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Registration of a Charge

Company name: DDN PROPERTY LIMITED
Company number: 10663095
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Received for Electronic Filing: 10/11/2017

Details of Charge

Date of creation:  25/10/2017
Charge code: 1066 3095 0004

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

Brief description:
Contains fixed charge(s).

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

Authentication of Form

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

Authentication of Instrument

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

Certified by: PLS

Electronically filed document for Company Number: 10663095 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10663095

Charge code: 1066 3095 0004

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

Act 2006 on 10th November 2017 .

Given at Companies House, Cardiff on 14th November 2017

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

Under this deed, the Borrower provides security to-the Lenders for all its present and future obligations and fiabilities to the Lenders.

AGREED TERMS
1. DEEINITIONS AND INTERPRETATION
1.1 Definitions
The following-definitions apply inthis deed:
Borrowed Money: any Indébtedness of the Borrower for or in respect of:
(a) borrowing or raising rmoney (with or without security), including any premium and:any cagitalised interest.onthat money;
{b). any bond, note, loanstock, debenture; commerdal paper or similar instrument;

() any dcceptances under any acceptance credit or bill discounting facility {or- dematerialised equivalent) or-any note purchase of
doctimentary credit facilities;

(d

e

mionigs rdised by selling, assigning: or discounting receivables or other financil assets on terms. that recourse may be had to the
Borrowerin the event of fon-payiment of such receivables or finaricial assets when due;

{e} -any deferred payment for assets of services dcquired, athier thar trade credit that isigiven inthe ordinary course af trading and which
does notinvolve any-deferred payment of any-amount for. more than 60 days;

¢ any rental or hire:charges under any finance lease {whether for fand, machinery, equipment or othenwise),

{g) -any counter-irdemnity obligation in respect.of any guarantee, bond, indermrity, standby lefter of credit or other instrument ssued by a
third party i connection with the Borrower's performance of a confract

(i) anyothertransaction that has the commercial effect of borrowing {including any forward sale'or purchase agreement and any liabilities

which a78 riot shown as borrowed money on the Borrower's batance sheet Because they are contingent, conditional or otherwise);

(i) -any derivative transatiion ertered into-in cornection with protection against-or benefit from fluctuation in any rate-or price (and when
calculating the value of any derivative transaction, only the riark to market valug shall be taken into-actount); and

{) -any guarantee, couriter-indemnity or other assurance aiainst financial 1633 that the Borrower has given for any Indebtedness of thetype
referfed toin any other paragraph of this definition incurred by :any person. )

When calculating Borrowed Noney, no ability shall be taken into account more than 6hce.
Business Day: a day other than a:Saturday, Sunday or public holiday in England when barks if Londorrare open for business.

Delegate: any.person appointed by the Lenderorany Receiver pursuant to clause 11 and any person apgointed as-attorméy of the Lender,
Receiver or Delegate.
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Event of Default: any of the following events:
{8) the Borrower failsto.pay any of the Secured Liabllities when due;

{by the Borrower is in breach of any of s obligations to-a Lender and that.breach {if capable of remedy} -has not-been remedied to the
satisfaction of the Lenderwithin 14 days of nutice By the Lender to-the Borrower to rerriedy the breach:-

(¢} any representation, warranty or statertient made, repeated or deemed made by the Borrower 1o a Lenderis (or provesto have been)
incomplete, untrls, incorfect or misleadingin any material respect when made, repeated or deemed made;

{d}y any Borrowed Money is not paid wher due or withifv any originally applicable grace period;

(&) any Borrowed Money becomes dug, or capable of baing declared due and payable prior to itsistated maturity by reason of anievent of
default-however described;

) any commicment for Borrowed: Money is-cancelled or suspended by a creditor of the Borrower by reason of 4 event of default however
dascribed: '

i) any creditor of the Borroewer becomes entitled to declare any Borrowed tMoney due and payable prior te its stated maturity by reason
of an event of default however described;

() the Borrowier stops 6rstspends payment of any of its debts or is unabie to, or admits its inability to; pay its debts.as they fall due;
iy the value of the Borrower's assets is less than its liabifities (taking into sccount-contingent and prospective labilites),
{jy & rmoratorium is declared in respectofany Indebrédness of the Borrower;

k). any action, proceedings, grocedure o step is Laken for thé suspension of payments; a meratorium of any Indebtediiess, winding up,
dissclution, administration-or reorganisation (using & voluntary arrangermiént, scheme:of arrangement or otherwise) of the Borrower;

) anyaction, proceedings: precedure or-step.is taken for the composition, comprormise, assignmient of arfangerment with.arly creditor of
the Borrower; '

(i) -any-action. proceedings, progedure or step fs taken for the appointment of a liquidator, receiver, administrative recefver, administrator,
cormpulsory manager or other sirilar officér irrrespect of the Borrower or any-of its assets;

(ny thé Borrowef commentes negotiations, or énters into any composition, comprormise, assignment or arrangement, with one or more of
its éreditors with 2 visw to rescheduling any of its Indebtedness (because of actual or anticipated financial difficulties),

(o) adistress, attachment, éxecution, éxpropriation, séquestiation oranother analogous fegal process is levied, enforced or sued outon, or
against, the Burrower's assets {or its equivalerit in other currencies) and is not discharged or stayed within 21 days;

{p} -any Security-on or.over the assetsof the Borrawé? becerhes enforceable;

{q) any-provision of this deed or any document under which the Borrower owés obligations to-a Lendér Is or becomes, for any reason,
invalid, unlawful; unenforceable, terminated, disputed or ceases to be-effective or to have full force and effect;

1) the Borrower repudiates of shows ar intention ko repudiate this deed or.any document urider whilch the Borrower owes obiigations to
aLender;

15} the Barrower cegses, or threatensto cease; to-carry onall or a subistantial partofits business; and.

{1y any event ocourS{or dreumstances exist which, in the reasonable opinion of the Lead Lenider as agent for the Lenders; has or is fikely
to materially and adversely affact the Borrowers.ability to perform all 6rany of its abligations urider, &r otherwise comply with thie terms
of, this deed or any document under which the Borrower owes obligations to-d Lender.

indebtedness: any ohiigation to pay or repay money, present:of future, viiethier actual o contingent, sole or joint and any.-guarantee of
iridemnity of any-of thase obligations, ’

Lead Lendear: the Lender from time to time and for the fima Being notifled to the Borrower by the Lenders as being the Lead Lender,

Lender; Paragon Mortgages and Paragor. Bank and either or both of them as the context shall require,

LPA 1925: Law of Property Act1925.

Paragon First Fixed Charge Properties: all freehold and leasehold: properties {whether registered: or unregistered) and all commonhold
sropertiss; fow of inthe future (and from time to time) owned by the Borrower, or ivwhich the Borrower Rolds an interestthat are charged by
the Borrower with ol Gitle guarantes ta a Lender by way of first fixed charge and Paragon First Fixed Charge Propeity means any of ther.
Receiver:.a receiver, receiver and manager ot agdministrative réceiver 8f dny of alt of tie Secured Assets appoinited by the Lender under.clause g,

secured Assets: all the assels, property and undertaking for the time being subjsct 1o the Security created by, or pursuant te, this deed (and
references to the Secured Assets shall include references toany part of thém).

secured Liabilities: all present and future obligations and ligbilities of the Burrower fo the Lenders orany of theh, whether actual or contingent
and whether owed-jointly-or severally, as principal or surety or in any other capacity and whether or nota Lender was-an original party to the
relevant fransaction and in whatever name or style, together with all interest (including; withiout limitation, defaultinterest) accruing in respect
of those obligations of flabitities. '
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Security any morigage, charge (whether fixed or floating, legal or agut itable), pledge, lien, assignment. by way of security or other security
Interest securing any obligation of any person, orany other agreerent of drrafigernent havirig a similar effect.

Security Period: the peried starting.on the daté of this deed and ehding on the date-on which the Lead tender-as agent for the Ltenders is
satisfied that.all the Secured Liabilifies have been unconditionally and rrovocably pald and discharged in full and 1 further Secured Liabilities
arecapable of being outstanding,

Interpretation
Inthls deed:
t3) clause, headings shall not affect the interpretation of this deed;

{5) areference o a person shall incude a reference to anindividual, firm, company, corporation, partnership, unincorperated body of
persons, goverament, state or agency of a'state or any association, trust, joint venture or consortium (whether or not having separate
lepal personality);

) uniess the context otherwise requires, words in the singular shiall include the pluraland i the plurat shall indude the singular;

() areference toa partyshaltinclude that party's-successors, permitied assignsand permitied transferees and this deed shall be binding
on, and enreto the banefitof, the parties to thisdeed and their respective personal representatives; SUCCessors, perimitted: assighs and
permitted transferees;

(&) areference to a statute or statutory provision is a reference to ftas amended, extended or re-enacted front time to time;

i) & reference to @ statute or statutdry provision shall include-all subordinate legistation made from time to time undler-that statute-or
statutory provision;

{8} areference to writing or written incudes ematl;

.

T

an obligation v a party not to-do something indudes.an obfigation not to allow that thing 1o be dong;

{i)- areference to this deed {vr ary provision of It) or to any othel agreeiment’or document referred tointhisdeedis a raference b this
deed, that grovision or such offfer agreernent.or document as amended (i £ach case, other than in breach of the provisions: of this
deedy from time to.time;

() areference to assetsincludes present and future properties, undertakings; revenues, rights-and benefits of every description;

() areference to an-authorisation includes-an approval, authorisation, consent, exemption; filing. ficence, notarisation, registrationand
resolution;

Iy a‘rafefence to continuing inrelation to-en Event of Default meansan Event of Default that hiasnot been remedied or walved;

() a referdrcs to determinies 5 determined means, unlessthe contrary is indicated, a determination made at the absolutediscretion of
the person making it;

(ny areference toa regulation includes apy reglilation, fule; offidal directive, raguest or guidelirte {whether or nol having the force of faw)
of any governemental, inter-governmental or supranational body, agercy, department o regiiatory, salfrégulatony of cther authority or
organisation; and

{0y ali benefits, powers; rights and discretions. hereby conferred onthe Lead Lender; elther expressly or byreference, shall be-enjoyed or
exercised by the Lead Lenderon behalf of the Lenders and-all references to the Lead Lender shalf be construed accordingly.

Clawback

If the Laad Lender considersthat anamount paid by the Biorrower in respect of the Secured Liabilities is capable of being avoided or otherwise
set aside on the liquidation or adiministrasion of the Barrower or othérwise, then that amount-shall not be cansidered to have been-irrevocably
paid for the purposesof this deed.

Nature of security overreal property.
Areferenceln this deed toacharge or mortgage of or over-any property includes:

(a) all bulldings and Fxtures and fittings (including trade and tenant’s fixtures and fitkingsy thatara siuated on or form partof that property
" atany tme,

by the proceeds of the sale of any part of that property and any other morties pald or payable in respect-of or in-connecton with that
property; )

{c). the benefit of any covenants for titie given, or entered into, By any predecessor in titleof the Borrower in respect-of that property, and
any monies pald or payable inrespect of those covenants: and

{dy afl rights under any ficence, agreement for sale or agréement for lease in resgectof that property.
Law of Property (Miscellaneous Provisiofs) Act 1985

for the purpases.of section 2.of the Law of Property (Miscelianeous, Provisions) Act 1989; the tarms of the Facility Agreement ang of any side.
Isteers between any parties In relatiorrto the Facilify Agreement are incorporated into this deed,
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Perpetuity period

i the rule against perpetuities applies to-any trust created by this deed, the perpetulty periad shall be 125 years (as specified by section 5013 of
the Perpetuities.and Accurmulations Act 200%9).

Schedules

The Schedules form.part of this deed and-shali have effectas it set out In full in the bedy.of this deed. Any reférence to this deed includes the
Schiedules.

COVENANT TO PAY

The Borrower shall,ondemand, pay to the Lead Lender as-a_gent'for the Lenders and discharge the Secured Liabilities when they becorme due.

GRANT OF SECURITY
Floating charge

As a continuing security for the payment:and discharge of the Secured Liabilities; the Borrower with full fitle guararites charges to dach Lender,
By way of first-floating £harge, all the-present.and future acqulred undertaking, property, asse(s anuct rights of the Borrower.

Qualifying floating charge
Paragraph t4.of Schedule BY to the Insolvency Act 1986 applies to the floating charge created by clause 3.1,
Automiatic crystaliisation of floating charge

The floating charge created by dause 3.1 shall automatically and imsmiediately (Without notice) convertinte a fixed charge over the assets subject
to that floating charge it

{a) the Borrower creates, or attempts to create, a Security or trust infavour of another person over all or any part of @ Paragon First Fixed
Charge Property. without the prior written consent of the Lead Lender;

{b) the Borrower disposes, or attempts-to dispese of-allor any part of a-Paragon First Fixed Charge Property without the prior written
consentof the Lead Leader;

{0y any personlevies{or attempts ta'levy) any distress, attachment; execution or other process against:al orany part of the Secured Assets;
or

{d)y avesolution is passed-or an- order is imade for the winding-up, dissolution, administration or re-organisation of the Botrower.
Crystallisation of floating charge by notice

The Lead Lerider may, iit Its sole discretion, at any tima and by written netice to'the Borrower, convert the floating charge created-under this
deed into a fixed charge 8s regards any part of the Secured Assets specified by the Lead Lender in that notice. '

Assefs acquired aftér any floating charge has crystallised.
Any assetacquired by the Borrower afterany crystallisation of the floating charge created under this déed that, but for that crystallisation, would

b subjett to -2 floating charge under this deed, shall [unless the Lead Lendar confifms otherwisie to the Borrower inriting) be tharged 1o the
Lenders by way of firstfired charge..

LIABHITY OF THE BORROWER
Liahility not discharged
The Borrower’s-Hability under this deed In respect of any of the Secured Liabilities shall not be discharged, prejudiced or affected by;

{a}. any security, guarantes, indemnity, remedy or athervight held by, or available to, a Lender that is, or becomes, whally or partially fllegal,
" void or unenforceable on any ground )

{by & Lender renewing, determining, varying or increasing any facility or other transaction i any manner of, conturring e, accepting or
varyinig-any compromiise, arrangernent or settfernent, or omitting to dalm or enforce payment fromany othier person;:or

{c) any other.sct or omission that, But for this clause 4%, rilght Rave discharged, or otherwise prejudiced or affected, the liability of the
Borrower:

Immediate recourse

“The Borrower walves any right it may have to require a Lender toeniorce any security of ather right, or claim ary payment frorm,.or otherwise
proceed against; any ather person before enfording this deed against the Borrower.,




5. GENERAL COVENANTS
5.1 Preservation of Secured Assets

The Borrower shall not do, or permitto be done, any act or thing that would or might deprediate, jeapardisa or otherwise prejudice the security
field by the Lenders, or materially-diminish the value of any of the Secured Assets orthe effectiveness of the security created by this deed.

5.2 Borrower's waiver of set-off

The Borrower waives.any present or future right of setoff it may have in respect-of the Secured Liabilities (including sums payabie by the
Borrower under this deed),

5.3 Compliancewith laws and regulations.

(a} THe Borrower shill not, without the prior written-consent of the Lead Lender, use:or permit the Secured Assets to be used in any way
contrary to 1aw:

by The Borrower shall:

) comply with the:requirements of &y lawand regulation. refating to-or gifecting the Secured Assets or the use of it or ary part of
them;

{ii} obtain, and prompily renew from time to time; and comply with the terms ol all autherisationsthat are required inconrisction with
the Secured-Assets or their use orthat are'necessary to preserve; maintain or renew-any Secured Asset;angd

(i) promiptly effect any maintenance, modifications, alterations or repairs that are required by any law or regulation to be effected on
orifi. Corinection with the Seaured Assets.

5.4 Information
The Borrower shall:

tay give the Lead Lender stch infarmation conicernifig the jocation, condition, use and operation of the Secured Assets as the Lender may
require;

(b} -permit any persons designated by the Lead Leader and any Recelver fo énter on its premmises and inspect and examine:any Secured
Asset, and the records relating to that Secured Asset, at a2l reasonable times and on reasonable prior notice; and

(¢} promptly notify the fead Lender Inwriting of any action, daim, notice or demand made by.or against it in connectionwith all orany part
‘of a Secured Asset or of any-fact, ratter or circumstance which may, with the passage-of time, give rise-to suchan action, claim, nofice:
or dearrarid, together with, i each case, the Barrower's proposals for settling, iquidating, compaunding or contesting any such action,
clair, notice ar-demand arid shall, subject 1o the priorapproval of the Lead Lénder, implement those propasals at its twn expense,
5.5 Payment of outgoings

The Barrewer shall- promptly-pay all taxes, fees, icericé duties, registration charges; insurance prémiums ahd othier outgoings in respect of the:
Secured Assets and, on demand, produce evidence of payment to the Lead Lender.

5.6 Appointment of accountants
(8} The Borrower shall:

4y atirsowncost I at any time so reguired by.the Lead Lender, appaint an accountant or firmyof accountants nominated by the Lead
Lender (including if réquired an employee of the: Lead Lender) 1o investigate the financial affairs of the Borrower and those of its:
subsidiaries and report to the Lead Lender;and

{i) co-operate fully with any accoufitants So dppainted and immediately provide those accountanits with all information requested.

(b) The Barrower ddthorises the Lead Lender to make suchan appointimentas It shall think fit at any time, without further authority from:
the Barrower. I every case, the Borfawer shall pay, or reimbiarse the' Lead Lénder for, the fees and expiensas of those accountants.

6. POWERS OF THE LENDER
6.1 Powaer to remedy

{3) The Lead Lender shall be entitled (but shall not be obliged) 1o remeady, at.any timé, a breach by the Borrowier 6fany of its otiligations
cortained inthis deed.

{by The Borrower rrevocably authorises the Lead Lender and its-agents todo all things that are nocessary or dasirable for that purpose.

{cy Arty monies expended by the Lead Lender inremedying a breach by the Borrower of its-obligations contained in this deed shall be
raimbiursed by the Borrower to the Lead Lender on a full indemnity basis and shall carry interest in accordance with clause 3.1,

6.2 Exercise of rights
{ay The rights of the Lead Lender under dause 8.1 are.without prejudice to-any other rights of the Lender under this deed.

{bj The estercise of any rights of the Lead Lender under this deed shail not make any Lender liable to account as.a mortgagee in possession,

“Fipating charge
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Lender has Receiver’'s powers

To the extent perimitted by law, any right, power or discretion conferred by this deed on a Receiver may, after the security constituted by this
deed hasbecome enforceable, be exerdised by the Lead Lender as-agent of the Lenders In refation to any of the Secured Assets whether or not
f-has taken possessian. of any Secured Assets and without first appointing-a Receiver or notwithstanding the appointment.of a Receiver.

New accounts

(a) If-a Lender receives, or is deemed to have receivet, notice-of any subsequent-Security, or other interest; affecting all or part.of the
Secured Assets, such Lender may open a new account for the-Berrower in'the Lénder's books, Without prejudice toa Lender's right to
combing accounts, no foney paid to-the credit of thie Borrower In any-Such new account shiall e appropriated fowards, br have the
effect of discharging, any garvof the Secured Liabilities,

(b} f a'Lender does. not.open anew-account immediately on receipt of the notice, or deemed natlee, under dause G:4{a), then, unless the
Lender gives express written notice to the contrary to'the Borrower, all payments made by the Borrower to the Lendershall bertreated
as'having been credited to a newaccount of the Borrower and not.ds having besn applied iny reduction 6f the Secured Lizbitities, asfrom
the time of recelpt or deemed réteipt of the refevant notice by the Lender;

Indulgence

Thie Lead Lerider fay, at its discretion, grant trhe 'or other indulgencs, of make any other arrangement, variation or release with any person not
being & party to this.déed (whethér or not any such. pérson is jeintly tizble with the-Borfower] in respect of any of the Securad Lisbilities, or of
any other security for them without prejudice either to fiiis deed or to.the Rability of the Borrower for the Secured Liahifities,

Appointment-of an Administrator

{a) The.Lead Lender may, without notice to-the Borrower, appoint.any one.or more persons 1o be an administrater of the Borrower
pursuant to Paragraph 14.of Schedule B1 of the lnsolVenty Act. 1986 if the security-constituted by this deed becomesenforceable.

0} Any appointment under this clause 6.6 shall
{i) ‘beinwriting signed by a-duly euthorised sigriatory of the Lead Lender; and
{iiy take effect, in accorddnce with paragraph 19-of Schedufe B1.of the Insolvency Act 1986.

(¢) The Lead Lender mayapply to the court for an order removing an Adrinistrator from office and may by notlce Inwriting in accordance
with this clause 6.6 appoint a réplacement for any.Administrator who has died, resigniad, been rernoved of who Hasvacared affice upon
ceasingto be-qualified.

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes-enforceable on Event of Defauit

The security constituted by this.deed shall become immediately enforceable if an Event.of Default cecurs.
‘Discretion

After the security constituted by this. deed has become enforceable, the Lead Lender may, in s absolute discretion, enforce all erany part of that
security at'the times, in the manner and on theterms i thinks fit, and take possession of and hold or dispose of allor any part of the Secured
Assets.

ENFORCEMENT OF SECURITY

Enforcement powers

{a) Forthe purposes.ofall powers implied by statute; the Secured Liabilities are.deemed o have become due-and payable on the date of
fhis deed.

(b} The powet of sdle and-other powerscorfarred by section 101 of the LPA 1925 {as varied or extended by this deed)shall be immediately
©exerdsable at any time after the security tonstituted by this deett has become enforceable under clause 7.7, '

() “Section 103 of the LPA 1925 doés riot apply to'the sédurity constituted by this deed.
Extension of statutory powers of leasing
The statutory powers of [Basing and accepting surrenders conferred on fiortgageds urider the LPA1825:and by any other statute are extended
so as foauthorise the Lead Lender and any Receiver, at any time after-the security constituted by this deed has become enforceable, whether.
in frs-own name or in that of the Borrower, to:

(a) .prant 4 lease or agreement to lease;

{b) accept surrenders of leases; or

Floating charge ©
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{ci grantany option of the whole or any part of the Secured Assets with whatever rights relating to-other parts of it,

whether or not 8f a prémiun and containing such covenants.on the part of the Borrewer, and onsuch terms and conditions (including
the payment of money to alessee or tenant.on a surrender) as thie Lead Lender or Recejver thinks fitwithout the need to comply with
anyof the restrictions Imposed by sections 99-and 100 of the 1PA 1925.

Access on enforcement

{a) Arany fime after-the Lead Lender has demanded payment of the Securéd Liabilities or if the Borrower defaults in the performante of
its obligations under this deed, the Borrower will alfow the Lead Lender orits Receiver, without further notice or demand, immediately
roexercise all its rights; powers and remedies in particular (and without limitation) to-take possession of any Secured Asset and for that
purpse to enter on any premises where a-Secured Asset is situated (or whers the Lead' Lender a5 agent of the Lenders.or a Receiver
reasoriably believes a Secured Asset fo be Sitiated) without incurring any liability to the Borrower for, or by any reason of, thatentzy.

(b} Atall Bimes, the Borrower must.use its best endeavours to allow the Lead Lender or its Receiver access to-any premises for the purpose

" of dause 8.3) (ncuding sbaining any necessary consenis-or permits of other persoris) aid ensure that #ts empioyess and officers do

thé same.

Prioy Security

At any fime after the security constituted by this deed has becomeenforceatile, or after any powers conferred by any Security having priorfty to
this deed shall have-becorne exerdisable, the Lead Lender

{a) redeéerthal or any other prior Security;

4b} procure thie transter.of that Security (o it and:

{cy setile-and pass any account of the holder of any prior Sécurity,
The settlement.and passing of any such aecolint passed shall, in the dbsence of any manifasterror, be'conclusive:and bindingon thie Borrower,
All monies paid-by the Lead Lender fo an encumbrancer in settlement of any of those dccounts shall, as from its payment by the Lead Lender, be

due from the Boreower to the Lead Lender on current account and shiall bear inferest at the Default Rate and be secured-as part of the'Seclred
Liabifities,

Protection of third parties

No puichaser, mofigages or other person-déaling with the Lead tenderas-agent of the Lenders, any Recelver or-Dalegate shall Be.concerned
to enguire:

(a} whetherany of the Securad Liabilities have become due or payable, or remaln unpaid or undischarged;

(b} whether any power the Léad Lender as agent of the Leiders, a Recaiver or Delegate is purporting to exercise hias become exercisable
or is:properly exercisable; or

{0y how any money paid to the Lead Lender as agent of the Lenders, any Receiver of &ny Delegate is to be applied.
Privileges

Each Receiver and the Lead Lenderts entitled ta all the rights, powers, privileges and immunitiés coriférred by the LPA 1925 on mortgagees and
receivers.

No liability as mortgagee inpossession

Neither the Lead Lender, any Racelver, any. Delegate nor any atdministrator shall-be liable, by reason-of entering:into possession of a Seturity
Asset or for any othier reason, to account as morigagee in possesslon in respect of all o any of the Secured Assets, nor shall any-of them: be
fiable for any losson reafisation of, or for any act,. neglect or default-ofany nature In connectian with, all or any of the Sectred Assetsfor which:
a'mortgages In possession might be Hable as such..

Conclusive discharge to purchasers

Thie receipt-of the Lead Lender, or any Recaiver or Delegate shall e a condusive dischiarge t6 a purchaserand, In making any sale dr other
disposalof any of the Secured Assets 6r in making any acquisition n the exercise of their respective powers, the Lead Lender, and-every Receiver
and Detegate may do so for any consideration, in any mariner and on any terms thaticor hethinks it

Right of appropriation

The Lead Lender shiall Have thie right,at iy fime after the security constituted by this deed has become enforcesble; to-appropridte all orany

of those Secured Assets in.or towards the paymient or discharge of the Secured Liabilities irany order that the Lead Lender may, in its absolute.
discretion, determine.

RECEIVER

Appointment

At any time after the securlty constituted by this.deed has becorme enforceable, or at the request of the Borrower, the Lead Lender may, without
further notice; appoint by way of deed,or otherwise in writing, any one or rmore persons ta be.a Réceiver of all orany part of the Secured Assets,

Lo paragon moridige
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Removal

The Lead Lender, without further notice {subject to.section 45 of the Insolvency Act 1886 in the case of.an administrative receiver), from timeto
Horve by way of deed, srotherwise in writing, removeany Receiver appointed by it and may, whenever it thinksfit, appointa new Recelverinthe place of
any Receiver whase. appointment may for any reasofy have terminated.

Remuneration

The Lead Lenderas.agent of the Lenders may fix the remuneration of aiy Recever appointed by itwithout the restrictions contained Insection
109 of the LPA 1925, and the remuneration of thie Recelver shall be adebt secured by this deed, to the extent not otheérwise discharged.

Power of appointrment additional to statutory powers

The powet to appoifita Reteiver confeired By this deed shall beinatdition to all statutory and other powers of the Lenders under the Insolventy
Act 1986, the LPA 1925 or otheswise, arid-shall b exercisable without the restiictions-contained in sections 103 and 109 of the LPA 1525 or
otherwise.

Power of appointment exercisable despite prior appointments

The power 1o appoint a-Receiver (whether confecred by this deed or by statute) shall be, and remain; exercisable by the Lead Lender despite any
‘prior appointmentin respectof 8l or any part of the Secured Assets,

Agent of the Borrowey

Any Receiver appointed by the Lead Lender under this deed shall be the agent of the Borrower and the Borrower shall be solely cesponsible
for the contracts, engagemants, acts, dmisstons, defaults, losses and. reruneration of that Receiver and for llabilivies incuired by that Recalver,
The agency of éach Receiver shall continue until the Borrower goes intd liquidation and after that the'Receiver shall actas principal-anid shali not
become the agent of the Lenders.

POWERS OF RECEIVER
General

{a¥ Any Receiver appoioted by the Lead Lender under this desd shall, in addition to the powers cenferred on him- by statite, have the:
powers set.out in clause 10.2 to clayse 1021,

{by I there:is more than one Recelver helding.office at-the same fime, pach Receiver may {unless the decument appointing him-states,
otherwise) exercise all of the powers conferred on a Recelver unider this deed individually and to the exclusion of any other Receiver.

¢ Any exercise-by a Recelver of any of the powers given by dlause 10 may be on behalf of the Borrower, the directors of the Borrower (in
{thecase of the power cortained in clause 1014 or himself.

Repair and develop Properties

A Reteiver may undertake or complete any works of repair, bullding or development ona Property and may apply forand matntain any planiing
permission, development consent, Bullding regulation approval or any other permission, consent or licence to carry out any of {he same.

surrender ieases

AReceiver- may grant, of accept surfenders of, any leases o tenandias sfféctingany Properly and may grant’any other interest or rightover any
Property on any terms, and subject to any-conditions, that he thinks fit.

Employ personnel and advisers

# Receiver may provide:services and emiploy or engage any. managers, officers, servants, confracters, workmen, agents, ether personrel ang
professional advisers-on any terms, and Subject to- any conditions, that he thinks fit A Recelver may discharge dny.such person orany such
person appointed by the Boffower:

Make VAT elections

AReceiver miay make, exercise or revoke any value added tax option to taxas He thinks fit,

Remunération

ARecelver may charge.and receive any Sum by way of remuneration (in addion'to.all casts, charges and gxpenses fncurred by hir) that the
Lead Lender may prescribe or agree with him,

Realise Secured Assets

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

Manage or reconstruct the Borrower's business

A Recelver may carry on, manage, davelop, reconstruct, amalgamate.or divarsify or concurin carrying on, managing developing, reconstructing,
dmalgamating or diversifying the business of the. Borrower:

loating charge: 0
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Dispose of Secured Assets

A Regeiver may sell, exchange, convertinte money and realise all or any of the Secured Assets in respect of which he is appointed in any manner
{including, without limitation, by public auction or private sale) anid gendrally onany termns and conditions as he thinks fit Any sale may-be Tor any
considerationthattheRaceiver thinks fit andaRecelver may promaté, or concur in promoting; a companyto purchasetheSecured Assets tobe sold,
Valid receipis

AReceiver may give valid receipt for all mignies and execut all assurantes and things that may bie:properor désirable for realising any of the
Secured Assets.

Make settiements
A Receiver may make any arrangement, sattfement or-compromise between the Borrower and any other person that'he may thinkexpedient.
Bring proceedings

A Receiver may bring, prosecute,enforee, defend and abandorn-all actions, suits and proceedings in relation toany of the Secured Assets ashe
thinks fit,

Improve the Egquipment

A Receivermay makeé substitutions of, or improvemertts fo, the Equipment.as ire may think éxpadien:,

Make calls.on Borrower members

A Receiver may miske calls conditiorially or unconditionally on the members:of the Borrower in respectof uncalied capital with (for that purpose
and for the:purpose of enforcing payments of any calls so made) the same powers as-arg conferred by the artidles of assodiation ofthe Borrower
orits directorsin respect of calls authorised to be made by them,

Insure

A Receiver may, i he thinks fit; but without erejudice fo.the indemnity.in dause 13, efféct with any-insurer any policy of insurance either in lieu
or satisfaction of, or in atddition o, the ihsurance required to'be maintained by the Borrower under this deed,

Powers under the LPA 1925

A Receiver may exercise &l powers provided for in the LPA- 1925 in the same way as if he had been duly appointed under the LPA 1925, and
exercise all powers provided for an adriinistrative receiver in-Schedule 1 to-the insolventy Act 1986.

Borrow

A Reteiver may, for any of the purpases-authorised by this clalise 10, raise money by borrowing from any ether person either unsecured or on
“the securityof all or any of the Sécured Assets in réspect of which he ls-appointed of any terfns that he thiriks it (including, if the Lead Lender
conserits, terms under which that security ranks T priority to this deed);

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to which the Security relates. Any.accounts so settled and passed
shall be, in the:absence of ahy manifest-error, conclusive.and binding on the' Borrower, and the monies so paid shall be deemed to be an
expense properly incurréd by the-Receiver,

Dilegation

A Receiver friay delagate his powers in accordance with this deed..

Abisoliste beneficial owner

A Recelver may, in relation to dny of the Secured Assets, exerdse all powers; authorisationsdnd rights he would be capable of exertising, and do
all those acts and things; as-an absclute benefidal cwrir could exerdise or do Inthe ownershipand managerent of the Seceured Assets or &ny
part of the Secured Assets,

incidental powers:

A Recelver may doany otheracts and things that he:

(@) may consider desirable.or necessary for realisingany of the Secured Assets;

{6y may consider indidental or-conducive to-any of the rights or powers conferred-ona Recelver under or by vintue of this teed or law;or

(o) lawflly may orcando as.agent for the Borrower,

DELEGATION
Delegation

The Lead Lender-or any Recsiver may delegata (either, generally or specificallyy by power-of attorney.or in any aother manner fo any person any
right, power, autharity 6r discretion-conférred on it by this deed (incliding the power of attorney granted under clause 15,13
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Terms
The Lead Lender and each Recelver may make a delegation on the terms ang canditions-(induding the power to sub-delegatey that it thinks fit,
Liability

Neither the Lead Lender nor.any Receiver shall bedn.any way liable or responsitite to the Borrower for any loss or labifity arising from any act,
default, omission or misconduct-on'the part-of any. Delegate,

APPLICATION OF PROCEEDS

Order of application of proceeds.

All monies received by the Lead Lender, 2 Receiver or a Delegate pursuarit to this deed, after the security constituted by this deed-has become
enforceable, shall (subject to the:claims of any person Having prior rights and by way of variationy of the LPA 1925) be'applied in the following
arder of priority:

{8y i or towards. payment of or provision for all costs, charges-and -experises Iricurred by or on behalf of thie Lenders (and any Receiver,
Delegate; attorney.or agent appointed by it) under of ih connection with this deed, and of ail remungration dueé to any Receiver under
or in connectin with this deed;

{8) in or towards-payment of or provision for the Secured Uabilities imany orderand manner that the Lead Lender determines;-and

(¢} in payment of the surplus (f any) to the Borrawer or ozh-er_persen entitiedto it

Appropriation

Neither the Lender, any Recaiver nor any Delegate shall be bound (whether by virtue of section 109(8) of the LPA 1925, which s varied accordingly,
or otherwise) to pay or appropriaté any receiot-or paymentfi first towards interest rathier than grircipal or otherwise in any particular ordér
Betwesnany of thie Sécured Lisbilitles.

‘Suspénse accoimt

Al monies received by the Lead Lender, a Receiver or & Delegate under this deed:
{8} may, at the discretion of the Léad Lender, Receiver or Delegare, be credited to-any suspense or securities realised account;
{by- shall bearinterast, i any, at the ratéagreed ih writing between the Leéad Lender and the Borrower; and

{c) may be heldin that account for so long asthe Lead Lender, Recelver of Delégate thinks fit.

COSTS.AND INDEMNITY

Costs

The Borrower shall, promptly on defmand, pay 1o, or reimburse, the Lender and any Receiver, on a full indémnity basis, all costs, charges,
expenses, taxes and liabilities of sny kind {including, without limitation, legal, printing and out-of-pocket expenses) incurred by the Lead Lender,
any Receiver or any Delegate In‘connection with

(@) thisdeed or the Secured Assets;

(b)- taling, helding, protecting, perfecting, preserving:or enfording (or attempting to do so} any of a Lender's, a-Recelver's or a Delegate’s
rights-.under thisidesd; or

(¢} taldng proceedings for, or fecovering, any of the Secured Liabifities,

togather with interast, which-shall accrue and be payable (without the need for any dermand for payment being made) fromt the date-on which
the relevant costor expense arose untl fll discharge of that cost or expense (whéther tefore or after judgriernt, liquidation, winding up or
administration of the Berrower) at the rate and in the manner spedfied in the Fadility Agreement.

Indemnity

The Borrower shall Indemnify each Lender, each Receiver and each Uelegate; and their respective-employees and agents against all fiabilities,
costs, expenses, darmages anid. losses (including but not limfted to any direct, indiréct or consequential losses, loss of profit: loss of reputation
and alf interest, penalties.and legal costs (calculated-onva full inderrinity basis) anid 8l other professional costs antl ekpenses) suffered-of incurred
by-any of therm arisifig out of of In connection with;

{a} the-exercise or purported exércise of any of the rights, powers, authorities or discretions.vested in them under this deed or by law in
respect.of the Secured Assets;

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

{c} any default or delay by the Borrower In performing any of its obligations.under this deed.
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‘Any past or present employee or agent may enforce the terms of this dause 13.2 subject to and in accordance with the provisions of the
Contraits (Rights of Third Parties} Act 1999,

FURTHER ASSURANCE

Further assurance

The Borrower shall,.at its own expense; take whatever action the Lead Lender or any Receiver may reasonably reguire for:
{a) creating perfecting or protecting the security intended ta be created by this deed;
{b) facilitating thierealisation ofany Sécured Assef; or

(¢} facilitating the exercise of any right, power, authority or discretion exercisable by the Lerider or any Receiver Inrespect of any Secured
Asset,
including, without lioitation (if the Léad Lender or Recelver thinks it edpedient) the axecition of-any transfer, conveyance, assignment or

assurance of all or any of the assets forming part of (or Intended to-form part'of) the Securad Assets {whether to the Lender or to its nominee)
arid thegiving-of any notice,.order or direction-and the making of any registration.

POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Borrower irrevocably appoints the lLead Lender; every Recelver and every Delagate separately to be the attorney of the
‘Borrower-and, in its name; or its behall and as its-ac and deed, to execute any documentsand.do any acts and things that:

{a} the Barrower is required to-executeand dounder thisdesd; or

{b). any attoriiey deérms proper or desirable in exercising-any of the rights, powers, authorities and discretions conferred by this deed or by
law on the Lead Lender, any Receiver or any Delegate.

Ratification of acts of attorneys

The Borrower ratifiesand confirms, angd agrees to ratify and confirm, anything that any.of its attorneys may do in the proper and lawful exercise,
or purported exercise, of all or any of the rights, powers, autherities-and discretions referred to in.clause 151,

RELEASE

Subject to clause 233, on the expiry of the-Security Period (but ot ctherwise), the Lead Lender shill, at the requestand costof the Borfower,
take whatever action is necessary to

(3} release the Secured Assets from the security conistituted by thisideed; and

(by reassign the Secured Assets-to-the Barrower.

ASSIGNMENT AND TRANSFER
Assignment by Lender
(a} Atanytime, without the cansentof the Borrower, a Lender.may assign or transfer any or all of frs rights and obligations urder this deed.

{b) A Lendar may disclose to any-actual or proposed assignee ar fransferee any information ivits possession that relates to the Borrower,
the Secured Assets and this deed that the Lender corsiders appropriate.

Assiginiment by Borrower

The Borrower rriay not dssign any of its rights, or transfér any of its.rights or obligaticns, under this deed.

SET-OFF

Lender's right of set-off

AlLender may at any time-set off any liability of the Borrower to such Lender against any liability of such Lenderto the Borrower, whether either
rability is priesent or future, iquidated or unliquidated, and whether-or not either ability arises-under thisdeed. If the liabilities to be setoff are

expressed in different currericies; the Lender may cotivert either hability-at a market rate of exchange for the purpose of set-off, Any exerdseby
allender of ks rights under this clause 18 shall notlimit or affectany Sther rights-or remediss available to it tnider this'desd or otherwise,
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Exclusion of Borrower's right of set-off

All' paymients made by the Borrower 16 thie Lender under this deed shall be madewithout any set-off, countarclalm, deduction or withholding
{other than any deduction o withholding of tax-as reguired by faw).

AMENDMENTS, WAIVERS AND CONSENTS
Amendments
No amendment of this deed shall be effective untess it is: in writing and signed by, or on behalf of, each party {or its.authorised representative).
Waivers and consents
(a). Awaiver of any right or remedy under this deed-or by law, or any consent given under this deed, Is only effective if givery i writing by
thewaiving or consenting party and shall not-be deemied.a waiver of any other breach or default. it only appliesinthe circumstances for

which it fs given and shall not prevent the party giving it from subsequently relying on the relevait provision.

{b). A failure to exercise, or a delay in exercising, any right or remedy-provided under this deed or by law shall rict. constitute a waiver of
that or any other right or femedy; prevent-or restrict any further exercise of that or any ather right or remedy or constitute an eléction
to affirm this deed. Nosingle or partial exercise of any right of remnedy provided Under this-déed or by lawshall prevént or restrict the
further exerdise of that or any other right or remeedy. No election te affirm this-deed by the Lead Lender shall be effective unless itis in
writing.

Rights and remerdies

The rights and remedios provided under this deed are cumulative and are in addition to,_anéjn'ot exciusive of any rights and remadies provided
by lave.

SEVERANCE

‘Severance

if any provision (or part of a provision} of this deed is or becomes invalid, ilegal or unhenforceabie, it shall be deemed madified to the midimum
extent necessary to miake it valid, legal and enforceadble. If such inodification S ot possible, the refévant provision (or part of & provision) shall

be-deemed deleted. Any medification to ordeletion of ‘a provision {or part of a provision) under this dlause:shall not affect the legality, validity
and enforceabilily ofthe rest of this-deed.

COUNTERPARTS

Counterparts

{a} This:deed may be-executed in any number of counterparts, each of which when executed and delivered shall constitute:a duplicate
original, but all the counterparts shall tagether constitute one deed,

(b} Transrnission of the executsd signature page of a counterpart of this deed by fax or email (in POF, PEG or.other agreed forimat) shiall take

effect asdelivery of an executed counterpart of this deed. If either method of delivery is adopted, without prejudice to'the validity of the
deéd thus miads, each party shall provida the othérs with the griginal of such courterpart 48 sobitas feasaiably possible thereafter,

THIRD PARTY RIGHTS
Third party rights
{a) Except as expressly provided elsewhiere in this deed,'d person who is not 8-party to this deed shall rot have any rights Under the
-Contracts (Rights of Third Parties) Act 1999 toenforee, or enjoy the benefitof, any term of this deed. This does net-affect any rightor
remedy of o third party which exisis,or is avallable, apart from that Act.

{B) The rights of the parties to reseind oragree any amendment orwaiver under this deed are net subject to the consent of any other
perstL.

FURTHER PROVISIONS
Independent security.

Thesecurtty constituted by this deed shall be in addition to, and Independentof, any other security or guarantee:that a Lender may hold Tor
any of the Secured Liabillties at any tirie.. No priof security held by a Lender over the whole or any partiofthe Secured Assets'shail merge in the
security created by this deed.
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Continuing security

The security coristituted by this deed shall remain in full force-and effect as a cantinuing security for the-Secured Liabilities, despite any settlement
of accourt, of intermaediate payment; or other matter or thing, unitess and until the Lead Lender discharges this deed Inwrlting.

Discharge conditional

-Any refease, discharge orsettlement betweert the: Borrower and the: Léad. Lendér shall be deemed conditional on: no payment or security
received by the Lead Lerder In respect of the Secured Listilives being:avoided, reduced or ardered to be refunded pursuant to any law relating
tw insolvericy, bankruptey, winding-up, administration, receivershipror otherwise, Desgite-any such reiease, dischargeor settlement the Lead
Lender may recover the valug or-amount of such security-or payment from the Borrewer subsequently as if the release; discharge or séttlesnent
had not occurrad,

Certificates

A certificate or determinatiors by the'Lead Lénder as to any amount for the time being due-to it frofm the Borrower under this deed shalt be, in
the absence of any manifest error, conciusive evidenice of the amount due.

Consolidation
The restriction-on the right of consofidation contained in-section'93:0f the LPA 1925 shall not apply to this deed,
Small company moraterium
Notwithstanding anything to the contrary in this deed, neither the obtainng of a moratorium by the Borrower under schedule A1 to the
Inseivency Act-1986 nor the doing of anything by the Bofrower with a-view to obtaining such a moratorium {ncluding any preliminary decision
or investigation} shall be, or be coristrued as:

{2} an event urider this désd which causes any floating charge created by this deed to crystailise;

{BY an svent under this deed which causes any réstriction which would rat otherwise apply to B8 Imposed o the disgosal of any property
by'the Borrower; or

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

‘NOTICES

Delivery

‘Each notice or other communication required to be.giventoa party undercr in corinaction with-thisdeed shall be:
(8} in writing;
() delivered by-hand, by pre-paid first-class post-or other next working day delivery service or sent by fa and

{¢) sent tothe Borrower and the Lenders at thelr respective registered offices or torany other address.as is notified in writing by-one party
to thie other from timeto time,

Receipt by Borrower

Any notice or other communicationthat the Lender gives to the Borrower shall be deernad tochave been received:
{a) If delivered By hand,-at the time it is left-atthe relevantaddress;
{t) if posted by pre-paid first-class-post or othier nextworking day delivery service; on the second Business.Day after posting and
{c} if sent by-email, when received in legible form,

A ngtice or other communication given as.described in dausé 24:2(s) or clause 24.2(¢) an a day that is not a Buslness Day, or after normat
business holirs, in the place it 1€ feceived, shall e deemed to have beer received on the next Business Day.

Receipt by Lender
Any notice or other communifcation given to the Lefider shall be deemed to have:been receivéd only'on actug! receipt.
Service of proceedings

This clause 24 does not-apply to the secvice of any proceedings or other documents'in any legal action or, wheré applicable, any arbitration-or
other method of dispute resclution.

No-notice by email

A rotice or ether communication given under or inconnection with.this deed s valid i sent by email.
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25, GOVERNING LAW AND JURISDICTION

251 Governing law

This-deed and any dispute or claim arlsiagout.of or in connection with it or its subject matter or formation (induding non-contractuat disputes
or'clalinsy shail be governed by and construed In accordance with the law of England and Wales.

25.2  Jurisdiction

Fach party irfevotably agrees that, subject as provided Below, the courts of England and Wales shall haveexclusive jurisdiction overany dispute
or clalm arising out of or in connection with this deed orits subject matteror formation (icluding non-contractual disputes of claims). Nothing
in this clause shall fimit the fighit of the-Lender to take proceedings against the Borrower- Irr any othier court of-competant jurisdiction, nor shall
the taking of proceedings in-any one or more jurisdictlons preclude the raldng of proceadingsin any.cther jurisdictions, whether concurrently or
fiot, to the extent petmitted by the Taw of such other Jurisdiction,

253 Other service

Thia Borfover irrevocably consents 1o any processinany fegal action or procesdings under dause 25.2 being served on itinaccordance with the
provisions of this deed refating to.service'of notices. Npthing contained in this deed shall affect the right 1o serve’ process:in any other manner
permitted by law.
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ang o
- “Narmie of second Director / Member
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“ - Name of Borrower

Adtirg byits Divector/ Mermber -

" Sighatire of Director / Meriber

in the presenceof:

' Sigrature of witrness -

' "'Namefdfwitnéss o

" Address of witniess
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