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Registration of a Charge

Company name: INTEGRITY HOUSING SOLUTIONS LIMITED

Company number: 10023404
X7AVIVKS

Received for Electronic Filing: 24/07/2018

Details of Charge

Date of creation: 10/07/2018
Charge code: 1002 3404 0005

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

Brief description:

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: MARIE LEWIS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10023404

Charge code: 1002 3404 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th July 2018 and created by INTEGRITY HOUSING
SOLUTIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 24th July 2018 .

Given at Companies House, Cardiff on 26th 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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Parties

Full borramer nzme "'LN(’C’SQZ’C‘J L{)U&‘ \ﬂé SO\L{Y\G\S bkw\corporatéd and registered in Enélandra’hd Wales
_with compaty / ' R — o
partnership number - |Pumber . \OO T L—FO‘—S—‘ ‘ | |
whose registered office Is at R_egfscerﬁ office address A SO U} € ) o S

CC’\E(‘ Dh\\\(”! | . Posteoce Cf@ LA L (B?rrower)

(2. * - PARAGON BANK PLC incorporated and reglstered in England whose registered office is at 51 Homer Road, Solibull, West Midlands
- B91 3¢ (Paragon Bank); and : . : ‘ :

(1

(3). PARA'GON MORTGA-G'ES (2010} LIMITED incorporate_d and regi‘stered in England whose registerad bfﬂce is at 51 Homer Road, Solihuli,
West Midlands B21 3Q] (Paragon Mortgages). s :

BACKGROUND

Under this deed, the Borrower provides security to the Lenders for zll its present and future obligations and lizbilities to the Lenders.

AGREED TERMS _
1. DE_F[NITIDNS AND_INTER.PRETATION
1.1 Definitions '
The following definitions apply In this deed:
Borrared I;tﬂuﬁey:_ any indebtedness of the Borrower for or in respect of. - o
{a) _-bgr{.qy\fi_rjg or-ral:;‘mg money ('wi'th'or vuifhoth secur.\'t.j#), incmdh.w.g. ény bremium éﬁ.d-any capité“sed i'nterest on that maney;
(o) any'bdnd, note, loan stock, debenture, commearclal paper or sirﬁuar instrument;

ic) any acceptances under any acceptance credit or bilf discountng facility (or dematerialised equivalant) or any note purchase or
docurentary credit facilities; o -

{d} montes raised by selling, assigning or discounting receivables or other financial assets on terms that recourse miay be had to tha
Borrower In the event of non-payment of such receivables or financla! assets when due;

(e} any'deférred paysmenL for assefs or services acquired, other than trade credit that is given int the ordinary course of tracting and which
does not involve any deferred payment of any amaunt for more than 60 days; . '

{fi _any rentaf or hire charges under any finance lease (whether for iand, machinery, equipment or atherwise)

any counter-indemnity obligation in‘respect of any guaréntee, bond, indemnity, standby letter of credilt o other instrument issued by a
third party in conrection with the Borrower's performance of a contract; ’ : ;

5

(h} any other transaction that has the commercial effect of borrowing (including any ferward sale or purchase agreement and any liabilities .
which are not shown as borrowed money on the Borrower's balance shest because-they are cortingent, conditlonal or ctherwise);

fi) any derivative transacrion enterad Int In connaction with protection against or benefit from fluctuation in'any rate of price {and when
calculating the value of any derlvative transaction, only the mark to market value shall be taken inte account); and : :

{i} any guarantee, counter-indemnity or ather assurance against financial loss that the Borrower has given for anyindebtedness of the type
referred to in any other paragraph of this definition incurred by any person. i .

When calcutating Borrowed Monay, Ao lizbility shall be taken into accournt more thaim once.
Business Day. 2 day other than a Saturday, Sunday or public holiday in England when banks In London are open for business,

Delegate: any person appolnted by the Lender or any Receiver pursuant toldause 11 and any person appointed as attorney of the Lender,
Receiver or Delegate. :

[=Y Floating charge : ' ' *
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Security: any morigage, charge (whether fixed or floating, fegal or equitabla), pied_g_e, ien, assignment by way of seturity or ather security
interest securing any obligatlon of any persin; or any other agreement or arrapgament. having a similar effect,

Security Period: the period starting on the date of this deed and ending on the date on which the Lead Lernder as agent for the Lenders is
satisfied that all the Secured Liabilities have heen uncondlitionally and irrevacably paid and discharged in fuil and na further Secured Liabifities

are capable of being outstanding:.

1.2, Intergretation

In this deed: o : _ K ) .

(a) clause, headings shall not effect the interpretation of this deed;

(b} a reference to a person shali indlude a réference to an individudl, firm, company, corporation, partnership, unincotporatad body of

persons, government, staté of agency of a state or any association, frust, Joint venture or consortium (whather or net Having separate
legal personality); : _

{¢) unless the context atherwise reguires, words Jn'the:sin‘gularshal[ include the plural and In the piural shall include the singular;

{d} aréferance to a party shall include that Pparty’s successors, perfnitted assigns and fefiitted transferees and this dead shall be binding
on, and énure to the beneflt of; the parties to this deed and thelr fégpactive personal representatives, succassors, permitted assigns dnd
permitted transfereas; .

{e). arefe rence Lo-a statute’or statlitory provislon Is afeference to it as arnanded, extended or re“enacted from time to time; |

(! & reference to a statute or statutory provision shall include all subordinate iegislation mads from tirme to time under that statute or
statutdry provision; . o :

() arefarence to writing or written includes email
- {h) an obligation.on a par-ty-not.to'do--s_orherh'ing;_includes an-abligation ndt to allow that thing to be done;
deed, that provision or such other agréamiért or dacudent as amended {in each case, other than in breach of tha provisions of this
dega) from time to time; " : s :

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

{k) & referente to an authotisation incudes an approval, authorisation; consent, exemption, filing, licerice; hotarisation, registration and.

résolugdor;

() areference to continuing in relation to an Event of Default mearis an Event of Defaulf that has not been rémedied or wajved;

{m) a reference 1o determines or determined means, unless the contrary isindicated, d determination matle al the absolute discretion of
" the person making it C R - . . .

{n). a reference to a regulation includes any rezuiation, rule, official divective, request or guideline twhether or not having the force of ETOR

of any governmental, inter-governmental of supranatioral body, agency, department or regulatory, seff-regulatory or other authority or
" -organisation; and o : o .

(o) all -be'neﬁtsl, pawers, rights and discretions hereby conferred on the Lead Lenider, either expressly or by reférence, shall be enjoyed or

" -exerdsed by the Lead Lender on behalf of the Lenders and all references t6 the Lead Lender shal be censtrued accordingly.
13 Clawback '

If the:Léad Lenderconsiders that an 'amount pald by the Borrower in respect of the Secured Lizhilities is capable of being avcided or otherwise
set aslde on the liquidation or administration of the Borrower or otherwise, then that amount shall nat be considered ta have been irrevacably
paid for the purposes of this deed: : -

1.4 Nature of security over real property
A reference in this deed to a charge or mortgage of or over any property includes:

{a) all bufldings and fixtures and fittings (Including trade and tenant's fistures and. fittings) thét_ are situated on or form pairt of that property
at any time; ' . . .

(b} the proceeds of the sale of any part of that property and any Other monies pald or payable in réspect of or In connection with that
property; . : )

(c) the benefit of any covenarts for title givan, or entered into, by any predecessor In title of the Borrower in réspect of that property, and
any monles paid of payable in respéct of those covenants; and . :

{d} all rights under any ifcence, agreement for sale or agreernent for leasa in respect of that property.

1.5 Perpetuity period

IF the rule against parpetuiiies apphies ta any trust created by this deed, the pérpetuity period shall ba 125 years (as specified by se-‘:tionVS(H of

_the Perpetiities and Accumulations Act 2009).

Floatihgcharge ’ - ' : ) ) ',r_
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3.2

3.3

34

3.5

4.2

5.2

E

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lead Lender as agent for the Lenders and tischarge the Secured Liabilities when they becorme due.

GRANT OF SECURITY

Floating charge

As a continuing securlty for the payment and discharge of the Secured Liabilities, the Borrower with full title guarantee chargas to each Lender,
by way of first floating charge, alf the present and future acquired undertaking, property, assets and rights ofthe Borrower.

Qualifying fleating charge
Paragraph 14 of Schadule BT to the [nsolvency Act 1586 applies to the floating charge created by clause 3.1,
Automatle crystallisation of floating charge

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

{a) the Borrower creates, or atternpts ta create, a Securlty or trust inrfavour of another person over all or any part of a Paragon First Fixed
Charge Preperty without the prior writtén consent of the Lead Lender;

(b} the Barrower disposes, or attempts to dispose of, alt or any part of a Paragan First Fixed Charge Property without the prior written
consent of the Lead Leader; :

{c) any person levies (or atternpts fe levy) any distress; attachment, @xecution or otner proceiss against all or any part of tha Secured Assets;
or

) aresolution is passed of an order is mage for the winding-up, dissolution, administration of re-organisation of the Borrower.
Crystallisation of floating charge by notice

The Lead Lender may, in its sole discretion, at any time:and by written notice to the Borrower, convert the floating charge treated under this
deed into a fixed charge as regards any part of the Securéd Assats specifiéc by the Lead Lender in that notice.

Assets acquired after any floating charge has crystaliised

Any asset acquired by the Borfower after any arystallisation of the fipating chiargs created under this deed that, but for that crysesllisation, would
be subfect to a fleatinig charge under this deed; stiall (unless the Laad Lender confirms otherwise to the Borrower fri wiiting) bie charged to thig
Lenders by way of first fized charge.

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

(@) any securlty, guarantee, Indemnity, remedy br other right held by, or sivailable to, 2 Lender that is, or becarres, wholly or partially illegal,
vold or unenforceable on any ground;

() a Lender renawing, determining, varying or increasing any facility or other transaction in any rmanner or coneurring In, accepting or
varying any comprorriise; arrangerent or settlernent, or omitting to claim or enforce payment from any other person; or

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

lmiméediate recourse

The Borrower walves any right it may have to reguire 2 Lender {o enforce any security or ather right, or daim any payment from, or stherwise
proceed agalnst, any other person before enforcing this deed against the Borrower,

GENERAL COVENANTS
Preservation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thing that would cr might depreclate, jsopardise or otherwise prejudice the security
held by the Lenders, or materially diminish the value of any of the Secured Assats or the effectivenass 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 Liahilities {inctuding sums payable by the
Borrower under this deed).

Fioating charge £
# Page 5 of 15 parag()l]




53

5.4

55

5.6

62

6.3

6.4

Compliance with faws and regulations

{a) The Borrower shall not, without the prior written consent of the Lead Lender; Use or permit the Secured Assets to be used in any way
| contvary to faw, : : : .

{b) The Borrower shalii

() comply with the requirements of any law and regulation relating 1o or affecting the'Secured ASSELs O the use of it or ah‘y' part of -

therr;

iy obtain, and promptly renew from time to tme, and comply with the térms of all autivorisations thal are required in fonnection with
the Secured Assets or their Use or that are necessary Lo preserve, malntain ar renevy dny Secured Asset; and

(i) promptly effect ariy malhtehance, modifications, alterations oF repairs that are required.by any law or reguletion to be effected on. .

orint connection with the Secured Assers,
Informa_tib_n
The Borrpwer shall:

(&) give the Lead Lender such information cqnce'rhing the location, condition, Lise and operation of the Secured Assets as the Lender may
require; ' i : : S : :

{b) permit any Persons designated by the Lead Lender and any Receiver to enter on its premises.and Inspect and exam_irje ahy Secured
Asset, and the recerds reigting t that Secured Assét, 4t all reasonable tmes ang on reasonzble prior notica; and

{c) promptly notify the Lead Lender in _writi'ng;ofany action, claim, notlce or demand miadé by or againstit I connection with ali or any part

of' a Secured Asset gr of any fact, matter or ¢ircUmstange which may, with the passage of time, glva ris& to such an action; ciaini, riotice

or demand; together with, in each case, the Barrower's proposals for settling, fiquidating; eompounding or contesting afiy such action,.

cléifm, notice or demand and stiall, stibjact to the prior apiiroval of the Lead Lender, implémemihose-p_roposa!sﬁat its'bwn expense,
Payment of sutgoings

The Borrower shall promptly pay all texes, fees, licence duties, registration charges, insura nce premiums and other autgelngs In f"espect of the
secured Assets and, on demand, produce evidence of paymient to the | ead Lender; AU .
Appointment of accountants '
{a} The Borrower shafli _
(. atits own cost, if atanytime so required biytha Lead Lender, appoint-an accountant or firm of accountants nominated by the Lead
- Lender {including if required an emplovee.of the Lead Lender) to inviestigate the financial affeirs of the Borrower and those of its
subsidiaries and report to'the Lead Lender; and : : : S :

{in tp—opea‘ate_fi_}ﬂy with any accountants sa appointed and Imm_ediétél)'( provide those accountants with all information requested;

) The SQ'_rroWer authorises the Leé,d Lender t¢ make such an appo[nmﬁént as 7t shalt think fit 2t any time, without further authority from
_the Borrower, in every case, the Borrower shail pay. or reimburse the Lead Lender for, the feesand expenses of (fiosa accountants,

POWERS OF THE LENDER
P'oﬁf'e'r 'tb-rer'ned'y .

(&} The Lead Lender shall pe entitled {but shall not be cbliged) 1o remedy, at any.rime, @ breach by the Borrowet of any of its ébﬂgations
.tontained in this deed. s _ | . : '

: {b) T'hé -Borrower irvevocably authorises the Lead Lender and its agenits to do all things that are nécessary: of desirable for that purpose.

(©) Any ronies expanded bythe Lead Lender in remedying a breach by the Borrower of its obligatiens contained in this deed shall he
. reimbursed by the Borrower to the Lead Lender on a full indarnity basts and shall carry intérest In accordance with clause 13.1,

‘Exércise of rights _

{&) Therighis of the Lead Lender under clause 6.1 are without prejudice to any othef rights of the Lender under this deeg,

{b) Thé exercise of any rights ofthe Lead LLender under this dead shall not make any Lender liable fo account as a mortgagee in possession,
Lender has Receiver's powers ) ' ' '
To the extent permitted by law, any right, power or discretion conferred by this deed on & Receiver may, after the security constituted by this
deed has hecome enforcéable, ba exercised by the Lead Lendar as agent of the Léndars In relation to any of the Secured Assets whether or not
it has taker possession of any Secured Assets and without first appointing a Recelver or notwithstanding the appointment of a Recelver,. -

New accaunts

(a} If a Lender rec'eiveé, of s deemed to have received, notica bf any subsequent: Security, or other interest, affecting all or part of the
Secured Assets, such Lendar may aen a new accouitt for the Borrowerin the Lenders hooks. Without prejuifice io a Lender's right to
combifie accounts, no money paid (o the trédit of the Borrower in any such new account shall be appropriated towards, or have tha

4 Floating charge | | ik
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6.5

6.6

7.2

8.1

. 8.2

83

%

© effect of discharglng, any part of the Secured Liabllities,

{b) Ifa Lender daes not open a new account immediately on receipt of the notice, or deemed notice, under clause 6,4(a), then, unless the
Lender glves express written notice to the contrary to the Borrower, all payments made by the Borrower to the Lender shall be treated
as having been credited to a new account of the Borrower and not as having been appliad in reduction of the Secured Liabilities, as from
the time of receipt or deemed receipt of the relevant notice by the Lender,

Indulgence

The Lead Lender may, at its discretion, grant time or other indulgence, or make any othar arrangement, va riation or release with any person not
beifg a party to this deed (whether o not any such person Is jointly liable with the Borrower) in respect of any of the Secured Lrabrlrt es, or of
any othef security for them without prejudice either to this deed or ta the llability of the Borrower for the Secured Liabllitles.

" Appointment ofan Administrator

{ay The Lead Lender may, without notice to the Borrower, appomt any one qr more persons to be an administrgtor of the Borrower
pursuant to Paragrapn 14 of Schedule Bt of the Insolvency Act 1986 if the securfty constituted by this deéd bacomes enforceabla.

(B Any app’omtrnent under this clause 6.6 shall;
M bein writing signed by a duly authorised signatory of the Lead Lender; and
_ (i} take effect, In accordance with paragraph 19 of Schadule B1 ofthe Insclvency Act 1986,

(@ The Lead Lender may apply o the court for an order removing an Administrator from office and may by notice In wrrtmg in accordance
with this clause 6.6 appoint a replacement for any Administrator who has died, resigned, been removed or who has vacated office upon

ceasing to be qualified.

'WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an Event of Default occurs,”

Discretion

- Aftef tha security constituted by this deed has become enforceable, the Lead Lender may, Inlts absolute discretion, enforce all or any part of that

security at the times, in the manner and on the terms it thinks fit, and take possession of and hold or drspose of all er any part of the Secured
Assets,

ENFORCEMENT OF SECURITY

Enforcement powers

(a) Forthe purposes of all powers implied by statute, the Secured Lizbilities 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 Immediately
exercisable at any time after the security constituted by this deed has become enforceable under clause 7.1,

(o] Sect’iom 103 of the LPA'1 925 does not apply to the securlty constituted by this deed.

Extension of statutory powers of jeasing

The statutory powers of leasing and accepting surrenders conferred on martgagees under the LPA 1925 and by any other statute are extemded
s0 as to autherise the Lead Lender and any Recelver, at any time after the securlty constituted by this deed has become enforceable, whether

In-1ts owin naime orin that Ofthe Borrower, to:
(a) grant a lease or-agreemenr to leas:e,'

(b} accept surrenders of leases; or

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

whether or not at'a premium and contaliting such covenants:on the part of the Borrower, and on such terms and conditions (rnc\udmg
thg:payment of money to a lessee or tenant on a surrender) as the Lead Lender cr Receiver thinks fit withaut the need to comply with
amy ‘of the restrictions imposed by sections 99 and 100 of the LPA 1925, a

Accesson enforcement

(@) At any time after the Lead Lender has demanded payment of the Secured Liabilities or if the Borrower defaults in the performance of
its obligations under this deed, the Borrower will allow the Lead Lender or its Recejver, without further notice or dernand, immediately
to exercise all its rights, powers and remedies in partrcular {and without limitation) to take possession of any Secured Asset and for that

Floating charge . : ©
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purpcse to enter on any premises where a Secured Asset is situ_ated_ (or where the Lead Lendar as agent of the Lenders or a Receiver
reasonably believes a Secured Asset to be situated) without incurring any liability to the Boriower for, or by any reason of, that entry.

{0 At all times, the Bdr_rowe_r fMust use its best endeavours to allow the Lead Lender or its Receiver access ta'any premises for the purpese
of clause 8.3(3) (including obtaining any necessary Consents or permits of othear personis) and ensure that Its employees and officers do
the same, ] : : .

8.4  Prior Security

At any time after the security constituted by this deed Has bacome enforceabls, or after any powers conferred by any Security having privflty to
this deed shail have become exerclsable, the Leag Lender: o .

{a) redeemthat or any other priar SecUrity;

b progure the transfarof that Seclrity to it and
() settleand pass any account of the Rolder of any prior Security,

The settlement and passing of any such account passedsshali, in the absence of ary manifest error, be conclusive and binding on the Borrower,
All mériiés paid by the Lead Lender to an encumbrancer in settletment of any of those actounts shall, as fromits payment by the Lead Lender, ba
due from the Borrower to the Lead Lender on current account and shall bear interest at the Default Rate and be-secured as part of the' Secuurad
Liabilities,

85 Protection of third parties

No purchaser, mortgagee or other persén dealing with:the Lead Lender as agent of the Lendears, any Recéver or Delgzate shall be concerned
to'enguire: .
(a} whétherany of the S_ecuré‘d Liabilities have become due ar pa‘yéb!e;-l‘;-jr réinain unpald _c)'r’;und'fscharged;

(b} wh_ethéf any power the Lead Lender as.agent of the Lendeérs, & Receiver gr Delegate.'s purporting to exercise has become exercisable
or is properly exertlsable; or . '

{c} how any money paid to the Lead Lender s agent of tha Lendars, arly Recelver or any Delegate Is 1o be applied:
8.6  Privileges

Each Receiver and the Lead Lender is gntitledt td all the tights, powers, privileges and immunities conferred by the LPA 1825 on morigagees and
recelvers; ) . . . L . . o LT )

S8 No !iébility_as mbrigagee in possession

Neither the Lead Lerider, any Receiver, any Delegate nor any administrator shall be liable, by reason of entering into possession of a Security
Asset or for any other rezsor, to ACCoUnt as mortgagee in possession in respéct of all oF any of the Secured Assets, nor shall any of them be
lisble for any loss on realisation of, or for any act, negléct or default of &ny nature in connection withy aki or any of the Securad Assets for. which

amortgagee In possession might bie izble as such.

28  Conclusive discharge to purchasers’
The receipt of the Lead Lender, or any Recelve or Delegate shall be a conclusive discharge to a purchasad and, in making any sale or other
disposel of ity of the Securdd Assets or in making any acquisition in tha exercise of thelr respective powers, the Lead Lender, and every Recaiver
and Delegate may do so for any consideration, in any manner and on arty terms that it or he thinks fit, :

89 . Rightof appropriation

- The Lead Lender shall have the right, at any time after the security constituted by this deed has become enforceable, to appropriate all or any

of those Secured Assets in ortowards the payment or discharge of the Secured Liabilities in any order that the Lead Lefder may, in Its absolute
discretion, determing, : . - _

9..  RECEIVER
2.1 Appointment

At any time after the securlty consticuted by this deed has become enforceable, o at the request of the Borrower, the Lead Lender may, without
. further notlce, appsint by way of deed, or otherwise in writing, any one of more persons to be a Recelver of all or any part of the Secured Assets,

9.2 Removal

The Lead Lender, withicut further nctice (subjeict t& section 45 of the insolvency Act 1986 in the case of an administrative receiver), from time to
tima, by way of deed, or otherwisa in writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint & new Receiver in the
- place of any Recelver whose appointment may for any reason have terminated. o )

9.3 Remuneration

The Lead Lender as agent of the Lenders may fix the remurieration of any Recelver appointed by it without the restrictions contalned /n section
" 109 of the LPA 1925, and the remuneration of the Receiver shall be & debt secured by this deed, to the extent not otherwise discharged, |

// Page Bof 15
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9.4 Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this dead shall be in addition to all statutory and other powers of the Lenders under the Insolvency
Act 1986, the LPA 1925 or otherwise, and shall be exercisable without the restrictions containied in sections 103 and 108 of the LPA 1925 or
otherwise,

9.5 Power of appointment exercisable despite prior appolntments

The power Lo appoint a Recelver twhether canferred by this deed or by statute) shall be, and remain, exercisable by the Lead Lender desplte any
prier appeintment in respect of all or any part of the Secured Assets.

9,6 Apent of the Borrower

Any Recelver appolnted by the Lead Lender under this daed shall he the agent of the Borrower and the Borrower shall be solely responsible
for the contracts, engagements, acts, omissions, defaults, losses and remuneration of that Reteiver and for liabiliges incurreéd by that Receiver.
The agency of each Receiver shall continue unil the Borrower goes into liquidation znd afier that the Receiver shall act as principal and shall not
becorne the agent of the Lenders,

10.  POWERS OF RECEIVER

101 General

(&) Any Receiver appointed by the Lead Lender under this deed shall, In addition to the powers conferred on him by statute, have the
powers set aut i clause 10.2 to clause 10.27.

(b} If there is more than one Receiver hoiding officé.at the same time, each Rerelvar may {Unless the docurnent appeintng him states
otherwise) exercise all of the pawers ¢onferred on a Recelver Lnder this deed incividuaily anid to the exclusion of any other Recalver.,

{c) Any-exercise by 3 Recelver of any of the powers given by clause 1 0-may be ¢n behalf of the Borrower; the directors of the Borrower (in

the case of the power contalned In clause 10.74Y or hirself,
10.2  Repair and develop Properties

A Recelver may undertake or complete any warks of repair, bullding or development on a Property and rmay apply for and maintain any planning
permission, developrment consent, building régulation approval of any ather permission, cansent or licence to carry aut any of the same,

10.3 Surrender leases

AReceiver may grant, or accept surreriders of, any leases or teniancies affecting any Property andt rmay grant any other interest or right over any
Property on any terms, and subject to any conditions, that he thinks fit,

104 Employ personnel and advisers

A Recelver may provide services and emgloy or engage any managers, ofiicers, servants, contractors; workmen, agents, other personnel and
professional acvisers on any terms, and sublect to any conditions, that he thinks fit, A Receiver may discharge any such person or any such
person appointed by the Borrower,

105 Make VAT elections
A Receiver may make, exercise or revoke sny value added tax option o tax as he thinks ft,
10.6  Remuneration

A Recelver may charge end recelve any sum by way of remuneration {in addition to all costs, charges and expanses incurred by him) that the
Lead Lander may presaribe of agree with him,

10.7 Realise Secured Assots

A Receiver may collect and gat in the Secured Assets or any pait 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 like rights.

10.8  Manage or recenstruck the Borrower's business

A Recelver may carry on, manage, develop, reconstruct, amalgarnate or diversify or coneur in carrylng on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Borrower,

10.2 Dispose of Secured Assets

A Receiver may sell, exchange, corvert into money and realisz ail or any of the Secured Assels in respect of which he Is appeinted in any manner
{inciuding, without limitation, by public suction or private sale) and generally on any terms and conditions as he thinks fit. Any sale may be for
any consideration that the Recelver thinks fit and a Receiver may promota, or corcur in promoting, a company to purchase the Secured Assets
to be sold.

10.10 Valid receipts

A Recelver may give valid receipt for ali monies and execute all assurances and things that may be proper or desirable for reafising any of the
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10,91

10.12

10.12

1014

10.15
10.16

10.17
10,18

10.19

10.20

10.21

11.

Secured Assats.

Make settlements

A Recelver may makg any arrangement, settlement or compromise betwaen the Borrower and any other person that he may think expedient,
Bring proceedings

A Recelver may bring, prosscute, enforce, defend and abandon all actions, sults and proceedings in felation to any of the Secured Assets as he
thinks fit.

Improve the Equipment
AReceiver may make substitutions of, or improvernents to, the Equipment as he may think expedient,
Make calls on Borrower members

A Receiver may make calls conditionally or uncenditionally orvthe members of the Borrower in respect of uncalled capital with (for that purpose
and for the purpose of enforcing paymerits of any calls so made} the sarne powers 25 are conferrad by the artlcles of association of the Borrower
oniis directors in respect of calls authorised o be made by them.

Insure

A Recelver may, if he thinks fit, our witheut prejudice to the Indemnity in clause 13, effect with any insurer any policy of insurance either in lieu
or satisfaction of, or In addition to, the insurance required to be maintained by the Barrower under this deed,

Powers under the LPA 1925

A Recalver may exercise all powers provided for in the LPA 1925 In the same way a$ If he had been duly appdinted undgr the LPA 1925, and
exercise all powers provided for dn administrative recelver In Schedule 1 to the Insolventy Act 1986

Borrow

A Receiver may, for any of the purposes aythorised by this dlause 10, raise roney by borrowing from any other person either unsecured or on
the.seturity of all or any of the Secured Assets in respect of which he is appointed on anyterms that he thinks fit-{nchuding, If the Lead Lender
consents, terms under which that security ranks In priotity to this deed,

Redeem prior Security

A Recelver may redeem any prior Security and settle and pass the ateounts fo which the Security relates. Any accounts so seftled and passed
shall be, in the abserice of any Manifest efror, éonclusive and binding on the Borrower, and the manles so paid shill be deemed to be an
expense propetly incuived by the Receiver.

Delepation
A Recéiver may delegate his powers in accordance with this deed.
Ahsolute beneficial owner

A Recelver may, in relation to any of the Secured Assets, exerclse all powers, authorisations and rights he would be capable ofexercising, and do
all those acts and things, as anabsolute beneficial dwner coulil exercise or db in the awnership and management of the Secured Assets orany
part of the Secured Assets,

Incidental powers
A Receivar may do any other acts and things that he:
{a) may consider ddsirable or necessary for reallsing any of the Secured Assets;
(B) may consider indidental or conducive to any of the rights or powers conferted on a Receivar under ar by virtue of this deed or law; or

(€ lawfully may or can do as agent-for the Borrower.

DELEGATION
Delegation

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

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

Neither the {eat! Lender nor any Receiver shal! be in any way liable or responsitle to the Borrowar for any loss or ilability arising from any act,
default, omission or misconduct an the part of any Delegate,
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12,

129

12.2

123

13,
13,1

13,2

14,

14,1

" experises, taxes and liabilities of any kind (in

APPLICATION OF PROCEEDS

Qrder of application of procests

. All monles recelved by the Lead Lender, a Receiver or a Delegate pursuént to this.deed, after the security constjluted by this deed has become
enforceable, shail (subject to the claims of any person having prior rights and by way of variation of the LPA 1925} be applied in the following

order of priority;

(a) inor towards p'aymé_’nt of or provision for all costs; charges-and expenses incurred by ar an behalf of the Lenders tand any Recelver,
. Delegate, attorney or agént appointed byt Under or in cannection with this deed, ahd of all remuneration due to arly Recelver under
or In conhection with this deed; S

{b) in or towards payment of or proQIs]on' for the Secured! Liabilities frany order dnd manner that the Lead Lender determinas; and

{e) inpayment of the surplus '(‘rfan_y) to the Borrower or other person entitied to it,
Appropri'ation. . _ _
Neither tre Lender, ahy Recelver nor ary Delegate ishaJI be bound (whether by virtué of sectitn 108(8) ofthe LPA 1825, which s varied accordi'ngly",

- or otherwise to pay or zppropriate any regeipt o paymerit first towares interest rather than principal or otherwise in any particular order

between any of the Sécured Liakilitjes:
Suspensa atcount
" All monies receivad by the Leéd Lender, a Recelver or a Delegate undef this deed:
{a) may, atthe di:_;_c'rietion of the Lead Lender, Recelver or Delegaté, be credited to any suspense or sécuritles realised account;
(by :shall biedr interest, [f any, af the rate agreed In writing bétweén the Lead Lender and the Borrower; and : o

{€) may be held in that acco_bnt for so long as the Lead Lender, Reckiver o Delegste thinks fit.

COSTS AND INDEMNITY

Losts
The Borrawer-shall, ,p_'romptly on demand, pay tg, or reéimburse, the Lendar dnd any-Recelver, on a il indemnity basis, ail costs, charges,

any-Recelver orafy Delégate in confiection with:
(é) thi;3 deed ar thé S'eﬁured Assets;
(b) taking :h'o'ldim'g, protecting, .perfecring, p'reser\r.i-ng or enforc_mgj
*fights under this deed; or T 5 _
(‘c). taking proéeédings for, or re.cerriné, any of the Secu.red L_iabilities,

tagether with interest, whith shall accrue and be payable (Wit’hOUt'the reéd for ary demand for payment being made} from the date on which

the refevent cost or experise arosa untl full dischafge of that cost or expénse (whether before or after judgment, fliguidation, winding up or
administration of the Borrower) at the fatg and ir the manner specified in the Faclity Agreemant. '

Indemnity. -

The Borrewer shall indemnify each Lendeér, each Receiver and sach Delegate, and their respactive 'emplbyeeé and agents sgainst all liabllitles, -

costs, expenses, damages and losses (ncluding but not limited to.any diréct, indirect or consequéntial losses, loss of profit, ioss of reputation

and allinterest, penalties 2nd legal costs {calculated on a ful Indemnity basts) and all other professiong! costs and expensas) suffered or Incurred

by any of them arising out of or In cannection with;

a) the exerclse or purported exerdise of any of the rights, powers, authorities or discretions vested in therrs under this deat! or by law in

respect of the Secured Assets;
(b} taking, holding, protecting, perfacting, preserving or en'forcing (or attempting to do so) the securlty constituted by this deed; or
(c) any defavlt or delay by the Borrower in performing any of its obligatlons under this deed, o

Any past or present eimployee or agent may enforce the terms of this dause 13.2 subject to and in accordance with the provisions of the
Contracts (Rights of Third Parties) Acl 1999, : .

FURTHER ASSURANCE

Further assurance

The Borrower shall, st its own expense, take whatever action the Lead Lerder ar any Recelver may reasonably requi.re for:
{a) creating, perfecting or protecting the security inténded to be created by this dead;

(b) facilating the realisation of any Secured Asset; or
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(c} faciltating the exercise of any right, power, autharity or discretion exercisable by the Lender or.any Receiver in respect of zny Secured
Asset,

including. without fimitation (If the Lead Lender or Receiver thinks it expredient) the execution of any transfer, conveyance, assignment or
assurance of #ll or any of the éssets forming part of (ar intended to form part of) the Secured Assels (whether to the Lender or to its nominee)
andd the giving of any ntice, order pr direction and the making of any registration,

15. POWER OF ATTORNEY
151 Appointment of attorneys

By way of security, the Borrower Irrevocably appoints the | ead Lendar., every Recelver and every Delegate separately to be the attorney of e
Borrower and, in its name, on its behalf and as its act and deed, to execute any documents and do any acts and things that:

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

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

15.2  Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any 6fits attorneys may da In the oreper and lawful exercise,
or purported exercise, of all or any of the rights, powers, 3 uthorities and discretions referred to In dause 15.1,

16. RELEASE

Subject to clause 23.3, on the sxpiry of the Security Perlod (but riot otherwise), the Lead Lender shall, at the reguest and tost df the Borrower,
take whatever actlon Is necessary to:

(@) release the Secured Assets from the security constituted by thls deed; and

{D} reasslgh the Sécured Assets to the Borrower,

17,  ASSIGNMENT AND TRANSFER
1710 Assignment by Lendsr
{a) Atamytime, without the consent of the Borrower, & Lender may assign of transfer ary or all of its rights and chligations under this deed.

{b) Alender may distlose to-any actual &r proposed assignee or transferee any information i its possession that relates to the Borrower,
the Secured Assets and this deed-that the Lender corisidars appropriatd,

17,2 Assignment by Barrower

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

18. SET-OFF

18,1 Lender's right of set-off
A Lender may at any time set off any liabilicy of the Borrower to such Lender against any liabiiity of such Lender to the Borrower, whether gither
liabillty is present or future; iquidated or unliquidated, and whether or not aither llability arises under this deed, Ifthe lizbilities 16 e sét off are

exprassed in different currencies, the Lender may convert gither liability at 2 market rate of exchange for the purpose of setoff Any axercise by
a Lender of its rights under this clause 18 shall not lirmit or affect any other rights or remedies availzble to It under this deed or otherwise,

18.2  Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deetl shall be mada without any set-0f, counterclaim, deduction or withholding
(other than any deduction or withholding of tax as required by law),

12.  AMENDMENTS, WAIVERS AND CONSENTS
19,1 Amendments

No arnendment of this dead shall be effective unless it is In writing and signed by, or on behalf of, 2ach party {or its authorised representative).
192 Waivers and consents

{a) Awaiver of any right or remedy under this dead or by law, or any consent glven under this deed, is only effective if given in writing by
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the waiving or conéentingparty and shall not be deemed a walver ofany ther'Ereach or default, It only applies in the circumstances for
which it Is gven and shiafl not revent the party gving it from subsequently relying on the relevant provision. : .

{b) A failure.tb exerclse, or a delay in exercising, any right or remedy provided undef this deed or by law shall not constitute a waijver of
that or any other right or remedy, prevent or restrict any further exercise of that or-any other fight or remedy or constitte an eiection
£o affirm this deéd, No single or partial exercise of any right or remedy provided under this deed or by law shall prevent or restrict the
further exercise of that.or any other right or remady, No election to afffrm this deed by the Lead Lender shall be effactiva unless it is in
writing o e S

19.3 Rights and remedies

The r.ights and remedies provided under this deed are cumuiative and are in addition: to, anid not exclusive of, any rights énd remedies provided
by faw. ’

20.  SEVERANCE
20..1 Severance

Ifany provision (or part of 2 provision) of this deed is or becoimes Invalld, ilegal o unerforceable, it shall be deemed modified to the minimum

extent necessary to make it valid, legal and enforceable. If suich madification Is not posslble, the relevant provision {of part of a prévision) shall
be deemad deleted. Any modification to of deletioh of a provision {or part of & provision} under this clause shall not affect the lezality, validity
and enforegabillity of the rest of this desd. - )

21. COUNTERPARTS

211 Coutiterparts

(@) This detd may be exécuted in any number of counterparts; each of which wheri éxecuted and delivered shall consiltute s duplicate.
eriginal, but all the counterparts shall together constitute one deégd, : . : :

{b) Transmission of the executed sfgnéture page of & countérpart of this deed by fax or emall (in POF, JPEG or other agreed format) shall take
- effect:as delivery of an executéd counterpart of this deed. If either method of delivery is adopted, without prejudite to the validity of the
deed thus madg, each party shall provide the others with the original of such counterpart as soon as réasorably possiola thereafter,

22, THIRD PARTY RIGHTS
‘221 Third party rights

Centracts (Rights of Third Partiesy Act 1999 to enforee; or enjoy the benefit of, any termm of this deed. This does net affect any right or
‘remedy of a third party which exists, or is avallable, apart from that Act. ' '

(b} The rights of the parties te rescind or agree any amendmisnt or walver under this deed are not subject to the consént of any ather
" person. : S . : .

23.  FURTHER PROVISIONS -
231 lndependéntsecuri;y

The securi'ty constituted by this deed shall be in additﬁo’.n to, and indepéndent of, any other secutity or guarantee that a Lénder may hold for
any of the Seeured Liabflides &t any Hime. No prior security held by a Lender over the whole or.any part of the Secured Assets shall merge in the
security created by this degd. ’ ) i i N : g

‘232 Continuingsecurity -

The security constituted by this deed shall remain in full force and effect as a continuing security for the Secured Liabll‘rfies,_despire any setrttement
of-accolnt, or intermediate payment, o other matter or thing, Unless and until the Lead Lender discha rees this deed I writing, -

- 23:3  Discharge conditional

Any release, discharge or seitlement batwasan the Borrower and the Lead Lender shall be déemed conditional on no payment or sécurity
réceived by the Lead Lender in respect of the Secured Liabilities being avoided, reducsd ar ordered to bé refunded pursuart to any law reiating
to insolvency, bankruptey, winding-ug, administration, receivership or otherwise. Despiite any stch refease, discharge or settlemént the Lead
Lender may recover the velue orameunt of such security or payment from the Borrower subsequently as if the release, discharge or settlament
had not occurred. S .

23.4 Certificates
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23.5

236

24,

24,3

24.4

24.5

25,
251

252

253

a.

A certificate ar determination by the Lead Lender as to any ampunt for the time balng due to it from the Borrower under this deed shall be,in
the absence of any manifest arror, coridsive evidence of the amount due.

Lonsolidation
The restriction on tha right of consolidation contained in section 93 of the LPA 1925 shall nat apply to this deed.
Small company moratorium

Notwithstanding anything to the contrary in this deed, neither the obtaining of a moratorium by the Borrower under schedule A1 to the
Insolvency Act 1986 nor the doing of anything by the Borrower with a view to abtalntng such a moratoriur (inciuding any preliminary decision
ar investigation} shail be, or be construed as;

{a) anevent under this deed which causes any floating charge created by this deed to crystallise;

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

() aground under this deed for the appointment of a Receiver.

NOTICES

Delivery

Each netice or other communicaticn regusired to be. given to & party under o In connaction with this deed shall be;
(&) Imwriting
{B) delivered by ftand, by pra-paid first-class piost or other next working day delivary.service or sent by fax; and

(c} sentto the Borrower and th Lenders at thelr respective ragisteréd offices of to.any other address as is notified In wrlting by one party
to the othier fran time to time;

Receipt by Borrower

Any natice or.athgr commuhication that the Lender gives to the Barrower shall be deemed to have been recalved:
(a) If dellveredby hand, at the time it is feft at the relevant address;
(b} If posted by pre-paid first-class post or other next working day delivery service, on the secord Business Day after posting; and
(¢} if sent by errail, when received in legible form.

A notice or gther communication giver: as described In clause 24.2(a) or tlauseé 24.2(0) on a day that is hot 8 Business Day, of after normal
business hours, irthe place It is received, shall be deemed to have beari received an the rext Business Day.

Receipt by Lender

Any notice or other communication given 16 the Lender shall be deemed to have been réceived only on actual receipt,

Service of proceedings

This clause 24 does nat apely to theservice of any proceedings or othér documents in any fegal action or, where applicable, any arbitration or
other method of dispute resolution.

No notice by email

A hatice or other communication given under orin connection with this deed is valid if sent by email.

GOVERNING LAW AND JURISDICTION

Governing law

This deed and any dispute or clalm arising out of or In connection with it or its subject matter or formation (including non-contractuat disputes
or claims) shall be governed by and construed in accordance with the law of England and Wales,

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales shall have extlusive jurisdiction over any dispute
or claim arising out of or in connection with this deed or its sublect matter or formation {including non-contractual disputes or claims). Nothing
In thig clause shall limic the right of tha Lender to take proceedings against the Borrower in any other court of competent jurisdiction, nor shall
the taking of proceedings in any one or more jurisdictions preclude the taking of proceadings In any other jurisdictians, whether concurrently or
not, ta the extent permitted by the law of such other jurisdiction,

Other service
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The Borrower irrevocably consents to any process in any lega! action or proceedings under clause 25.2 being served on It in accordance with the
provisions of this deed relating to service of notices. Nething contained in this deed shall affect the right te serve process in any other manner

permitted by law.

This document has been executed as a deed and is delivered and takes effact on the date stated at the beginnimg ofit.

Executed as a deed by

Name of Borrower

acting by ]
Néme of first Diractor / Member r%{@o@@ \Q\ m O\Q‘S GQ\Q ' J
ond : . _ _
E?;ﬂeecgt;?;md Director / Member \\Q\(_DLQ ()\ OUJ e(l /ﬁ’;’) /é

INTEARIY MO G S lions ut&.

Signed (Director/ Member) s

~oor

' 4
Signad (Diractor / Member / Sécreta% / %/’Z

Executed as a deed by

Name of Borrower

Acting by its Director 7 Member
Signature of Director / Member
in the presence of;

Signatire of witriess

Neme of witness

Address of witness

e
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