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Registration of a Charge

Company name: TAP HOMES LTD
Company number: 11226316
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Received for Electronic Filing: 10/07/201

Details of Charge

Date of creation:  20/06/2018

Charge code: 1122 6316 0002

Persons entitted: PARAGON BANK PLC & PARAGON MORTGAGES (2010) LIMITED
Brief description:

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

Authentication of Form

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

Authentication of Instrument

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

Certified by: JAMES KHAKPOUR-SMITH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11226316

Charge code: 1122 6316 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th June 2018 and created by TAP HOMES LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

10th July 2018 .

Given at Companies House, Cardiff on 12th July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated @J;

Parties

(1} | Fultboseomer rdme Mdngﬁ* @ H @Méfﬁ (- K(ND incorporated and registered in England and Wales
with company / P p
p’ar’tné’rséjip r):'ur'nber e { Z Z. &35 i &) ‘ [

whiose registored office is at Rt?gismrj:‘dc.ﬁifg.éfr_}}i(.ej;i‘ ]f-] . {:}w Mfmﬁ% _ Q C}\&Q N
N b, LONDON.
?osﬁcorieéﬂ'\ {{

(3 {Borrower)

2y PAR_?\G_QF\’% BARMK PLC incarporated and registered in Erigland whose registered office (s at 51 Homer Rt}éd., St Wast Midlands

: PO (Pavagon Bankdyand 00T IR SR

3)  PARAGON MORTGAGES (010) LIMITED incorporated and registered in England whose registered office is‘at 51 Homer Road, Sofifull,
WestMidlands 821 30f (Paragon Mortgages}: i )

BACKGROUND

Undor this-deed, the Borrower provides security to the Lenders for alt ils present and future obligations arid liabiities to the Lenders.

AGREED TERMS
1 DEFINITIONS AND INTERPRETATION
14 Definitions
The Tollowing tefinitions apply in this deed;
Borrowed Money: any indetitednass of the Borrower for o In respoct of-
{a) borrowingor raising reoney with orwitholi security), including any prertidn arid any capitaiised interest o that money;
{b} ‘ary bond, fote; (oary stock, debernture; commerdal paper or similar instrumer;

&) any acceplances under any acceptance credit or bift discounting: Facitity {or dematerislised equivalent) or any note purchase or
documentary credit facilites; ’

fonids- ralsett by selling, assipning or discounting recelvables or other Tinanclal assets on terms that recourse may b had to the

i}
Harrower in the svent of non-payment of such receivables or finandal assets when dug;

{6) any deferred payment for assuts ar services acquirad; gtiter than trade credit that s giveriin the ordiriary course of trading and which
does notinvolve any deferred payimient of any athount for mote than 60 days:

{6 ary rental or Hire tharges under any finance tease fwhiether for fand, machinery, equipment-or otherwisel

{8y any counter-indemnity obligation in respect of any guarantee, bard, indemnity, staridby fetter of Creditor gther instrurment issued by a
third party in-cornaction witiy the Horrower's performance of g contracy;

{H} any GIFer Iransaction that hes the cormercial effectof borrowing (induding any forward sale or purchase-agreerment and any llabiiities
which aré not showrs as borrowsd maney on the Borrower’s balarice sheet because they are conlingent, conditional or othefwise);

{}. any dervative transaction entered into in-connection with protection sgeinst o benefit from fucluation irany fate o price:(and whern
calculating the value of any derivative transaction; only the riack to rarket value shall be tekeninto accaunty; and

48 ady guarantee; counter-indemaity or other assurance against finandat foss that the Borrower tias given for any Indebiedness ol the type
reférred toin 8ny other paragraph of this definifion incurred by any person,

When catculating Borrowed Money, no liability shall be taken into acctunt more than once.
Business Day: a day other than a Saturday, Sunday of pubiic holiday in England when tanks in London are open for business.

Dalegate: any person appointed by the Lender or any Receives pursuarit 1 clause 11 and any person@ppainted as atiorney of the Lender,
Receiver o Delegale,

0y Floating charge. e
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Event of Default: any of the following events:
(a} the Borrowor fails to pay any of the Secured Liabiiities when dug;

the Borrawer is in breach of any of ils abligations to a Lender and that breach {if capable of remedy) has not been remedied to the

)
satisfaction of the Lender within 14 days of notice by the Lender to the Berrower to remedy the breach;

-~

{c) any representation, warranty or slatement made, repeated or deemed made by the Borrower Lo a Lender is {or proves to have been)
incomplete, unirue, incorrect or misieading in any material respect when made, repeated or deemed made;
{d} any Borrowed Moncy is not paid when due or within any originally applicable grace period;

{e

=

any Borrowed Money becormes due, or capable of being declared due and payable prior to its stated maturity by reason of an event of
default however described;

—

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

{m any creditor of the Borrower becomes entitiad to dectare any Borrowed Money due and payable prior to its stated maturity by reason
of an event of default however described;

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

(K} any aciion, proceedings, procedure or step is taken for the suspension of payments, a moratorium of any indebtedness, winding up,
dissofution, administration or recrganisation (using a voluntary arrangement, scheme of arcangement or otherwise} of the Borrower;

{Ij any action, proceedings, procedure or step is taken for the composition, compromise, assignment or arcangement with any creditor of
the Borrawer;

{m} any action, proceedings, procedure or step is taken for the appoiniment of & liquidator, recejver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of the Borrower or any of its assets;

(n) the Borrower commences negotiations, or enters into any comgosition, comprormise, assignment or arrangement, with cne or more of
its creditors with a view to rescheduling any of its Indebtedness {(because of actual or anticipated linancial difficulties);

(o) adistress, attachment, execution, expropriation, sequestration or another analogous legal pracess is levied, enforced or sued out on, or
against, the Borrower’s assets (or its equivalent in other currencies) and is net discharged or stayed within 21 days;

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

(t) any provision of this deed ar any document under which the Borrower owes obligalions to a Lender is or becomes, for any reason,
invatid, unlawiful, unerforceable, terrinated, disputed or ceases to be effective or to have full force and effect;

{r) the Borrower repudiates or shows an intention to repudiate this deed or any document under which the Borrower awes obligations to
a Lender;

{s} the Borrower ceases, or threatens to cease, to carry on all or a substantial part of its business, and

<

{t} any event occurs {or draumstances exist) which, in the reasenable opinian of the Lead Lender as agent for the Lenders, has or is likely
1o malerially and adversely affect the Borrower's ability to perform all or any of its obligations under, or otherwise comply with the terms
of, this deed or any document undes which the Borrower cwes obtigations ta a Lender,

Indektednass: any obligation to pay or repay money, present or future, whether actual or contingem, sole or joint and any guarantee Or
inderanity of any of those obligations.

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

LPA 1925: Law of Property Act 1925,

Paragon First Fixed Charge Properties: all freehold and feasehold properties (whether registered or unregisiered) and all commonhold
praperties, now or in the future {and from time to time) owned by Lhe Borrower, or in which the Borrower helds an interest that are charged by
the Borrower with full title guarantee to a Lender by way of first fixed charge and Paragon First Fixed Charge Praperty means any of thom.

Receiver: a recelver, recelver and ranager or administrative receiver of any or all of the Secured Assers appointed by the Lender under dlause 9.

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

Secured Liabilities: all present and future obligations and liabifities of the Borrower 1o the Lenders or any of them, whether aciual or contingent
and whether owed jointly or severally, as principal or surety or in any other capacity and whether or rot a Lender was an original party to the
relevant transaction and in whatever name or style, together with all interest (incfuding, without limitation, default interest) accruing in respect
of those obligations or liabilities.

Floating charge ok
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1.2

1.3

14

1.5

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

Security Period: the period sterting on the date of this deed and ending on the date on which the Lead Lender as agent for the Lenders is
satisfied that all the Secured Liabilities have been unconditionally and irrevacably paid and discharged in full and no further Secured Liabifities
are capable of being cutstanding.

Interpratation

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

{b) a reference to a person shall indute a reference to an individual, firm, cornpany, corporatien, partnership, unincarporated body of
persons, government, state of agency of a state oF any assodiation, trust, joint venture of consoriium (whether or not having separate

legal personality);
(€) undess the context otherwise requires, words in the singufar shalf include the plural and in the plural shali include the singular;

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

(e} areference to a slatuie or statutory provision is a reference to it s amended, extended or re-enacted from time to time;

{ areference to a statute or statutory provision shalf include alf subordinate legislation made from time to time under that statute or
statutory provision;

{8 areference to writing or written includes emaiy;

{h} an obigation on a party net to do something includes an obligation not to aftow that thing to be done;

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

=

() areference to assets indudes present and future propertles, underlakings, revenues, rights and benefits of every description;

a reference to an authorisatien indudes an approval, authorisation, consent, exermption, filing, licence, notarisation, registration and
resolution;

kK

b

{} areference to continuing in relation to an Event of Default means an Event of Befauk that has not been remedied or waived;

{m} a reference to determines or determined means, unless the contrary is indicated, a determination made at the absolute discretion of
the person making It

{n} areference to a regulation includes any regulation, rule, official directive, request or guideline (whether or not having the force of law)
of any governmental, inter governmental or supranational body, agency, departrnent or regulatory, self-regulatory or other authority or

organisation; and

{o) all benefits, powers, rights and discretions hereby conferred on the Lead Lender, either expressly or by reference, shall be enjoyed or
exercised by the Lead Lender on behalf 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 Eiabilities is capable of being avoided or otherwise
set aside on the liquidation or administration of the Barrower or olherwise, then that amount shall not be considered to have been irrevocably

paid for the purposes of this deed.
Nature of security over real property
A reference in this deed 1o a charge or martgage of or over any property includes:

{a) alf bulidings and fixtures and fitlings fincluding trade and tenant’s fixtures and fittings) that are situated on or form part of that property
at arty time;

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

{c) the benefit of any covenants for title given, or entered into, by any predecassor in title of the Barrower in respect of that property, and
any moriies paid or payable in respect of those covenants; and

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

Perpetuity period

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




2.1

31

3.2

3,3

34

3.5

4.2

5.2

COVENANT TO PAY

The Borrower shall, an demand, pay to the Lead Lender as agent for the Lenders and discharge the Secured Liabilities when they becorne due.

GRANT OF SECURITY

Floating charge

As a continuing security for the payment and discharge of the Secured Lizbilities, the Borrower with full fitle guarantee charges to each Lender,
by way of first floating charge, all the present and fulure acquired undertaking, property, assets and rights of Lhe Borrower.

Qualifylng floating charge
Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by dlause 3.1.

Autematic crystallisation of floating charge

The floating charge created by clause 3.1 shall sulornatically and immediatedy (without notice) corverl inlo afixed charge over the asscts subject
to that floating charge if:

(a} the Borrower creates, of attempts 10 create, a Secarily or trustin {avour of another person over all or any part of a Paragon First Fixed
Charge Properly without the prior written consent of the Lead Lender;

(o) the Barrower disposes, or attempts to dispose of, all or any parl of a Paragon First Fixed Charge Property withaul the prior written
cansent of the Lead Leader;

() any persan fevies (or allempts to lewy} any distress, attachment, execution or other process against alf or any part of the Secured Assets;
or

{d) a resolution is passed ar an order is made for the winding-up, disselution, administration or re-organisation of the Borrower.

Crystallisation of fioating charge by notice

The Lead Lender may, in its sote discretion, at any time and by written notice to the Borrower, canvert the fleating charge created under Lhis
deed into a fixed charge as regards ary part of the Secured Assets specified by the Lead Lender in that notice.

Assets acquired after any floating charge has crystallised

Any assel acquired by the Borrower after any crystallisation of Lhe floating charge created under this deed thal, but for that crystallisation, wouid
be subject to a floating charge under this deed, shall (unless the Lead Lender confirms otherwise to the Borrower in wriling) be charged to the

Lenders by way of first fixed charge.

LIABILITY OF THE BORROWER
Liability not discharged

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

(a) any securily, guarantee, indernriity, remedy or other right held by, or available to, a Lender that is, or becomes, wholly or partially illegal,
void or unenforceable on any ground;

(b} a Lender renewing, determining, varying or incressing any facility or other transacfion in any manner ar concurring in, accepting or
varying any comprormise, arrangement or settlement, or omitting to claim or enforce payment from any other persorn; or

{c) any other act or omission that, but for this dause 4.1, might fave discharged, or otherwise prejudiced or affected, the liability of the
Borrower,

Immediate recourse

The Borrower waives any ight it may have Lo require a Lender to enforce any security or other right, or claim any payment from, or ctherwise
procecd against, any other person before enforcing this deed against the Borrower.

GEMNERAL COVENANTS
Preservation of Secured Assets

The Barrower shall not da, or permit to be done, any act or thing that woutd or might depreciate, jeopardise or otherwise prejudice the security
held by the Lenders, or materially diminish the value of any of the Secured Assets or the effectiveness of the security created by this deed.

Borrower's waiver of set-off

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

Fioating charge e
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53  Compliance with laws andd regulations

(a) The Borrower shall not, without the prior writien: consent of the Lead Lender, use or permil the Secured Assets (o be used in any way
conkrary to taw.

{) The Boreower shai:

{i) comply with the requirements of any law and regutation refating to or alfecting the Secured Assets or the use of it or any part of
them;

{il obtain, and promptly rencw from tme to time, and comply with the terms of all authorisations that are required in connection with
the Secured Assets or their use or that are necessary to preserve, maintain or renew any Secured Asset; and

{#) promptly effect any maintenance, medifications, alterations or fepairs that are required by any law or regutation to be effected on
or in connection with the Secured Assets,

5.4 information

The Borrower shall:

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

{h) permit any persons designated by the Lead Lender and any Receiver Lo enter o its premises and inspect and examine any Secured
Asset, and the records relating 1o that Secured Asset, at all reasonahble times and on reasonabie prior notice; and

(&) promptly notify the Lead Lender in viriting of any action, claim, notice or demand made by or against it in connection with afl or any part
of a Secured Assel or of any fact, matter or crcumstance which may, with the passage of time, give rise to such an action, claiem, notice
or derand, together with, in each case, the Borrower’s propasals for settling, liquidating, compounding or contesling ary such action,
claim, natice or demand and shall, subject to the prior approval of the Lead Lender, implement those proposals at its own expense,

5.5 Payment of outgoings

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

5.6 Appointment of accountants

(a} ¥he Borrower shall:

(i) atirs own cost, if at any time so required by the Lead Lender, appoint an accountant or firm of accountants nominated by the Lead
Lender (including if required an employee of the Lead Lender] to investigate the financial affairs of the Borrower and those of its

subsidiaries and report 1o the Lead Lender; and
{i) co-operate fully with any accauntants so appointed and immediately provide those accountants with all information requested.

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

6. POWERS OF THE LENDER

6.1 Power to remedy

{a) The tead Lender shall be entitied (but shall nat be obliged) to remedy, at any time, a breach by the Borrower of any of its obligations
contained in this deed.

{b) The Berrower irrevocably authorises the Lead Lender and its agents to do sl things that are necessary of desirable for that purpose,

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

6.2 Exercise of rights

{a) The rights of the Lead Lender under clause 6.1 are withaut prejudice to any other rights of the Lender under this deed.

{b) The exercise of any rights of the Lead Lender under this deed shall not make any Lender liable to account as a mortgagee in pOSSeSSIon.

6.3  Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred hy this deed on a Receiver may, after the security constituted by this
deed has become enforceablo, be exercised by the Lead Lender as agent of the Lenders in relation 0 any of the Secured Assets whether or not
it has taken possession of any Secured Assets and without first appointing a Receiver or notwithstanding the appeintment of a Receiver.

6.4 New accounts

{a} If a Lender receives, or is deermed to have received, notice of any subseauent Security, or other interest, affecting all or part of the
Secured Assets, such Lender may open a naw account for the Borrower in the Lender's baoks. Without prejudice to & Lender’s right to
rombine accounts, no money paid to the credit of the Borrower in any such new account shall be apprepriated towards, or have the

Floating charge ~
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effect of discharging, any part of the Secured Liabilities.

(b} I a Lender does not open a new account immediately on receipt of the notice, or deemed notice, under clause 6.4(a), then, unless the
Lender gives express written notice to the contrary 1o the Borrower, all payments misde by the Borrower to the Lender shall be treated
as having baen crediterd to 3 new account of the Borrower and not as having been applied in reduction of the Secured Liabiiities, as from
the time of receipl or deemed receipt of the relevant notice by the Lender,

6.5 Indulgence

The Lead Lender may, al its discretion, grant time or other indulgence, or make any other arrangement, variation or refease with any person not
heing a party to this deed (whether or not any such persan is jointly liable with the Borrower} in respect of any of the Secured Liabilities, or of
any ather security for them without prejudice either to this deed or to the liability of the Borrower for the Secured Liabilities.

6.6  Appointment of an Administrator

{a) The Lead Lender may, without notice to the Borrower, appoint any one or more persons (o be an administrator of the Borrower
pursuant to Parageaph 14 of Schedule 81 of the Insolvency Act 1986 if the security constituted by this deed becornes enforceable.

{h) Any appointment under this dause 6.6 shall:
) beinwriting signed by a duly authorised signatory of the Lead tender; and
(i} take effect, in accordance with paragraph 19 of Scheduie B of the Insolvency Act 1986,

(¢ The Lead Lender may apply to the court for an order removing an Administrator from office and may by notice in writing in accordance
with this clause 6.6 appoint a replacerment for any Adrninistrator who has died, resigned, been removed or who has vacated affice upon
¢easing to be qualified.

7. WHEN SECURITY BECOMES ENFORCEABLE
71 Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an Everd of Default occurs.

7.2 Discretion

After the security constituted by this deed has become enforeeable, 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 Lale possession of and hold or dispase of alf or any part of the Secured

Assets.

8. ENFORCEMENT OF SECURITY

81 Enforcement powers

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

{b} The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or extended by this deed) shall be immedialely
exercisable al any time after the security constituted by this deed has become enforceable under clause 7.1,

{0} Section 103 of tha LPA 1925 does not apply to the security constituted by this deed.

8.2 Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the LPA 1925 and by any other stalule are extended
50 as 1o authorise the Lead Lender and any Recelver, at any time after the security constituted by this deed has become enforceable, whether

in its own name or in that of the Borrower, to;
{a} prant alease or agreement to lease;

{0} accept surrenders of feases; or

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

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

8.3 Access on enforcement

(8) At any time after the Lead Lender has demanded payment of the Secured Liabilides ar if the Berrower defaults in the performance of
its obligations under this deed, the Borrower will aliow the Leatt Lender or its Receiver, without further notice or demand, immediately
to exerdise all its rights, powers and remedies in particular (and without fimitation) to take possession of any Secured Asset and for that

Floating charge £
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8.4

85

8.6

8.7

8.8

8.9

9.2

9.3

pUFpGSe to cniter on any premises where a Secured Asset is situated (or where the Lead Lender as agent of the Lenders or a Receiver
reasonably helievas a Secured Asset e be sitzaled) without incurring any liability to the Borrower for, or by any reason of, that entry.

() At all times, the Borrower must use its best endeavours to allow the Lead Lender or its Receiver accoss to any prermises for the purpose
of clause 8.3(a} (induding obtaining any necessary consents or permits of other persons) and ensure that its employees and officers do

the same,

Prior Security

At any time: after Lhe security constituiad by this deed fas become enforceable, or after any powers conferred by any Security having priority Lo
this deed shall have become exerdsable, the Lead Lender:

(a) redeem that or any other prior Secudty;
(B} procure the transfor of that Security fo it; and
{c} settle and pass any account of the holder of any prior Security.

The settlement and passing of any such account passed shall, in the abserice of any manifest error, be condlusive and binding or: the Borrower.
Al rmonies paid by the Lead Lender to an encumbrancer in secdement of any of 1hose accounts shiall, as from its payment by the Lead Lender, be
due from the Borrower to the Lead Lender on current account and shatl bear interest at the Default Rate and be secured as part of the Secured

Liabilities.
Protection of third parties

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

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

(b) whether any powsr the Lead Lender as agent of the Lenders, a Receiver or Delegale is purporting o exercise has become exercisable
or is properly exercisable; or

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

Privileges

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

No liability as mortgagee in possession

Neither the Lead Lender, any Receiver, any Defegate nor any administrator shalt be fiable, by reason of entering into possession of a Security
Assel or for any other reason, (o account as mortgagee in possession in respect of all or any of the Secured Assets, nor shall any of them be
liable for any loss on realisation of, or for any act, neglect or default of any aature in connection with, ali or any of the Secured Assets for which

a mortgagee in possession might be liable as such,

Conclusive discharge to purchasers

The receipt of the Lead Lender, or any Receiver or Delegate shall bie a conclusive discharge to a purchaser and, in making any sale or cther
disposal of any of the Secured Assets or inmaking any acquisition in the exercise of their respeciive powers, the Lead Lender, and every Receiver
and Delegate may €o so for any consideration, in any rnanner and or: any terms that it or he thinks fit

Right of appropriation

The Lead Lender shafl have the right, at any time after the security constituted by this deed has becorne enfurceable, to appropriate all or any
of thosa Secured Assets in or towards the payment or discharge of the Secured Liabilities in any order that the Lead Lender may, in its absolute

discretion, determing.

RECEIVER

Appointment

At any time after the security constituted by this deed has become enforceable, or at the request of the Borrower, the Lead Lender may, withoul
further niotice, appoint by way of deed, or otherwise in writing, any one or more persons to be a Receiver of a#l or any part of the Secured Assets.

Removal

The Lead Lender, without further notice (subject to section 45 of the Insalvency Act 1986 in the case of an administrative recelver), from time to
time, by way of deed, or otherwise in writing, remove any Receiver appeinted by it and may, whenever it thinks fit, appoint a now Recelver in the
place of any Receiver whose appointment may for any reason have terminated.

Remuneration

The Lead Lender as agent of the Lenders may [ix the remuneration of any Receiver appointed by itwithout the restrictions contained in section
109 of the LPA 1925, and the remuneration of the Receiver shall be a debt secured by this deed, to the extert nol olherwise discharged.
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9.4

9.5

9.6

10.

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

14.9

10,10

Power of appeintment additlonal to statutory powers

The pewer to appoint a Receiver conferred by this deed shali bein additicn to all slatutory and other powers of the Lenders under the Insolvency
Act 1986, the LPA 1925 or otherwise, and shall be exerdsable without the restrictions contained in sections 103 and 109 of the LPA 1925 or

otherwise,
Power of appointment exercisable despite prior appointments

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

Agent of the Borrower

Any Receiver appointed by Lhe Lead Lender under this deed shall be the agent of the Borrower and the Borrower shall be solely responsibile
far \he contracts, engagenments, acts, amissions, defaults, losses and remuneralion of that Receiver and for liabitities incurred by that Receiver.
The agency of each Receiver shall continue uritil the Borrower goes into liquidation and after that the Receiver shall act 25 principal and shall not
become the ageat of the Lenders.

POWERS OF RECEIVER

General

{a) Any Receiver appointed by the Lead Lender under this deed shal!, in addition 1o the powers conferred on him by statute, have the
powers set out in dause 10.2 Lo cause 10.21.

(b} if there is more than one Receiver holding office at the same time, each Racciver may {unless the document appointing him stales
alherwise) exerdse all of the powers conferred on a Receiver under this dead individually and to the exclusion of any other Recaiver.

(c} Any exerdise by & Receiver of any of the powers given by clause 10 may be on behalf of the Borrawer, the directers of the Barrower (in
the case of the power contained in dause 10.14) or himseff.

Repair and develop Properties

A Receiver may undertale or complete any works of repair, building or development on a Property and may apply for and maintain any planning
permission, development consent, bullding regulation approval or any other permission, consent or licence to carry out any of the same.

surrender leases

A Receiver may grant, or accepl surrenders of, any leases or tenancies affecting any Property and may grant any other interest or right over any
Properly on any terrms, and subject to any conditions, that he thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, officers, servants, contractors, workmen, agents, ather personnel and
professional advisers o any terms, and subject to any conditions, that he thinks fit. A Receiver may discharge any such person ar any such
person appointed by the Borrawer.

Make VAT electlons

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

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all costs, charges and expenses incurred by hirg) that Lhe
Lead Lender may prescribe or agree with him.

Realise Secured Assets

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

Manage or reconstruct the Borrower’s business

A Receiver may carty on, manage, develop, reconstrisct, amalgamate o7 diversify or concur in carrying on, managing, developing, reconstracting,
amalgamating or diversifying the business of the Borrower.

Dispose of Secured Assets

A Receiver may sell, exchange, convert into maney and realise all or any of the Secured Assels in respect of which he is appointed i any manner
(induding, without firmitation, by public auction or private sale) and generally on any terms and conditions as he thinks fit. Any sate may be for
any consideration that the Recelver thinks fit and a Receiver may promote, o concur in pramoting, a company to purchase the Secured Assets

to be sold,
Valid receipts

A Receiver may give valid receipt for alf monies and execute all assurances and things that may be proper or desirable for realising any of the
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10.11

10.12

10.13

1014

16.15

10.16

10.17

10.18

16,19

10.20

10.21

11

113

Setured Assets,
Make settlements

A Receiver may make any arrangement, setifement or compromise between the Borrower and any other person that he may think expedienit.

Bring proceedings

A Receiver may bring, presecute, enforce, defend and abandon all actions, suits and proceedings in cetation to any of the Secured Assets as he
thinks fif,

Improve the Equipment
A Receiver may make substitutions of, or improvements to, the Eguipment as he may think expedient.
Make calls on Borrower members

A Recelver may make calls conditicnally or unconditionally on the mermbers of the Borrower in respedt of uncatled capital with (for thal purpose
and for the purpose of enforcdng payments of any calis so made) the same powers as are conferred by the artictes of association of the Borcower
on its directors in respect of calis authorised to be made by them.

insure

A Receiver may, if he thinks i, bul withoul prejudice to the indemnity in dause 13, effect with any insurer any poficy of insurance either in fieu
or satisfaction of, or in addition (o, the insurance required to he maintained by the Borrower under Lhis deed.

Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same way 25 if he had been duly appointed under the LPA 1925, and
exercise ali powers provided for an adminfstrative receiver in Schedule 1 to the Insolvency Act 1386.

Borrow

A Receiver may, for any of the purposes autiorised by this clause 10, raise money by borrowing from any other person either unsecured or on
the security of alf or any of the Secured Assets in respect of which he is appainted on any terms that he thinks fit including, il the 1eac Lender
consents, termms under which that security ranks in priorily to this deed).

Redeem prior Security

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

Dategation
A Receiver may defegate his powers in accordance with this deed.

Absolute beneficial owner

AReceiver may, ins relation to any of the Secured Assets, exerdise all powers, authorisations and rights he woudd be capabie of exerclsing, and da
all those acts and things, as an absolute beneficial owner could exerdse or do in the ownership and management of the Secured Assets or any

part of the Secured Assets.
Incidental powers
A Receiver may do any other acts and things that he:
{3) may consider deslrable or necessary for realising any of the Secured Assets;
(b} may consider incidental or canducive Lo any of the rights or powers conferred on & Receiver under or by virtue of this deed or law; or

{0 lawifully may or can do as agent for the Borrower.

DELEGATION
Delegation

The Lead Lender or any Receiver may delegate {either generaily or spacifically) by power of attorney or in any other manner to any person any
right, power, authority or discretion conferred on it by this deed {including the power of atlomey granted under clause 15.1).

Terms

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

Liabillty

Neither the Lead Lender nor any Receiver shall be in any way Bable or responsible to the Borrower for any loss or Fabiity arising from any act,
default, omission or miscorduct on the part of any Delegate.




12.
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APPLICATION OF PROCEEDS
QOrder of application of proceads

All monies receivad by the Lead Lender, a Receiver or 3 Delegate pursuant to this deed, after the securily constituted by this deed has become
enforceable, shali ésubject to the diaims of any person having prior righis and by way of variation of the LPA 1925) be applied in the following
ordar of priority:

in or towards payment of or provision for all costs, charges and expenses incurred by or on behalf of the Lenders (and any Receiver,
Delegate, attorney or agent appoinied by it) undey or in connection with \his deed, and of all remunieration due to any Receiver Lnder
or in connection with this deed;

(a

(b} in or towards payment of or provision for ihe Secured Liabilides in any order and ranner that the Lead Lender determines; and
(c) in payment of the surplus if any} to the Borrower or other person entitted o it.
Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whather by virtue of section 109{8) of the LPA 1925, which is varied accordingly,
or otherwise) te pay or appropriate any receipt or payment fizst towards Interest rather than prindpal or otherwise in any particular arder
hetween any of the Secured Liabilities.

Suspense account

All manies received by the Lead Lender, a Receiver or a Delegate under this deed:
{a) may, at the discretion of the Lead Lender, Receiver or Delegate, be credited to any suspense or securities realised account;
(b} shall bear interest, if any, at the rate agreed in writing between the Lead Lender and the Borrower; and

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

COSTS AND INDEMNITY

Costs

The Borrower shall, promptly on demand, pay to, or reimburse, the Lender and any Receiver, on a full indemnity basis, all costs, charges,
expenses, taxes and Habiities of any kind fincluding, without limitation, legal, printing and out-of-pocket expenses) incurred by the Lead Lender,
any Receiver or any Delegate In connection with:

{a) this deed or the Secured Assets;

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

{Q) taking proceedings for, or recavering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable twithout the need for any demand for payment being made} from the date on which
the relevant cost or expense arose Lntil full discharge of that cost or expense (whether before or after judgment, fiquidation, winding up or
administration of the Borrower} at the rate and in the manner spedified in the Fadlity Agreement.

Indemnity

The Barrower shall indemnify each Lender, each Receiver and each Delegate, and their respective employees and agents against all fiabilit'es,
costs, expenses, damages and losses fincluding hut not limited to any direct, indirect or consequential losses, foss of profit, loss of reputation
and all interest, penalties and legai costs (calculated on a full indemnnity basis) and all other professional costs and expenses) suffered or incurred

by any of them arfsing out of or In connection with:

(3) the exerdse or purported exercise of ariy of the rights, powers, authorities or discretions vested in them under this deed or by law in
respect of the Secured Assets;

{t) taking holding, protecting, periecting, preserving or enforcing (or attempting to do so) the security constituted by this deed; or
{c) any defaull or defay by the Borrower in performing any of its obligations under this deed.

Any past or present employee or agent may enforce the terms of this clause 13.2 subject to and in accordance with the provisions of the
Contracts (Rights of Third Parties) Ad 1999,

FURTHER ASSURANCE
Further assurance

The Borrawer shall, atits own expense, take whatever action the Lead Lender or any Receiver may reasonably require for:

(a) creating, perfecting or protecting the security intended to be created by this deed;

(b} facilitating the reaiisation of any Secured Asset; or
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15.1

15.2

16.

17.
171

17.2

18.
8.1

18.2

19,

194

19.2

(¢} facilitating the exerdise of any right, power, authority or discretion exercisable by the Lender or any Receiver in respect of any Secured
Assel,

inchuding, without limitation (if the Lead Lender or Receiver thinks it expedient) the execution of any transfer, conveyance, assignment or
assurance of alt or any of the assets ferming part of (or intended to form part of) the Secured Assets (whether to the Lender ar to its nominee)
ang the giving 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 Lead Lender, every Receiver and every Delegate separately to be the attorney of the
Borrower and, in its name, on its behalf and as its act and deed, ta execute any docurnents and do any adts and things that:

(a) the Borrower is required 1o execute and do under this deed; or

(b} any atiorney deems proper or desirable in exerdsing any of the rights, powers, authorities and discretions conferred by this deed or by
taw on the Lead Lender, any Receiver or any Delegate.

Ratification of acts of attorneys

The Borrawer ratifies and confirms, and agrees to ratify and confirm, anything that any of its atlorneys may doin the proper and lawiful exercise,
or purported exercise, of ali or any of the rights, powers, authorities and discretions referred to in clause 15.1.

RELEASE

Subject to clause 23.3, on the expiry of the Security Period (but ot otherwise), the Lead Lender shall, at the request and cast of the Borrower,
take whatever action is necessary ko

(@ relfease the Secured Assets from the security constituted by this deed; and

(b} reassign the Secured Assets to the Sorrower.

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

{b) ALlender may disclose to any actuat or proposed assigree or transferee any information in its possession that relates to the Borrower,
the Secured Assets and this deed that the lLender considers appropriste.

Assignment by Borrower

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

SET-OFF
Lender's right of set-off

A Lender may at any time set ofl any Hability of the Borrower to such Lender against any kabillty of such Lender to the Borrower, whelher efther
liakility is present or future, liguidated or unliquidated, and whether or not either liability arises under this deed. If the liabilities to be set off are
expressed in different currencies, the l.ender may conwert either liability at a market rate of exchange for the purpose of set-off, Any exerdise by
a Lender of its rights under this ctause 18 shail not lirmit or affect any other rights or remedies available to it under this deed or otherwise.

Exclusion of Borrower's right of set~off

All payments miade by the Borrower to the Lender under this deed shall be made without any set-off, counterdiaim, deduction or withholding
{other than ary deduction or withhelding of tax as required by ey

AMENDMERNTS, WAIVERS AND CONSENTS

Amendments

No amendment of this dead shall be effective unfess it is in writing and signed by, or on behalf of, sach party {or its authorised representative}.

Waivers and consents

(a) Awalver of any right or remeady under this deed or by law, or any cansent given under tis deed, is only effactive if given in writing by
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20.

201

21.

22,
221

23,
23.4

23.2

233

23.4

the walving or consenting party and shall not be deemed a waiver of any other breach or default, It only applies In the drcumstances for
which it is glven and shall not prevent the party giving it from subsequently relying on the relevant provision.

(b} A failure to exercise, or a delay in exercising, any right or remedy provided under this deed or by law shalf not constitute a waiver of
that or any other right or remedy, prevent or restrict ary further exerdse of that or any other righl or remedy or constitute an election
s alfirrn this deed. No single or partial exercise of any right or remedy provided under this deed or by Taw shalf prevent or restrict the
further exercise of that or any other right or remedy. No election to affirm this deed by the Lead Lender shall be effective unless i Is In

writing.
Rights and remedies

The rights and remedies provided under this deed are cumulative and arein addition 1o, and not exclusive of, any rights and remedies provided
by faw.

SEVERANCE

Savarance

I any provision (or part of a provision) of this deed is or becomes invalid, illagal or unenforceable, it shall be deemed madified to the minimum
extent necessary to make it valid, legat and enforceable, If such modificaion is not passible, the relevant provision (or part of a provision) shall
be deemed deleted. Any modification Lo or deletion of 3 provisien (or part of a provision) under this clause shall not affect the legatity, validity
and enforceability of the rest of this deed.

COUNTERPARTS

Counterparts

{3) This deed may he executed in any rumber of counterparts, each of which when executed and defivered shall constitute a duplicate
original, but all the counterparts shall together constiiute ene 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 mothod of delivery is adopted, without prejudice to the validity of the
deed thus made, each party shall provide the others with the eriginal of such counterpart as soon as reasonably possible Lthereafter.

THIRD PARTY RIGHTS
Third party rights

() Except as expressly provided elsewhere in this deed, a person wha is not a party to this deed shall not have any rights under the
Contracts (Rights of Third Parties} Act 1999 to enforce, or enjoy the benefit of, any term of this deed. This does not affect any right or
remedy of a third parly which exists, or is available, apart from that Act.

(b} The rights of the parties to rescind or agree any amendment or waiver under this deed are not subject to the consent of any other
PErSOr,

FURTHER PROVISIONS

Independant security

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

security created by this deed.

Continuing security

The security constituted by this deed shall remain in full force and effect as a continuing sacurity for the Secured Liabilities, despite any settlement
of account, or intermediate payment, or other malter or thing, unless and until the Lead Lender discharges this deed inwriting.

Discharge conditional

Any retease, discharge or setiement between the Borrower and the Lead Lender shall be deemed conditional on no payment or security
received by the Lead Lender in respect of the Secured Liablities being avoided, reduced or ordered to be refunded pursuant to any law relating
to insolvency, bankruptey, winding-up, administration, receivership or otherwise, Despite any such release, discharge or settlement the Lead
Lender may recover the value or armount of such security or payment from the Borrower subsequently as If the release, discharge or setilement

had nok oceurred,

Certificates
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A cortificate or deterrination by the Lead Lender as lo any amournt for the time being due to it frarn the Borrower under this deed shait be, in
lhe absence of any manifest error, conclusive evidence of the amount due.

Consolidation
The restriclion an the right of conselidation contained in section 93 of the LPA 1925 shall ot apply to this deed.
Small company moratorfum
Notwilhslanding anything La the contrary in this deed, neither the obtaining of & moratarium by the Borrawer under schedule Al o the
insolvency Acl 1986 nor the doing of anything by the Borrower with a view Lo obtaining such a moratorium (including any preliminary dedision
or investigation) shatl be, or be construed as:
(a}) an event under this deed which causes any floating charge created by this deed to crystalfise;
(o) an event under this deed which causes any restriction which would not otherwise apply to be impesed on the disposal of any property
by the Botrower; or
{¢) aground under this deed for the appointment of a Receiver.
NOTICES
Delivery
Each notice or other communication required to be given to a party under or in connection with this deed shall be:
(&) inwriting;
() delivered by hand, by pre-paid first-class post or other next working day defivery service or sent by fax; and
{c) sent to the Borrewer and the Lenders at their respective registered offices or to any other address as is notified in writing by cne party
to the other from time (¢ time.
Receipt by Borrower
Any notice or other comrmunication that the Lender gives to the Borrower shail be deemed to have been received:
(@) if deliverad by hand, at the time it is left at the relevant address;
(b} if posted by pre-paid first-class pest or other next working day defivery service, on the secord Business Day after posting: and
(0 if sent by email, when received in legible forrm.
A notice or other communication given as described in clause 24.2(a) or clause 24.2(c) on a day that is not a Business Day, or after normal
business hours, in the place it is ceceived, shall be deemed to have been received on the next Business Day.
Receipt by Lender
Any notice or other communication given to the Lender shail be deemed to have been recoived onfy on actual recelpl.
Service of proceedings
This clause 24 does not apply Lo the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or
other method of dispute resolution.
No notice hy email
A notice or other comeunication given under or in connaction with this deed is valid if senl by email.
GOVERNING LAW AND JURISDICTION
Governing law
This deed and any dispute or claim arising out of or in connection with it or its subject malter or formation (inciuding non-contractual disputes
or claims) shall be govarned by and conslrued in accordance with the faw of England and Wales.
Jurisdiction
Each party irrevecably agrees that, subject as provided helow, the courts of England and Wales shall have exclusive jurisdiction over any dispute
or claim arising out of or in connection with this deed or its subject matter or forration {including non-contractual disputes ar claims). Nothing
in this clause shail limil the right of the Lender 1o take proceedings against the Borrawer in any other court of competent jurisdiction, nor shall
the taking of proceedings in any one or more jurisdictions predude the 1aking of proceedings in any other jurisdictions, whether concusrently or
not, to the extent perraitted by the law of such other jurisdiction.
Other service
Floating charge B
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The Borrower irrevacably consents to any process in any legal action ar proceedings under dlause 25.2 being served on it in accordance with the
provisions of this deed relating Lo service of notices. Nothing contained in this deed shall affect the right Lo serve process in any other manner

perrmitted by law.

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

Executed as a deed by

Name of Borrower
acting by
Mame of first Director / Member

and
Name of secand Director / Member
ar Secretary

L |

Signed (Director £ Mernber)

Signed (Director £ Member / Secretary) -

or

Executed as a deed by

Name of Borrower
Acting by its Director / Member

Signature of Director / Member

in the presence of.

Signature of witness

Mame of witness

Address of witness
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