower,

{ml any action, proceedings, procedurs or steg is taken for the appointment of a iquidator, receiver, administrative recelver, administrator,
compuisory manager or other similar officer in respect of the Borrower or any of its assets;

fy the Borrowsr CONYMEncEs negotiations, or anters into any composition, compromise, assignment or arrangement, with one or more of
its cragitors with a view to rescheduiing any of its Indebtedness (because of actual or anticipated finendial difficultiesy

(0} adistress, attachment, execution, expropriation, sequestration or another analogous fegal process is levied, enforced or susd out on, or
against, the Borrowers assels (or ts equivalent in other currencies) and is not discharged or stayed within 21 days;

P} any Security on or over the assets of the Borrower hecomas enforceable;

(q) any provision of this deed or any document under which the Borrower owes obligations to a Lender is or Decomas, Tor any reason,
irvvalid, unlawful, unenforceable, terminated, disputad or ceases (o be effectve or to have Tull force and effecy;

(n the Borrower repudiates or shows an intertion to repudiate this deed or any document under which the Borrower owas obligations to
& Lenden

{5y the Borrower coases, of threatens [0 cease, (o carry on all or 2 substantial part of its business; and

{t) any evert noours for ciroumstances exist) which, in the reasonable opinion of the Lead Lender as agent for the Lenders, has or is likely
to materially and adversely affect the Borrower's ability 1o perform all or any of its obligations undar, 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 repay money, present or future, whether actual or contingent, sole or joint and any guarantse or
indemnity of any of those obligations.

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

LBA 1825 Law of Property Ach 1525

Paragon First Fixed Charge Properties: all freehold and leasehold properties twhether registered or unregistered) and all commonheld
properties, now of In the future and from tme t tme) ownad by the Borrower, or inwhich the Borrower holds an interest that are charged by
the Borrower with full title guarantes to a Lender by way of first fixed charge and Paragon First Fixed Charge Property means any of them,

Recebser: 4 receiver, recelver and manager or administrative receiver of any or all of the Secured Assets appointed by the Lender under dause 8.

Secured Assets: all the assets, property and undertaking for the ime being subject to the Security created by, or pursuant 1o, this dead (and
references {o the Secured Assets shall indude references to any part of them),

Secuved Liabilities: afl present and future obligations and iabilities of the Borrower to the Lenders or any of them, whether actusl or contingent
and whather owed jointly or severally, as principsl or surety or in any other tapacity and whether or not @ Lender was an originat party fo the
relevant transaction and in whataver name or style, together with all interest (including, withaut limitation, default interest) acoruing in respect
of those obligations or dabilities,
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1.3

1.4

1.5

Securlty. any mortgage, charge (whather fixed or fioating. fegal or eguitable), pledge, lien, assigrment by way of security or other sequrity
intersst securing any obligation of any person, or any other sgreement or arrangemant having & sirilsr effec

Security Perfed: the pericd starting on the date of this deed sndd ending on the date on whith the Lesd Lander as agant f{}r the Leg}dgm: is
satistied that all the Secured Lisbiities have been uncenditionally and irrevocably pald and discharged In full and no further Secured Liabiities

are capable of being culstanding.
interpretation
In this deed:
(o clause neadings shall not affect the interpretation of this deed;

oy @ reference 0 a person shall indude a reference 1o an Individual, firm, company, corporation, parmership, iﬁﬁiﬁﬁﬁi’p&f&ﬁ;ied botly of
persons, government, state or agency of a state or any assotistion, trust, jgint veriture or consortium fwhether of not having separate

legal personalityy
(o) unless the context otherwise requires, words in the singadar shall include the plurgd snd in the phurat shall include the singular;

() a reference 1o a party shall include that party's successors, permitied assigns and permitted transfarees and this desd shall be binding
or, and 8nure o the Derefit of, the parties to this deed and thelr respective parsonal representatives, SUCCESS0TS, DEIMITED 353gNs and
permitied transferees;

(o) areference 1o & Statite or Stallwory provision is 3 referance (o 1t as amended, extended or re-enacted from time 1o time;

~—

(f 8 reference 1o @ statute or statutory provision shall indude all subordinate legislation made from tme to time under that statute or
STELLTONY Dronision;

) areference to writing or written includes emall;

thy on obligation on a party not to do something includes an obligation not to allow that thing o be done;

Ly

() & reference to this deed (or any provision of 1) or to any other agreement or docurment referred to In this deed Is 3 reference to tis
geed, that provision or such other agreament or document as amended (in each case, other than In braach of the provisions of this
deed) from time o tms;

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

(k) areference to an authorisation includes an approval, authorisation, consent, xemptlion, Tiing, licence, notarisation, registration and
rgelution

() areferance to eontinging in relation to an Bvent of Default means an Bvent of Default that has not been remedied or walved;

) o reference (o deteymines or determined means, unless the contrary Is indicated, a determination made at the absolute discretion of
the person making it

() areference to 2 regulation includes any regulation, rule, official directive, request or guideline (whether or not having the force oflaw)
of any gevernmental, inter-governmental or supranational body, agency, department or regulatory, self-regulatory or other suthority or
organisation; and

{0y all benefits, powers, rights and discretions hereby conferred on the Lead Lender, either exprassly or by reference, shail be enjoyed or
exercised by the Lead Lender on beha!f of the Lenders and all references 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 Uabilities s capable of being avoided or otherwise
set aside on the liguidation or administration of the Borrower or otherwise, then that amount shafl not be considered 10 have been irrevocably
paitt for the purposes of this deed.

Nature of security over real property

A referance in this deed to & charge or mortgage of or aver any property includes:

all buildings and fxtures and fittings including trade and tenant's fixtures and fttings) that are situated on ar form part of that property
at any tine;

{a

(b the proceeds of the sale of any part of thar property and any other monies paid or pavable in respect of or in connection with hat
proparty

{c} 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
ary ronies paid or payable in respedt of those covenants; and

{dy aff rights under any Boence, agreerment for sale or agreement for fease in respece of that property.

Ferpetuity period

if the rule against perpetuities applies to any rust created by this deed, the perpetulty period shall be 125 years (as specified Dy secton B(1) of
the Perpetuities and Accumulations Act 2009),




3.2
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3.4

3.5

4.2

5.2

COVENANT TO PAY

The Borrower shall, an demand, pay to the Lead Lender as agent Tor the Lenders and discharge the Secured Lisbilities when they becoma dus.

GRANT OF SECURITY
Floating charge

&8 g rontinuing security for the payment and discharge of the Secured Liabilides, the Borrower with full tile guarantes charges to each Lender,
tyy way of first floating charge, all the present and future acquired Undertaking, property, 85515 ana rights of the Borrower.

Qualifying floating charge
Paragraph 14 of Schedule B1 to the Insolency Act 1986 aoplies to the floating charge created by clause 3.1
Auromatic crystallisation of floating charge

The faating charge created by clause 3.7 shall automatically and immediately (without nofice) carvert into a fixed charge over the assets subject
o that floating charge if

{a) the Borrower creates, or attempts to create, 8 Security or trust in favour of another person over all or ary part of 8 Paragon First Fired
Charge Property without the prior written consent of the Lead Lender;

{0} the Borrower disposes, or atiempts to dispose of, all or sny part of & Paragon First Fixed Charge Property without the prier written
consernt of the Lead Leader

(€} any person levies [or atempts (o lew) any distress, sttachment, execution or other process against all or any part of the Secured Assels:
af

(e 3 resolution is pessed or an order is mate for the winding-up, dissolution, administration or re-organisation of the Borrower.
Crystallisation of foating charge by notice

The Lead Lender may, In its sole discretion, 2t any time and by written notice to the Borrower, convert the fioating charge created under this
deed into & fixed charge a3 regards any part of the Secured Assats specified by the Lead Lender in that notice,

Aszsets acguired after any floating charge has crystallised
Ary asset acauired by the Borrower after any crystallisation of the fluating charge oreated under this deed that, but for thet orystallisation, would

be subiect to 2 finating charge undar this deed, shall (unless the Lead Lender confirms otherwize 1o the Borrower inwriting) be charged to the
Lenders by way of first fixed charge.

LIABILITY OF THE BORROWER
Liabifity not discharged
The Borrower's flabifity under this deed in respect of any of the Secured Liabilities shall not be discharged, prejudiced or affected by

fy any securlty, guarantes, indemnity, ramedy or other right held by, or availalie to, & Lender that s, or becomes, wholly or partially llegal,
void or unenforceable onary ground;

(b} & Lendsr renewing, determining, varving or incraasing any Tacility or other transaction i any manner or concurming in, scepling o
vandng any compromise, arrangemant or seitiement, or omitting to daim or enforce payrment from any other persern; or

{C) any other act or omission that, but for this dause 4.1, might have discharged, or otharwise prejudiced or aflecied, the liability of the
Borrower.

immediate recoursa

The Borrower walves any right it may have to require & Lender to enforce any security or other right, or daim any peyment from, or otharwise
procesd against, any other person before enfordng this deed against the Borrower,

GENERAL COVENANTS
Preservation of Secured Assets

The Borrower shall not do, or permit to ba done, any act or thing that would or might depreciate, jecpardise or otherwise prejudics the seturity
held by the Lenders, or materially diminish the value of any of the Secured Assets or the effectveness of the securily created by this deed

Borrower's walver of setoff

The Borrower waives any present or future right of sat-off U may have In respeg of the Secured Lishilides dncluding sums payable by the
Borrower under this deed),




53

5.4
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5.8
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8.3

6.4

Compliance with laws and regulations

{a) The Barrawer shall not, without the prior wiitten consent of the Lead Lender, use or permit the Secured Assets to be usetd In any way
contrary o law

{0y Yhe Borrower shalh

) comply with the reauirements of any lew and regulation relating to o affecting the Securet! Assets of the use of it or any part of
thamy;

(i obtain, and promptly renew from time (o time, and comply with the terms of all authorisations that are required in connection with
the Secured Assets or ther use or that are necessary to presenve, maintain or renew any Secured Assel; end

(i} promptly effect any matntenance, modifications, siterations or repalrs that are vequired Dy any law or regulation o be effected on
or in connection with the Secured Assets,

information

The Borrower shalk

{a give the Lead Lender such infarmation concerning the location, condition, use and oparation of the Securad Assets 43 the Lender may
require;

(b} permit any persons designsted by the Lead Lender and any Racelver to enter on its premises and inspect and examineg any Secured
Asset, snd the records relating to that Secured Asser, at all reasonable tmes and on reasonable prior notice; and

iey promptly notify the Lead Lender inweiting of sny action, daim, 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, daim, notice

or demand, togather with, in each case, the Borrower's proposals for settling, liguidating, compounding or contesting sy such action,
claim, notice o demand and shall, sublect 1o the prior approval of the Lead Lender, implement those proposals at its own expense,

Payment of oulgoings

The Borrower shall promptly pay all tames, fees, licence duties, registration charges, Insurance premiums and other outgoings in respect of th
Secured Assets and, on demand, produce evidence of payment to the Lead Lender,

Appeintment of accountanis
{a) The Borrower shall

iy atits own cost, if at any tme so required by the Lead Lender, appoint an accountant or firm of accountants nominated by the Lesd
Lender dncluding 7 required an employes of the Lead Lender} to investigate the financlal affairs of the Borrower and those of its
subsidiaries and report to the Lead Lender; and

(i) co-operate fully with ary sccountants so anpointed snd imrmedistely provide those accountants with all information requestad,

b The Borrower authorises the Lead Lender 1o make such an appointment as it shall think ft at any tme, without further authority from
the Borrower, In every case, the Borrower shall pay, or refmburse the Lead Lender far, the fees and expenses of those accountants,

POWERS OF THE LENDER

Povier to remedy

{#1 The Lead Lender shell be emtitled (hut shall not be obilped) to remady, 8t any tUme, 3 breach by the Borrower of any of its shilgations
contained in this deed,

{by The Borrower rrevocably authorises the Lead Lender and its agents 1 do sl 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 o the Lead Lender on a full indemnnity basis and shall carry interest in accordance with clause 131,

Exercise of rights

{ay Thae rights of the Lead Lender under clause 6.9 are without prejudice to any other rights of the Lender under this deed,

{by The exerciss of any rights of the Lead Lender under this deed shall not make any Lenger liable to account as & mortgages in possession.
Lender has Recelver's powers
To the extent perrmitted by law, any right, cowsr or discretion conferred by this deed on a Recebvar may, alter the security constituted by this
deed has hecome enforczable, be exercised by the Lead Lender as agent of the Lenwders in relation to any of the Secured Assets whether or not

it has taken possession of any Secured Assets and without first appointing 8 Receiver or notwithstanding the appoingment of 3 Recelver,

Mew actounts

{a} ¥ a Lender recoves, or s deemed to have recebed, notice of any subsequent Security, or other interest, affecting all or part of the
Secured Assels, such Lender may open a new account for the Borrower in the Lender’s books. Without prejudics to o Lenders right to
comibing accounts, no money pald to the credit of the Borrower in any such new account shall be appropriated towards, or have the




6.8

72

8.2

8.3

affect of discharging, any part of the Secured Liabilitles,

fl} ¥ a Lender does not open a naw account immediately on recelpt of the nodee, or desmed notice, under cause 5.4{a), then, unless the
Lencler gives express written notice o the contrary 1o the Borrower, all payments made by the Borrower (o the Lem:ﬁe:i 5%@35{ e frested
a5 having been credited Lo a new account of the Borrower and not as having been applied in reduction of the Secured Liabillties, as from
the time of receipt or deemad receipt of the relevant notice by the Lender,

induigence

The Lead Lender may, at its discretion, grant lime or other indulgence, or make any other arrangement, variarion or relesse with any persen not

weing & party tn this deed fwhether or not any such person is jointly liable with the Borrower) in respect of any of the ﬁ‘e'cureﬁ Lisbilities, or of
any ather security for then without prejudice either to this deed or to the liability of the Borrawer for the Secured Ligbifities.

Appointmeant of an Administrater

(2} The Lead Lender may, without notice to the Borrower, appoint any one of More parsons o be an gurministrator of the Borrower
pursuant o Faragraph 14 of Schedule BY of the Insolvency At 1986 i the gecurity constituted by this deed becomes enforceabla

B Any appointment under this dause 6.6 shall
iy beinwritng signed by & duly authorised signatory of the Lead Lender; and
i take effect, in accordance with paragraph 19 of Schedule B1 of the insolvency Act 1988,

{£3 The Lead Lender may apply to the court for an order removing ar Administrator from office and may by notice inwriting in accordance
with this clause 6.6 appoint a replacement for any Administrator who has died, resigned, been removed or who has vacated office upon
ceasing to be qualified.

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The security constituted by this deed shall become immedistely enforceatile i an Event of Default octurs,
Discretion

Afeer the security constituted by this deed has become snforceable, the Lead Lender may, in its absolute discretion, enforce all 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 of any part of the Secured
ASEELE.

ENFORCEMENT OF SECURITY
Enforcement powers

{2} Forthe purposes of all powsrs implied by statute, the Secured Lisbilitles are deermed to have becorne due and payable on the date of
this dead,

{(b) The power of sale and other powers conferred Dy section 101 of the LPA 1823 (asvaried or sxtended by this deod) shall be immediately
sxsroisable 2t any time after the securily constituted by this deed has become enforcestle under clause 7.1,

() Section 103 of the LPA 1925 dosgs not apply [o the security constituted by this deed.
Extension of statutory powers of leasing
The statutory powars of leasing and accepting surrenders conferred on mortgagees under the LPA 1925 and by any other statute are extended
50 385 10 authorise the Lead Lender and any Receiver, at any time sfter the security constituted by this deed has become enforceabls, whether
i fts own name of in that of the Borrower, to

(a1 grant s lease or agreement W lease;

(B accept surrenders of leases; or

{cy grant any option of the whole or any part of the Secured Assets with whatever rights relating to other parts of |
whether or not 31 3 premium and containing such covenants on the part of the Borrower, and on such tarms and conditions (including
the payment of money o 2 lesses or tanant on a surrender) as the Lead Lender or Racehver thinks fwithout the need to comply with
ary of the restrictions imposed by sections 99 and 100 of the LPA 1825,

Access on enforcement

{a] Atarytime after the Lead Lender has demanded payment of the Secured Liabilities or if the Borrower defaubs in the perfarmance of
its abizggism& unoer this deed, the Borrower will allow the Lead Lender or &5 Recelver, without further notice or demand, immadiely
o exaraise all s rights, powers and remedies in particudar (and without limitation] to take possession of any Secured Asset and for that
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8.5

8.8

8.7
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2.9

8.2

2.3

purpose 1o anter on any premises where 8 Secured Asser is situated {or where the Lead Lender a5 agent of tha Lenders or a Receiver
reasonably believes a Secured Assel 10 be situsted) without incurring any habillty 1o the Borrower for, or by any resson of, that entey.

AL all timas, the Borrower must use #s best endesvours to allow the Lead Lender or its Recelver acess w any prevmises for the’;?ur pose
of clause 83) (including obiaining ary necassary consents or permits of other persons) and ensure that i employees and officers do
the sarma,

b

e

Brioy Sacurity

At sy tirne after the security ronstituted by this deed has become enforceable, or after any powers conferred by any decuriy having priority 1o
this deed shall have becoms exgrcisable, the Lead Lendern

{a) redsern that or any other prior Security
oy procure the transfer of that Security to i and
{cy settls and pass any account of the holder of any prior Sequrity.

The settement and passing of any such account passed shall, In the absence of any manifest error, be conclusive and binding on the Borrawer.
Al rmonies paid by the Lead Lender 1o an encumbrancer in setdemens of any of those sccounts shall, as from its payment by the Lead Lender, be
dus from the Borrower 10 the Lead Lender on current account and shall bear interest st the Default Rate and De secured as part of the Secured

Liabilities,
Protection of third parties

o purchaser, mortgages or other person dealing with the Lead Lender a5 agent of the Lenders, any Recelver or Delegate shall be concerned
L0 Enguire:

{8} whather any of the Securad Liabifities have become due or pavable, or remain unpaid or undischarged,

fhy whether any power the Lead Lander g5 agent of the Lenders, & Recelver or Delegate is purporting to exercise has become exerrisabls
or is properly exercisable; or

(0 how any money paid to the Lead Lender as agent of the Lenders, any Recelver or any Delegate is to be applied.
Privilegas

Fach Recever and the Lead Lender is entifled to all the rights, powsrs, privileges and immunities conferred by the LPA 1925 on mortgagess and
FECRIVETS.

Mo Habitity as mortgagee In possession

Neither the Lead Lender, any Recsiver, any Delegate nor any administrator shall be llable, by reason of entering into possession of a Security
Asset or for any OUher reason, 10 account a5 morigagee In possassion in respect of all or any of the Secured Assets, nor shafl any of them be

Fable For any loss on realisation of, or for any act, negledt or default of any nature in connection with, all or any of the Secured Assets for which
& morigages in possassion might be liable a3 such.

Conglusive discharge to purchasers

The recaipt of the Lead Lender, or any Receiver or Delegate shall be a conclusive discharge to & purchaser and, In making any sale or other
dispozal of any of the Secured Assets or in makdng any acguisition in the exerciss of thelr respective powers, the Lead Lender, and every Recelver
and Delegate may do so for any consideration, in any manner and on any terms that it or be thinks it

Right of appropriation

The Lead Lender shall have the right, at any Urne after the security constitutad Dy this deed has become enforceable, wo appropriate all or any
of those Secured Assets in or towards the payment or discharge of the Secured Liabilites in any order that the Lead Lender may, In its absolute
discretion, determine,

RECEIVER

Appointment

¢ any Ume after the seouwrlty 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 desd, or atherwise inwriting, any one or more persons (o be a Receiver of all or any part of the Secured Agsets.

Remuoval

The Lead Lender, without further notice {subject 1o section 45 of the Insolvency ACC 1986 in the case of an administrative recelver), rom time to
trne, by way of deed, or otherwise inwriting, remove any Receiver apoointed by it and may, whenever It thinks fit, appoint a new Recever in the
place of ary Recelver whose appointment may Tor any reason have terminated,

Remuneration

The Lead Lender as agent of the Lenders may fix the rermuneration of any Recelver appointed by D without the restrictions contained in section
109 of the LPA 1925, and the remuneration of the Receiver shall be a debt secured by this deed, 10 the sxtent not otherwise discharged.
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Power of appointment additional to statutory powers

The power (o appoint a Receiver conferred by this deed shall be In addition to all statutory snd other powers of the Lenders undsr the Insolvency
Act 1986, the LPA 1925 or otherwise, and shall be exercisable without the restrictions contained in sercrions 103 and 109 of the WPA 1825 or

otherwise,

Power of appointment exercisable despite prioy appointments

The power to appoint a Recaiver (whether conferred by this deed or by statute) shall be, and remain, exercisable by the Lead Lender despite any
orior appoirtment in respect of all or any part of the Secured Asserts,

Agent of the Borrower

Aty Recaiver appointed by the Laad Lender under this dead shall be the agent of dhe Barrower and the Borrower shall e solaly re%fsmﬁffébie
for the CONraCS, ENERERMENtS, acts, omissions, defauls, losses and remuneration of that Receiver and for lizbilities incurred by that Recolver,
The agency of sach Receiver shall continue until the Borrower goes into Squidation and after that the Recelver shall act as pringipal and shall not

becoms the agent of the Lenders.

POWERS OF RECEIVER

Ganeral

{a) Any Receiver appointed by the Lead Lender under this deed shall, in addition 1o the powers conferred on him by statute, have the
powers set out in clause 10.2 to clause 10.21,

If there Is more than one Recelver holding office at the same tme, sach Recelver may {unless the document appointing him states
otherwise) exercise all of the powers conferred on a Receiver under this deed individually and to the exclusion of any ¢ther Recaiver,

Fi
kY

(o] Any exercise by a Receiver 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 powsr contained In dlause 10.14) or himsedf.

Repair and develop Properties

A Racelver may undertake or complete any works of repalr, bullding or development on a Property and may apply for and malntain any planning
permission, developrment consery, bullding regulation approval or any other permission, consent or ficence to carry out any of the same,

Surrender leases

A Receiver may grant, or sccept surranders 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 Recelver may provide senvices and empioy or engage any ranagers, officers, servants, contractors, workmen, agents, other personnel and
orofessional advisers on any terms, and subject to any conditions, that he thinks fit. A Recelver may discharge any such person of any such
person appointed by the Borrower,

WMiake VAT slections
A Receivar may make, exercise or reveke any value added tax option 1o tax as he thinks fit
Rermuneration

A Receiver may charge and receive any sum Dy way of remuneration {in addiion 1o 8 costs, charges and expenses incurred by himj that the
Lead Lender may presoriba or agree with him,

Realize Secured Assels

A Recaiver may colfect and get Inthe Secured Assets or any part of them in respect of which he is appointed, and make any demands and take
ary procesdings as may seem expedient for that purposs, and take possession of the Secured Assets with like rights.

Manage or reconstruct the Borrower's business

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or conour in carrying on, managing, developing, reconstructing,
armalgamating or diversifying the business of the Borrower,

Disnose of Secured Assets

A Recelver may sell, exchange, convert into money and reslise all or any of the Secured Assets in respect of which be s appoirted in any manngr
fincluding, without limitation, by public auction or private sale) and genersily on any terms and conditions as he thinks it Any sale may be for
gy consideration that the Receiver thinks fit and 2 Recelver may promote, OF Concur in promoting, & company to purchase the Secured Assets
o be sold,

Valid veceipts

A Receiver may give valld recaipt for all manies and executs all assurances and things that rmay be proper or desirable for realising any of the
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Spoured Azsets,
Bake settiaments
A Recelver may make any arrangement, settlement or compromise between the Borrower gnd any nther person that he may think expedient.

Bring proceadings

A Recever may bring, prosecute, enforce, defersd and abandon o actions, suits and proceedings in relation to any of the Secured Assets as he
thinks fL

improve the Equipment
A Recalver may make substitions of or improvements W, the Byuiprment as he may think expadient.
Make calls on Borrower mambers

A Recelver may make zalls conditionally or unconditionally on the members of the Borrowsr in respect of uncalled capltal with (for that purpose
and for the purpose of enfarcing payments of any calls so made) the same powers as are conferred by the articles of assedation of the Borrower
o its directors inrespect of calis authorised to be made by them,

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 lieu
or satisfaction of, or in addition to, the Insurance reguired 1o be maintained by the Borrower under this deed.

Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same way a3 if he had been duly appolnied under the LPA 1925, and
exercise aff powers provided for an administrative recelver In Schedule 1 to the insolvency ACt 1886,

Borrow

A Receiver may, or any of the purposes authorised by this dause 10, raise money by barrowing From any other person either unsecured or on
the security of all or any of the Securad Assets In respect of which he is apgointed on any terms that he thinks it finduding, ¥ the Lead Lender
consents, terms under which that security ranks In priority to this deed).

Redesm prior Security

A Recaiver may redeem any pricr Security and settle and pass the accounts t which the Security relates, Ay acoounts so settled and passed
shall be, in the absence of any manifest error, conclusive and binding on the Borrower, and the monies so paid shail be desmed to be an
erpenss properly indurred by the Recelver,

Delegation
A Receber may delegate his powers in accordance with this deed,
Absolute beneficial owner

A Recelver may, In relation to any of the Secured Assets, exercise all powers, authorisations and rights he would be capable of exerdsing, and do
g those acts and things. a3 an absolute beneficial owner could exercizse or do inthe pwnership and mansgemant of the Sscured Assets or any
part of the Secured Assers,

Incidental powers
A Recelver may do any ather aots and things that her
{a} may consider desirable o necessary for realising any of the Secured Assets;
{0y may considsr indddental or condudive 1o any of the rights or powers conferred on a Receier under or by virtue of this deed or law; or

[y lawfully may or can do as agent for the Borrower,

DELEGATION

Delegation

The Lead Lender or any Recelvar may delegate (either generally or specifically) by power of attormeay o in any other manner (o any person any
right, powar, authorlty or discretion conferred on it by this deed (nduding the power of attomey granted under dlause 1591

Tarms

The Lead Lender and sach Recelver may make a delegation on the terms and conditions (including the power to sub-delepae) that it thinks it

Liability

Mefthor the Lead Lender nar any Receiver shall be in any way liable or responsible to the Borrower for any loss or lability arising from any act
default, omission or misconduct on the part of any Dalegate.
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APPLICATION OF PROCEEDS

Order of application of procesds

All rmonies racalved by the Lead Lender, 3 Recelver or a Delegate pursuant to this deed, after the seturity constituted by thig deed has becamﬁ
erforceable, shall (susiect to the claims of any person having prior rights and by way of variation of the LPA 1925 be applied in the foliowing
crder of priority:

(81 In or towards payment of or provision for alf costs, charges and expenses incurred by or on behatl of the Lenders (and any Recabesr,
Delegate, attornay or agent appointed by i) under of in connection with this deed, and of all remuneration due o any Receiver under
or in connection with this deed;

ihy Inor towsrds peyment of or provision for the Secured Lisbifities in any order artd manner that the Lead Lender delermines; snd
{cy in payment of the surplus f any) to the Borrowsr or other person entited to 1
Appropriation

Neither the Lender, any Recelver nor any Delegate shall be bound fwhether by virtue of section 10%8) of the LPA 1925, whichis varied accordingly,
or atherwise) 1o pay or appropriate any receipt o payrment first towards interest rather than prindipsl or otherwise in any particular order
between any of the Secured Liabiities,

Suspense actount

Al monies recelved by the Lead Lender, 3 Recelver or 2 Delegate under this dead:
{3} may, at the discretion of the Lead Lender, Recelver or Delegate, be cradited to any suspense or securities realised acrount;
{by shall bear interest, i any, al the rate agresd inwriting between the Lead Lender and the Borrower; and

{Cy rmay be heid in that account for so long as the Lead Lender, Receiver or Delegate thinks fit,

COS5TS AMD INDEMNITY

Costs

The Borrower shall, promptly on demand, pay 1o, or reimburse, the Lender and any Recebver, on a full indemnity basis, afl costs, charges,
axpenses, axes and labifties of any kind tnduding, without irmitation, legal, printing and out-of-pocket expenses) incurred by the Lesd Lander,
any Receiver or any Delegate in connection with:

{ay this desd or the Secured Assats

Fy

(b taking, holding, protecting, perfacting, preserving or enfording (or attempting to do s0) any of a Lender's, 2 Recelver's or a Delegate’s
rights under this deed; or

{c} taking procesdings for, or recovering, any of the Secured Liabilites,
together with interast, which shall acorue and be payable (without the nesd for any dermand for payment being made) from the date on whith
the relevant cost or expense arose unt] full discharge of that cost or expense (whether before or afer judgment, liguidation, winding up or
adrinistration of the Borrower} at the rate and in the manner specified in the Fadlity Agreement.
Indemnity
The Borrower shall indemnify sach Lender, gach Receiver and each Delegate, and thelr respective employees and agents against all liabilites,
costs, expenses, damages and fosses Incuding but not lmited to any direct, indirect of consequential losses, loss of profir, loss of reputation
and all interast, penalies and legsl costs (caloulatad on 3 full indermedty basis) and all other professional costs and expenses) suffered or incurred
oy any of them arising out of or In connaction with:

(g} the sxercise or purporied exerdise of any of the rights, powers, authorities or discretions vestad In them under this deed or by law in
respect of the Secured Assels;

(i taking, holding, protecting, perfecting, presenving or enforcing {o7 attempting o do 3o} the security constituted by this deed; ur
(€} any default or delay by the Borrower in performing any of its obligations under this deed.

Arny past or present erployee or agent may enforce the terms of this dause 13.2 subleat to and In accorgance with the provisions of the
Contracts (Rights of Third Parties) Act 1999

FURTHER ASSURANCLE
Further assurance
The Borrower shall, at its own expense, take whatever action the Lead Lendsr or any Receiver may reasonably require for

{8} creating, perfecting or protecting the securlty Intended to be created by this desd,

(b faciitating the reslisation of any Secured Asset; or
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1) faclitating the exercise of any right, power, authority or discration exercisable by the Lander or any Recaivey In respect of any Secured
Assa,

including, without limitation (i the Lead Lander or Recelver thinks it expedient) the execution of any transfer, conveyands, assignment or
assurance of all or any of the assers forming part of {or intended to form part of) the Secured Assets (whether 1o the Lender or to I8 nominee]
and the ghing of any notice, order or direction and the making of any regisiration,

POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Horrower irrevocably appoints the Lead Lender, every Recalver and every Delegate separately te be the attornay of the
Borrower and, in &8 name, on ks behaif and as s act and desd, 1o execute any documents and do any acts and things that:

{a) the Borrowsr is required 1o execute and do under this deed; or

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

{o

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 lewful exercise,
or purported exereise, of sl or any of the rights, powers, authorities and discretions referred o in dause 157

RELEASE

Subject to clause 23.3, on the expiry of the Security Perind (but not otherwise), the Lead Lender shall, at the request and cost of the Burrower,
take whatever action is necessary (o

{a} release the Secured Assets from the security constitutad by this dead,; and

(b} reassign the Secured Assets to the Borrower,

ASSIGNMENT AND TRANSFER
Assignment by Lender
{3} Atany time, withoutthe consers of the Borrower, a Lender may assign or transfer any or all of its rights and obligations under this deed.

by A Lender may distiose 10 any actual or proposed assignes or transferse any information In its possession that relates to the Borrower,
the Secured Assels and this deed that the Lender considers aporopriate,

Assignment by Borrower

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

SET-OFF

Lender's right of set-off

ALender may at any thma set off any lability of the Borrower 1o such Lender against any labllity of such Lender 1o the Borrower, whsthar either
lability & present or futurs, louldated or unliquidated, and whether or not elther ability arises under this deed, fthe llabilities to be set o are

expressed in different currendes, the Lender may convert either Hablity 8t & markst rate of exchangs Tor the purpose of set-0ff Any exercise by
a Lender of its rights under this dause 18 shall not imit or affect any other rights or rernedies available @ it under this deed or otherwise.

Euclusion of Borrower’s right of set-off

Al payrnerts made by the Borrower 1o the Lender under this deed shall be made without any set-off, counterclaim, deduction or withholding
{other than any deduction or withholding of tax as required by law),

AMENDMENTS, WAIVERS AND CONSENTS
Amendments
N amendrent of this deed shall be effective unless #1s In writing and signed by, or on behalf of, each parly (or its suthorised representative),

Walvers and consenis

{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
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the waling or consenting party and shall not be desmed 2 waiver of any othar breach or default, 1t only applies in the drcumstances for
which it is given and shall not prevent the party giving it from subsequently relying on the refevant provision,

A falure to axarcise, or 8 Oelay i exercising, any right or ramedy provided under this deed or by faw shall not constitule & walver af
triat or any other rght or remady, prevant or restrict any further exercise of that or any othey right or remedy or constituie an slection
fo affirm this déed. No single or partial exerdise of any right or remedy provided under this deed o by law shall prevent or restrict the
further exercise of that or any other right or remedy. No election 1o affiren this desd by the Lead Lender shall be effeciive unless itis in

i

{ty

Pl

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
v law.

SEVERAMCE

Severance

I arw provision {or part of a provision) of this deed s or becornas Invalid, ilegal or unenforceable, it shall be deermned mndified to the minimum
extent necessary to make it valio, legal and enforceable, If such modification is not possible, the relevant provision {or part of a provision; shall
be deemed deleted. Any modification to or deletion of a provision {or part of a provision) under this dause shall not affect the legality, validity
andg enforceability of the rest of this deed.

COUNTERPARTS

Counterparts

{a) This deed may De executed n any number of counterparts, sach of which when executed and delivered shall constitute » duplicate
original, but all the counterparts shall together constitute one deed,

(b Transmission of the executed signature page of a counterpart of this deed by fax or email {in PDF, JPEG or other agreed format) shall 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 oihers with the original of such counterpart a3 soon 35 reasonably possible thereafter,

THIRD PARTY RIGHTS
Third party rights

(3) Fxcept as expressly provided slsewhare in this desd, 2 person who is not 8 party to this deed shall not have any rights under the
Contracts (Rights of Third Parties) Act 1999 1o 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 avallable, apart from that Aot

by Tre rights of the parties to rescing or agree any amendment or walaer under this deed are net subject to the consent of any other
DRSO,

FURTHER PROVISIONS

independent security

The security constituted by this deed shall be in addition to, and independent of, any other security or gusrantee that a Lender may hold for
ary of the Securad Llabifitles at any tme. No prior security held by a Lender over the whole or any part of the Secured Assets shall merge In the
sacurity created by this deed.

Continuing security

The security constituted by this deed shall rermain in full force and effect a3 a continuing security for the Secured Lisbilitias, despite any settlement
of account, of intermediate payment, of other matter or thing, uniesy and until the Lead Lender discharges this deed in wiiting.

Bischarge conditionsl

Any refease, discharge o setdement between the Borrower and the Lead Lender shall be deemed conditional on no payment or sequrity
received by the Lead Lender in respect of the Secured Usbilities being avoided, reduced or ordered o e refunded pursuant to any law relating
o insolency, bankruptoy, winding-up, adiministration, recefeership 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 fthe release, discharge or settlement
had not ocourred,

Lergificates
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A certicate or determination by the Lead Lender as to 2ny amount for the time being due to it from the Borrowar under this deed shall be. In
the abserce of any manifest erron, conclusive evidence of the amount due.

fonsolidation
The restriction on the right of consolidation cantained in section 93 of the LPA 1925 shall not apply to this deed,

Small company moratorium

Natwithstanding armahing to the contrary in this deed, neither the obtaining of a moratorium ty the Borrower under schedule A1 to ?rze
Irscivency Aot 1986 nor the doing of anything by the Borrower with 3 view 1o obiaining such a moratonum fincluding any prefiminary dedsion
or investigation) shall be, or be construed as:

{3} anevent under this deed which causes any floating charge created by this deed to crystallise

(o1 &n event under this deed which causes any restriction which would not otherwise apply 1o be imposed on the disposal of any property
by the Borrower; or

€ & ground under this deed for the appoiniment of a Recelver,

MNOTICES

Defivery

Each notice or other sommunication required to be given 1o a party under or in connection with this deed shall be:
{ay invariting
fh defivered by hand, by pre-paid first-class post or other next working day delivery service or sent by fax; and

) sent to the Borrower and the Lenders at thelr respective repistered offices or to any other address as is notified in writing by one party
i the other from thne to time.

Receipt by Borrower

Any notice or other communication that the Lender gives 1o the Borrower shall be deemed to have been received:
{a) f delvered by hand, at the tme it s left at the relevant address;
(b if posted by pre-paig first-class post or other next working day delivery service, onthe second Business Day after posting: and
(y i sent by emall when received in legible form,

A notice or other communication given as described in clause 24.20) or tlause 24.2(¢) on a day that is not a Business Day, or after normal
business hours, in the place | s received, shall be deemed to have been recelved on the next Business Day.

Recsipt by Lender
Ay notice or other communication given 1o the Lender shall be deemed to have been received only on actus recaipt.
Service of proceedings

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

Mo notice by emalf

A notice or other comsnunication giver under or In connection with this deed is valld i sent by emall,

GOVERNING LAW AND IURISDICTION
Governing law

This deed and any dispute or claim anising our of or in connection with it or its subject matter or formation fincluding non-contractual disputes
or clafms? shall be governed by and construed in sccordance with the law of England and Wales.

Jurisdiction

Bach party irrevecably agrees that, subject as provided below, the courts of Fngland and Wales shall have exclusive jurisdiction over any dispute
or claim arising out of or In connaction with this deed or s sublect matter or formation {induding non-contractual disputes or claims). Nothing
i thiz clause shall it the right of the Lender to teke procesdings against the Borrower in any other court of competent jurisdiction, nor shall
the taking of proceedings in any one or more jurisdictions preclude the taking of proceedings in any other jurisdictions, whether concurrently or
aot, to the extent permitted by the law of such other jurisdiction.

Other ssrvice




The Borrower irrevocably coNSents to any oroness in any legal action or proceedings under clause 25.2 being served on it In accordance with the
orovisions of this deed refating to service of notices. Nothing cortained In this deed shall affect the right to serve process in any other manner

permitted by law,

This decurnent has been executed as 2 deed and is delivered and takes offect on the date stated at the beginning of it

BRI

Sigred (Director / Member / Secretany)

Taylor Fogs TTHW Limited
Morhmingter Mouse

Eloating charge




