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Registration of a Charge

Company Name: CONRAD (LARPORT) LIMITED
Company Number: 10052064

Received for filing in Electronic Format on the: 06/03/2024 XCYAYRST

Details of Charge

Date of creation: 01/03/2024
Charge code: 1005 2064 0001
Persons entitled: CLYDESDALE BANK PLC (TRADING AS VIRGIN MONEY)

Brief description: LEASEHOLD LAND AT LARPORT COURT, LARPORT LANE,
DORMINGTON, HEREFORD, HR1 4EW WITH A REGISTERED TITLE
NUMBER HE72881

Contains fixed charge(s).

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 10052064 Page: 1



Certified by: CMS CAMERON MCKENNA NABARRO OLSWANG LLP

Electronically filed document for Company Number: 10052064 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10052064

Charge code: 1005 2064 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st March 2024 and created by CONRAD (LARPORT)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th March 2024 .

Given at Companies House, Cardiff on 13th March 2024

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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R law-tax-future .

. DATE: 1 March 2024

.. DEBENTURE

Between

CONRAD (LARPORT) LIMITED
{as Chargor)

and

' CLYDESDALE BANK PLC (TRADING AS VIRGIN MONEY)
{as Lender)

CMS Cameron McKenna Nabarro Olswang LLFP
Saltire Court
20 Castle Terrace
Edinburgh EHI 2EN
T 44 131 228 8000
CFedd 137 228 BERE
cms.faw '
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" THIS DEED is made on the *5% dayof March 204

BETWEEN: - o S

D CONRAD {LAR'PQRT) LIMITED, registered in England and Wales with company namber
' 10052664, whose registered office s situated at Suites D & E Windrush Court, Blacklands Way,
Abingdon, Oxfordshire, OX14 I1SY (the “Charger™); and '

(2) ~ CLYDESDALE BANK PLC (ivading as Virgin Money) of 177 Bothwell Street, Glasgow,
 Scotland, G2 7ER as lender (the “Lender”™).

WHEREAS:
(A} The Chargor enters into this Deed in connection with a facilities agreement (the “Facilities =
- Agreement”) dated 1st March 2024 and made between (1) the Chargor (2) Conrad -
" {Larport) HoldCo Limited and (3) the Lender. _-
. {B.) The Board of Directors of the Chargor is satisfied that the giving of the security contained or
- provided for in this Deed is in the interests of the Chargor and has passed a resolution to that
- effect.

. NOW IT IS AGREED as follows:

1.  DEFINITIONS AND INTERPRETATION

Definitions _
1.1 Terms defined in the Facilities Agreement sh;ai!., unless otherwise defined in this Deed, have the

- same meanings when used in this Deed and in addition in this Deed:

. “Charged Property”: means all the assets of the Chargor which from time 6 time are the subject
of any security creaied or expressed to be created in favour of the Lender by or pursuant to this
Deed.

- “Debt Proceeds™ means any proceeds of any book debts and other debts or monetary claims -
) {(including any chose in action which may give rise to a monetary claim) owing to the Chargor
 (including, without limitation, any sums of money received by the Chargor from any of the assets
. charged under clause 3.2.7 (Book debis) andior clause 3.2.8 (Bank accounts and deposits)).

- “Delegaie’™: means any person appointed by the Lender or any Receiver pursuant to clauses 12.2
10 12.4 {(Delegation) and any person appointed as attorney of the Lender and/or any Receiver or
Delegate,

“Expenses”: means all costs (including legal fees), charges, expenses and damages sustained or
~ incurred by the Lender or any Receiver or Delegate at any time in connection with the Charged
- Property or the Secured Liabilities or in taking, holding or perfecting this Deed or in protecting, - '
' preserving, defending or enforcing the security constituted by this Deed or in exercising any
" rights, powers or remedies provided by or pursuant to this Deed {including any right or power to
make payments on behalf of the Chargor under the terms of this Deed} or by law in each case on -
~ a full indemnity basis.

“Imsurances™ all of the contracts and policies of insurance or asswance (including, without
limitation, life policies and the proceeds of them) from time to time taken out by or for the benefit
of the Chargor or in which the Chargor from time {0 thime has an interest, together with ali bonuses
“and other moneys, benefits and advantages that may become payable or accrue under them or
- under any substituted policy, -

UK -686552328.5 o 1.
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“Intellectual ?mperty"i means:

(a) all patents, trademarks, service marks, designs, business names, design rights, moral
rights, inventions and all other registered or unregistered intellectual property rights;

b _ Call copyrights {including rights in software), database rights, domain names, source B
.. codes, brand names and all other similar registered or unregistered intellectual property -
rights;
(cy ~ all applications for intellectual property rights and the benefit of any priority dates

attaching to such applications and all benefits deriving from intellectual property rights,
including rovalties, fees, profit sharing agreemenis and income from licences; '

. (d) “ all know-how, confidential information and trade secrets; and
(e} all physical material in which any intellectual property might be incorporated,
incﬁuding, without limitation, any of the same specified in Schedule 2 (Intellectual Property).

._ “Liability Period”: means the period beginning on the date of this Deed and ending on the date '
on which the Lender has determined, acting reasonably and in good faith, that all the Secured -
" Liabilities have been unconditionally and irrevocably paid and discharged in fuli.

“LPA": means the Law of Property Act 1925,

.' “Mortgaged Property”: means any frechold, commonhold or leasehold 'propeﬁy the subject of
the security constituted by this Deed and references to any “Mortgaged Property” shall include
references (o the whole or any part or parts of it

- “Planning Acts”™. means all legislation from time to time regulating the development, use, safety
~ and control of property including, without limitation, the Town and Couniry Planning Act 1980,
* the Planning (Listed Buildings and Conservation Areas) Act 1990, the Planning (Hazardous
- Substances) Act 1990, the Planning (Consequential Provisions) Act 1999, the Planning and -
-~ Compensation Act 1991 and the Planning and Compuisory Purchase Act 2004 and any other
instrument, plan, regulation, permission or direction made or issued under any such legisfation.

“Premises”™ means all buildings and erections from time to time situated on or forming part of
. any Mortgaged Property.

“Receiver™ means a receiver, receiver and manager or administrative receiver of the whole or
any part or parts of the Charged Property, '

“Related Rights™: means, in relation to the Securities, all dividends, interest, benefits, 'proper'ty,

rights, accretions, moneys, advantages, credits, rebates, refunds (including rebates and refunds in

respect of any fax, duties, imposts or charges) and other distributions paid or payable in respect

of the Securities, whether by way of bonus, capitalisation, conversion, preference, option, - '
- substitution, exchange, redemption or otherwise.

“Secured Liabilities”: means all present and fuiure indebtedness, mongys, obligations and
liabilities of the Chargor to the Lender under the Finance Documents (including this Deed), in
whatever currency denominated, whether actual or contingent and whether owed jointly or
- severally or as principal or as surety or in some other capacity, including any liability in respect -
- of any further advances made under the Finance Documents, together with all Expenses and all '
- interest under clause 2.2 (Interest).

“Securities”: means all stocks, shares, loan notes, bonds, certificates of deposit, depository
. receipis, loan capital indebtedness, debentures or other securities from time to time legally or

UK - 6865523285 L 2
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' "beneﬁciaiiy owned by or on behalf of the Chargor, including, without limitation, dny of the same
" specified in Schedule 3 (Securities), together with all property and rights of the Chargor in respect
of any account held by or for it as participant, or as beneficiary of 3 nominee or trusiee participant, '
with any clearance or setilement system or depository or custodian or sub-custodian or broker in
- the United Kingdom or elsewhere,

“Specified Insuvrances’™ means each of the ceontracts of insurance specified in Schedule. 5
{Specified Insurances), '

- “Specified Contracts™ ‘means each of the contracts specified in Schedule 4 (Specsﬁed o
C Contracis).

Constriction
12 Any reference in this Deed to: -

bRz the “Lender”, the “Chargor” or any other person shall be constried o as to include its
' successors in title, permitted assigns and permitted transferees;

1.2.2 “assets” includes present and future properties, revenues and rights of every description;

1.2.3 - “indebtedness” includes any obligation (whether incurred as principal or as surety) for -
" the payment or repayment of money, whether present or finture, actual or contingent;

1.2.4 . a“person” includes any individual, firm, company, corporation, government, state or .
“agency of a state or any association, trust, joint venture, consortium or partnership
{whether or not having separate legal personality);

L235 a “regulation” includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any govermmendal, intergovemnmental or
supranational body, agency, department or of any regulatory, self-regulatory or other
authority or organisation; and

126 ~a provision of law is a reference to that provision as amended or re-enacted.
13 - Clause and schedule headings are for ease of reference only.

! Any reference in this Deed to a mortgage, charge or assignmerit of any asset shall be construed -
50 a5 to include: -

14 the benefit of any covenants for title given or entered into by any prédecessor in title of
“the Chargor in respect of that asset and all other rights, benefits, claims, contracts,
. warranties, remedies, security or indemnities in respect of that assct;

14.2 . the proceeds of sale of any pant of that asset and any other moneys paid or payable in
respect of or in connection with that asset; and

"1.4.3 - in respect of any Mortgaged Property, all Premises and all fixtures and fittings’
_ (including trade fixtures and fittings and tenants’ fixtures and fittings) from time to time
in or on that Mortgaged Propertly.

o 1.5 Eachterm in any Finance Document s, to the extent not set out in or otherwise incorporated into
. this Deed, deemed to be incorporated into this Deed insofar as is necessary to comply with section
- 2 of the Law of Property {Miscellaneous Provisions) Act 1989 but, except where stated otherwise, _
 if there is any conflict between that incorporated tevm and any other ferm of this Deed that other -
. term shall prevail.

UK-sg6ss23285 0 T



: 16 Any reference in this Deed to any Finance Document or any other agreement or other document

- shall be construed as a reference to that Finance Document or that other agreement or document

“as the same may have been, or may from time to time be, restated, varied, amended,
supplemented, extended, substituted, novated or assigned, whether or not as a result of any of the .
same:

1.6.1 there is an increase or decrease in any facility made available under that Finance
Document or other agreement or document or an increase or decrease in the period for
which any facility is available or in which it is repayable; '

162 | any additional, further or substituted facility to or for such facility is provided;
. 1.6.3 . any rate of interest, commission or fees or relevant purpose is changed;
164 | ~ the identity of the parties is changed;
1.6.5°  the identity of the providers of any security is changed;
1.6.6 - there is an increased or additional liability on the part of any person; Or. '
1.6.7  anew agreement is effectively created or deemed to be created.

1.7 - Any reference in this Deed to “this Deed” shall be deemed to be a reference to this Deed as a _
-~ whole and not limited to the particular ¢lause, schedule or provision in which the relevant
reference appears and o this Deed as amended, novated, assigned, supplemented, extended, '
- substituied or restated from time to time and any reference in this Deed to a “clause” or a
“schedule” is, uniess otherwise provided, a reference to a clause or a schedule of this Deed.

1.8 Unless the context otherwise requires, words denoting the singular number only shall include the
" plural and vice versa.

19 Where any provision of this Deed is stated to include one or more things, that shall be by way of '
example or for the avoidance of doubt only and shall not limit the generality of that provision.

1,10 Itis intended that this document shall take effect as and be a deed of the Chargor notwithstanding
the fact that the Lender may not execute this document as a deed.

1.11 - Any change in the constitution of the Lender or its absorption of or amalgamation with any other )
- person or the acquisition of all or part of its undertaking by any other person shall not in any way -
prejudice or affect its rights under this Deed.

. Third Party Rights

1,12 Unless otherwise expressly provided to the cbntrar}if' in this Deccl, nothihg in this Deed is intended
- to confer on any person any right to enforce or enjoy the benefit of any provision of this Deed
" which that person would not have had but for the Contracts (Rights of Third Parties) Act 1999,

1,13 - Notwithstanding any term of this Deed, the consent of any person who is not a party is nof reguired -
' . torescind or vary this deed at any time. '

.14 .- Any Receiver may enforce or enjoy the benefit of any clause which expressly confers rights on it
- subject 1o clause 1.13 above and the provisions of the Contracts (Rights of Third Parties) Act
1969,

. UK-686552328.5 R
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3. . ) CQ?%‘NANT TOPAY e :

Covenant o Pay

2.1 - The Chargor covenants with the Lender that it shall pay and discharge the Secured Liabilities as' '
' and when the same fall due for payment or discharge in accordance with the terms of the Finance
. Documents or, in the absence of any such express terms, on demand.

frferest

2.2 The Chargor covenants with the Lender to pay intcrest on’ any amounts due under clause 2.1
- {Covenair to Pay) from day to day until full discharge {whether before or afier judgment,
Higuidation, winding-up or administration of the Charpor) at the rate and in the manner specified :
: - in clauses 10.4 to 10.6 (Default Interest) of the Facilities Agreement, provided that, in the case
of any Expense, such interest shall accrue and be payable as from the date on which the relevant
Expense arose without the necessity for any demand being made for pavment.

‘3. - FIXED SECURITY
. Charges _
3.1 The Chargor, as ‘security for the payment, performance and discharge of all the Secured

~ Liabilities, charges in favour of the Lender by way of a first legal morigage all of its right, title
and inferest in and to the freehold, commonhold and leasehold property now vested in it
(including, but not limited to, the frechold, commonhold and leasehold property (if any) specified
in Schedule 1 {Real Properiy).

' 32 The Chargor, as security for the payment, performance and discharge of all the Secured :
- Liabilities, charges in favour of the Lender by way of first fixed charge all of its righ, title and
_ interest in and to the following assets, both present and future:

324 all estates or interests in any frechold, commonhold or leasehold property (other than
such property effectively mortgaged under clause 3.1 above)

322 all licences held by it to enter upon or use land and/or to carry on the business carried .
on upon that land and all agreements relating 10 land to which it is a party or otherwise
- - entitled;

323 . where any Mortgaged Property is leasehold property, any right or interest arising by
- virtue of any enfranchising legislation (including, but not limited to, the Leaschold '
Reform Act 1967 and the Leasehold Reform Housing and Urban Development Act 1953
. but excluding part Il of the Landlord and Tenant Act 1954) which confers upon a tenant -
of property whether individually or coliectively with other tenants of that or other
* properties the right to acquire a new lease of that property or to acquire, or require the
- acguisition by a nominee of, the frechold or any intermediate roversionary interest in
" that property; '

324 ali amounts owing to it by way of rent, licence feg, service chargs, dilapidations, ground
' " rent and/or rent charge in respect of any Mortgaged Property or Premises;

1.2.5 . all fixed and other plant and machinery, computers, vehicles, office equipment and other
- chattels in its ownership or possession (but exclading any of those items to the extent
that they are part of its stock in trade);

326 all Insurances, including each of the Specified Insurances, including all claims, the =
proceeds of all claims and all returns of premium in connection with insurances;
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3.2.7 - “all book debts and all other debts or monetary claims {including ail choses in action
which may give rise to a debt or monetary claim), all proceeds thereof and, in each case,
any cheque, bill, note, negotiable instrument or other document representing the same;

- 32.8 ° except for the Distributions Account, all moneys from time to time deposited in or
" standing to the credit of any bank account with the Lender or any other bank or financial
institution {including, withowt limitation, any rent deposit given to secure liabilities in
relation to land and any retention or similar sum arising out of a construction contract -
- or any other contract (and, in each case, any cheque, bill, note, negotiable instrument or
other document representing the same));

: 329 ali Securitics and their Related Rights;
"3.2.10  all of its goodwill and uncalled capital;
3211 all Intellectual Property;

32,12 all Authorisations {statutory or otherWis.e) held in connection with its business or the
use of any Charged Property and the right to recover and receive all compensation which
 may be payable in respect of them;

32.13 - each of the Specified Contracts, together with: .

() all contracts, guarantecs, appointments, warranties and other documents to
which it is a party or in its favour or of which it has the benefit relating fo any .
" letting, development, sale, purchase or the operation of any Morigaged
- Property or Premises;

(b} all agreements entered into by it or of which it has the benefit under which
' - gredit of any amount is provided to any person;

{e) ~ all contracts for the supply of goods and/or services by or to it or of which it
has the benefit (including, without limitation, any contracts of hire or lease of
chattels); and

(d). o any cumency of interest swap or any other interest or currency protection,
" hedging or financial futures transaction or arrangement entered into by it or of
" which it has the benefit (whether entered into with the Lender or any other .
' person}, '

- including, in each case, but without limitation, the sight to demand and receive

' all moneys whatsoever payable to or for its benefit under or ansing from any
of them, all remedies provided for in any of them or available at law or in
equily in relation to any of them, the right to compel performance of any of _'
them and all other rights, interests and benefits whatscever accruing to or for -
its benefit arising from any of them. '

4. FLOATING CHARGE
Creation of Floating Charge

41 The Chargor, as security for the payinent, performance and discharge of all the Secured
Liabilities, charges in favour of the Lender by way of a first floating charge all of its undertaking
- and all its other property, assets and rights, present and future, including all of its stock in trade
and all of its property, assets and righis not otherwise validly and effectively mortgaged, charged -

CUK-egssszzes. . g




Docubign Envelope 1D 8DT30800-E083-4171-BD40-385C 13110185

Securing).
Gualifying Floating Charge '

42 The provisions of paragraph 14 6f schedule B1 to the Insolvency Act 1986 shall apply to the _ )
- floating charge created pursuant to clause 4.1 (Ureation of Fleating Charge).

Conversion by Notice

4.3 . Subject to clause 10.2 ('Mara'mr'ium),' the Lender may by notice in writing at any time fo the
' Chargor convert the floating charge created pursuant o clause 4.1 {Creation of Floating Charge)
- with immediate effect into a fixed charge (either generally or specifically as regards any assets of

- the Chargor specified in the notice) ift

4.3.1 the security constituted by this Deed becomes enforceable: or

432 the Lender reasonably considers that any of the Charged Property may be in jeoﬁ:ﬁardy
or in danger of being seized or sold pursuant to any form of legal process or that it is .
~necessary to do so in order to protect or preserve the security constituted by this Deed
- over any of the Charged Property and/or the priority of that security.

Automatic Conversion

44 Subject 0 clause 10.2 (Mamioﬁum), 'nbtwiihstaﬁding clause 4.3 (Conversion by Norice) angd"
- without prejudice to any law which may have a similar effect, the floating charge created by
clause 4.1 (Crearion of Floating Charge) will automatically be converied (without notice) with
immediate effect into a fixed charge as regards all of the undertaking and assets subject to that
- flpating charge ift

4.4.1 the Chargor creates or attempts to create any Security over any of the Charged Property)
{other than as expressly permitted under the Facilities Agreement or this Deed);

4.4.2 . any person levies or attempts to levy any distress, execution or other process against
any of the Charged Property save for any such claim which is frivolous or vexatious and
" is discharged, stayed or is dismissed within 14 days of commencement; or

44,3 - aresolution is passed or an order is made for the winding-up, dissolution, administration
oor re-organisation of the Chargor or an administrator s appointed in respect of the
Chargor (save in circumstances of a solvent reorganisation to which the Lender has
- provided its prior written consent). '

R -PERFECT!{)N OF SBECURITY
| Regisiration at HM Land Registry

5.1 - For the purposes of panel 8 of each Form RX 1 that may be required to be completed by the Lender
- inrelation to any Morigaged Property regisiered or required to be registered at HM Land Registry, .
the Chargor hereby consents 1o an application being made by the Lender to the Chief Land
Registrar to enter the following restriction in Form P against its title to such Mortgaged Property:

“No dispesition of the repistered estate by the proprietor of the registered estate [, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
_restriction] is to be registered without a wrilten consent signed by the proprietor for the time being
- of the charge dated [ | in favour of {insert full nome of Lender) referved to in the charges register

. {or its conveyancer Jor specify appropriate details])”.
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52 If the title to any Mortgaged Property is not registered at HM Land Registry, the Chargor shali
"~ ensure that no person (other than itself) shall be registered under the Land Registration Act 2002
as the proprietor of all or any part of that Mortgaged Property without the prior consent in writing
of the Lender. .

53 . - Whether or not the title to any of the Mortgaged Property is registered at HM Land Registry, in
" the event that any caution against first registration or any notice {whether agreed or unilateral) is
 registered against the Chargor's title to any Morigaged Property, the Chargor shall immediately -
~ provide the Lender with full particulars of the circumstances relating to such registration or notice
- and, if such caution or notice shail have been registered in order to protect a purporfed interestthe -
creation of which is not permitted under this Deed, the Chargor shall immediately and at its own
- expense take such steps as the Lender may require to ensure that the cauiion or notice, as
applicable, is withdrawn or cancelled.

Further Advances

54 The Lender covenants with the Chargor that it shall perform its dbiigaﬁons to make advances
' .- under the Facilities Agreement (including any obligation to make available further advances).

' Acguisition of New Land

5.5 Inrelation to any frechold, commonhold or leasehold property which is acquired by or on behalf ) N
. ofthe Chargor afier the date of this Deed:

5.5.1 if the title to any such property is registered at HM Land Registry, the Chargor shali
immediately apply to be registered as the proprietor of the registered estate acquired (or
procure that such application is made on its behaif) and (for the purposes of panel 11 of
Form AN1) hereby consents to an application being made by the Lender to the Chief
Land Registrar for the registration of an agreed notice in Form ANI to protect this Deed

© against its title to that property;

'5.5.2 . if the title to any such property is required to be registered at HM Land Registry under
the provisions of the Land Registration Act 2002, the Chargor shall immediately apply
for first registration of the estate acquired in Form FR1 (or procure that such application .
. is made on its behalf) and shall disclose or procure that the existence of this Deed is
. disclosed to HM Land Registry either in the Form DU accompanying such application -
“orin panel 12 of Form FR1; and

553 . ifthe title to any such property represents the transfer of either part of 2 commonhold -
unit or part of the common parts of land registered as a freehold estate in commonhold
" land under the Commonhold and Leasshold Reform Act 2002, the Chargor shall also
- procure that the application to register the transfer is accompanied by an application in
~ Form CM3 to register the commonhold community statement that has been amended in
 relation to the transfer as required by Rule 15 or, as the case may be, Rule 16 of the
- Commonhold {Land Registration} Rules 2004, o

B . and, in each such case, the Chargor shail, immediately after registration of it as the proprietor of
the relevant registered estate, provide the Lender with an official copy of the register recording -
the same.

- Notices af Charge

5.6 .- The Chargor shall, promptly lipm the reqﬁest of the Lender from time to time, give or jo.in the
. Lender in giving:
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5.6.1 " a notice in the form set out in part 1 of Schedule 6 (Form of Notice of Charge ~
Insurances) or in such other form as the Lender may reascnably require to the relevant .
insurers in respect of each of its Insurances,; '

C 562 ~ anotice in the form set out in part | of Schedule 7 (Form of Notice of Charge — Specified B
' - Contracts) or, as applicable, part | of Schedule 8 (Form of Notice of Charge = Accounts -
nol with the Lender) or in such other form as the Lender may reasonably require 1o each
of the counterparties to each Specified Contract and to each bank or financial institution
(other than the Lender) in respect of each account of the Chargor opened or maintained
with it and

563 ~in respect of any other asset which is charged pursuant to clause 3 (Fixed Security), a*
- notice of charge in such form as the Lender may reasonably require to the relevant
obligor, debtor or other third party (as the case may be).

LS ‘Each such notice shall be duly signed by or on behalf of the Chargor and it shall use reasonable ™ -
endeavours o procure that each of the persons on whom any such notice is served promptly '
- provides to the Lender a duly signed acknowledgement of that notice in the form sef out in part 2
"~ of Schedule 6, part 2 of Schedule 7 or, as applicable, part 2 of Schedule 8 or in such other form -
in any case as the Lender may reasonably require.

. Acknowledgement of Notice

58 - The execution of this Deed by the Chaa‘gﬁr and the Lender shall constitute notice to the Lender of _
the charge created by this Deed over any account opened or maintained by the Chargor with the
- Lender.

. Deposit af Documents of Title

.58 " The Chargor shall promptly deposit with the Lender (unless ai're'ady held by its solicitors on behalf -
' - of and to the Lender’s order or at HM Land Registry for the purpose of registration of the security
constituted by this Deed) all deeds, ceriificates and other documents of title from time to time
relating 1o the Mortgaged Property. '

 Pepasit of Securities -
510 The Chargor shall, in respect of any Securities which are in certificated form, ?fompily:
5.10.1  deposit with the Lender or as it may direct all stock and share certificates and .o.t'her

documents of title or evidence of ownership from time to time relating to such
 Securities; and '

. 5.10.2  execute and deliver to the Lender all share transfers and other documerits as the Lender
o -may from time to time request in order to enable the Lender {or its nominee(s)) to be

" registered as the owner or otherwise obtain a legal title to or to perfect its security

~ interest in such Securities, to the intent that the Lender may at any time without notice

- complete and present such transfers and documents for registration,

5.11 ~ The Chargor shall, in respect of any Securities which are in uncertificated form, promptly upon
being requested to do so by the Lender, give or procure the giving of, in accordance with and
" subject to the facilities and requirements of the relevant system, all instructions necessary to effect - -
- a transfer of title to such Securities into an account in the name of the Lender (or its nominee(s})
and 1o cause the Operator to register on the relevant register of securities the wwansfer of such title,
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5.12 . Forthe pﬁrposes of clatses 5.10 and 5.11 above, the expressions “certificated”, “instruction”, .
- “Operator”, “relevant system” and “uncertificated” shall have the meanings given to those
T terms in the Uncertificated Securities Regulations 2041,

6. FURTHER ASSURANCE
Further Assurance | _
' 60 ~ The Chargor shall promptly do all such acts and execute all such 'décuments(including

- assignments, transfers, mortgages, charges, notices and instructions) as the Lender or any =~
Receiver may reasonably specify (and in such form as the Lender or any Receiver may reasonably -
" require in favour of the Lender or s nominee(s)) to:

6.1.1 perfect the security created or intended to be created in respect of the Charged Property .
{which may include the execution by the Chargor of 3 mostgage, charge, assignment or .
- other Security over all or any of the assets forming part of, or which are intended to - .
form part of, the Charged Property) or for the exercise of any rights, powers and =
remedies of the Lender or any Receiver or Delegate provided by or pursuant to this
Deed or by law; '

6.1.2  confer on the Lender Security over any properiy and assets of the Chargor located in .
any jurisdiction equivalent or similar to the security intended to be conferred by or
- pursuant to this Deed,

613 upon an enforcement event pursuant to Clause 24 .54 (Acceleration) of the Facilities
. Agreement, facilitate the realisation of the assets which form part of, or are intended to
form part of, the Charged Property; and/or

6.'1.4'. coreate any charge by way of legal mortgage over any freehold, commonhold or'._.'_' '
- leasehold property which becomes vesied in the Chargor afier the date of this Deed.

- Necessary Action
6.2 The Chargor shall take all such action as is available to it (including making ali filings and
. registrations) as may be necessary for the purpose of the creation, perfection, protection or -

maintenance of any security conferred or intended to be conferred on the Lender by or pursuant
. to this Deed.

| -Acquisition of New Land _ _ _

63 The Chargor shall immediatély notify. the Lender of any acquisition by it of any freehéid, o
" commonhicld or leaschold property or of any agreement entered into by it or of which it has the
'_ benefit for the acquisition of any such property.

Implied Covenanis for Tiile
64 - Each of the mortgages, charges and assignments granted by the Chafgor under this Deed are
- granted with full title guarantee in accordance with the Law of Properly (Miscellaneous

Provisions) Act 1994, save that the covenants set out in section 2{1){a}, section 3 and section 4 of
" that Act shall extend to the Chargor without, in each case, the benefit of section 6{2) of that Act.

7. UNDERTAKINGS

' General _ _ _ . o _
A  The undertakings in this clause 7 rermain in force from the date of this Deed for so long as any

. amount is outstanding under this Deed.
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72 The Chargor shall not create or extend or permit o arise or subsist any Security (other than any
~ Security constituted by this Deed and any other Security Interest granted in favour of the Lender)
over the whole or any part of the Charged Property or enter into any arrangement or transaction -
as described in clause 23.19 (Negative Pledge) of the Facilities Agreement in respect of any asset
forming part of, or intended to form part of, the Charged Property, other than as permitted under
the Facilities Agreement or with the prior written consent of the Lender.

- Restricticn on Disposals

7.3 - The Chargor shall not enter into a single transaction or a series of transactions (whether related
o or not) and whether voluntary or involuntary o sell, lease, transfer or otherwise dispose of the -
whole or any part of the Charged Property, other than (i} any disposal of any Charged Property
which is subject only to the fioating charge created by clause 4.1 (Creation of Floating Charge}
“for full consideration in the ordinary course of the Charpor’s business as it is conducted or (ii) as
permitted under the Facilities Agreement or (iii} with the prior consent of the Lender.

fnsurance

74 The Chargor shall comply with the undertakings relating to the Insurances pursuant to Clause
23.32 (Mnsurance) and Schedule 3 (Inywrances) of the Facilities Agreement.

Proceeds of Insurance

1.5 Al moneys received or receivable by the Chargor under any Insurances or aﬁy other Charged
Property of an insurable nature shall be applied in accordance with the terms of the Facilities
- Agreement. '

- Voting Rights and Dividends relating to Securities _
76 - Atany time before the security constituted by this Deed has become enforceable:

RN the Chargor shall be entitled to exercise all voting and other rights and powers in respect
- of the Securities or, if any of the same are exercisable by the Lender (or its nominee(s)),
- to direct in writing the exercise of those voting and other rights and powers, provided -
. that the Chargor shall not exercise or direct the exercise of any voting or other rights
and powers in any manner which would breach the provisions of the Facilities
Apgreement or would, in the reasonable opinion of the Lender, prejudice the value of the
- Securities or otherwise jeopardise the security constituted by this Deed; and

7.6.2 the Chargor shall pay all dividends, interest and other moneys arising from the
- Securities in accordance with the Facilities Agreement.

- S i A At any time after the security constituted by this Deed has become enforceable, the Lender may .
- at its discretion (in the name of the Chargor or otherwise and without any further consent or .
- authority from the Chargor): '

7.7.1 exercise {or refrain from exercising) all voting and other rights and powers in respect of
. the Securities;

772 apply all dividends, interest and other moneys arising from the Securities in accordance
with clause 15.1 {Order of Application) and, if any of the same are paid or payable to
. the Chargor, the Chargor shall hold all such dividends, interest and other moneys on
trust for the Lender and pay the same immediately to the Lender or as it may direct to -
" be appiied in accordance with clause 15.1;
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773 ifnot aiready so transferréd, transfer the Securities into the name of, or (as applicable)
into an account in the name of, the Lender (or its nominee(s)); and

) 174 in addition to any other power created under this Deed, exercise (or refrain from
" exercising) all the powers and rights conferred on or exercisable by the legal or
- beneficial owner of the Securities and, except as expressly provided for in the Deed, all
the powers and discretions conferred on trustees by the Trustee Act 1925 and the Trustee -
Act 2000, including, without limitation, the general power of investment set out in
- section 3 of the Trustee Act 2000, pmvidéd thar the duty of care set out in section 1 (1} -
- of the Trustee Act 2000 shall not apply to the exercise of any other power of investiment -
{however conferred) by the Lender (or its nominee(s)) in respect of securities or
property subject to a trust,

7.8 “the Lender shall not be entitled to exercise any voting rights or any other rights or powers under -
' - paragraph 7.7.1 above if, and to the extent that, from time to time:

7.8.1 a notifiable acquisition would, as a consequence, take place under section 6 of the .
Mational Security and [nvestiment Act 2021 (the “Act”) and any regulations made vnder
- the Act; and:

7.82 either: _
(a) the Secretary of State has' not approved that notifiable acquisition in L
* - accordance with the Act; or _ _
(b} .- the Secretary of State has so approved that notifiable acquisition but there

would, as a conseguence, be a breach of the provisions of a final order made
in relation to that notifiable acquisition under the Act.

Calls and Other Obligations in respect of Securifies

19 . The Borrower shall prompily pay all calls and other payments which may be or become due in
' ~respect of all or any part of the Securities and, if it fails to do so, the Lender may elect (but shali
not be obliged) to make such payments on behalf of the Chargor. Any sums so paid by the Lender -~
~shall be reimbursed by the Chargor to the Lender on demand and shall carry interest at the rate - -
specified in clause 2.2 (Mnierest) from the date of payment by the Lender until reimbursed (after
. as well as before any judgment).

7.10 The Chargor shail remain liable to observe and perform all of the other conditions and obligatéﬁns. o
" assumed by it in respect of any of all or any part of the Securities.

T Neither the Lender nor its nominee(s) shall be liable to make any payment in respect of any calls
. or other payments which may be or become due in respect of the Securities or be under any duty
" to make any enguiry into the nature or sufficiency of any payment received by it in respect of the
Securities or to present or file or make any claim, take any action or do any other act or thing for
the purpose of collecting andfor enforcing the pavment of any amount to which it may be entitled
in respect of the Securities,

702 The Chargor shall copy to the Lender and comply with all requests for information which is within
Cits knowledge and which are made under section 793 of the Companies Act 20066 or any similar
) provision contained in any articles of association or other constitutional documents relating to all
- or any part of the Securities and, if it fails to do so, the Lender may elect (but shall not be obliged)
to provide such information as it may have on behalf of (and at the expense of) the Chargor.
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7.1%  The Chargor shall not, without the prior written ¢onsent of the Lender, do or cause or permit i¢
' be done anything which shall require any company in which any of the Securities is held to treat
any person who is not the registered holder of any of the Securities as entitled to enjoy or exercise
any rights of a member in relation to the whole or any part of the Securities, except pursuanito .~
- the terms of this Deed.

Book Debes and Othes Debss

'7.14 - The Chargor shall not at any time deal with its book debts and other debts and mo'netérf,.f';c!aims
except by getting in and realising them in the ordinary and usual course of its business and paying
all Debt Proceeds into such account as is required pursuant to the terms of the Facilities
Agreement from time (o time,

715 The Chargor agrees with the Lender that ny moneys received by the Lender under clause 7.14 -
' above which derive from rental income of the Chargor shall be received by the Lender in its
' capacity as chargee pursuant te clause 3.2.7 (Book debis) and not in its capacity as mortgagee of
- any Mortgaged Property.

 Bank Accounts

7.6 . The Chargor will not open or mainfain any bank accounts of any nature other than the Projéct
 Accounts without prior written notice to the Lender and shall maintain the Project Accounts at all -
times.

L 7.07 - Subject to Clause 22 {Accounts) of the Facilities Agreement, the Chargor agrees with the Lender
' " that it shall not be entitled to receive, utilise, transfer or withdraw any credit balance from timeto
~ time on:

" 7.07.1  any Project Account; or _
7172 _ any other account with any bank or financial institution (other ihaﬁ the Lendér), B

Cexcept, in any case, with the prior written consent of the Lender or as permitted under
the Facilities Agreement.

7.18 - At any time after the Lender has notified the Chargor that a Default has occurred which is =
- continuing, the Chargor shall not be entitied to receive, utilise, transfer or withdraw any credit ..
balance from time 1o time on any account except with the prior written consent of the Lender.

N Morigaged Property

7.19 . The Chargor shall not, except with the prior writien consenit of the Lender or as permitted under
 the Facilities Agreement:

7.19.1  exercise any statutory or other power of leasing or leiting, or accept or agree to accept'
surrenders of any leases, or enter into any agreement for lease or lelting, In respect of
any Morigaged Property; or

7.19.2 - create any licence in respect of any Morigaged Property, or let any person into -
occupation of, or share occupation of, any Morigaged Property or grant any other
proprictary or other right or interest in any Mortgaged Property,

726 . The Chargor shall: _
' 720.1  observe and perform all the terms on its part contained in any lease or agreement for
lease comprised within the Mortgaged Property; and
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. any covenants, stipulations and obligations (restrictive or otherwise) affecting the
"~ Mortgaged Property. '

721 The Chargor shall not:
| 7211 enter into any onerous or restrictive covenants affecting the Mortgéged P{:ope'r'ty'; or -
7.21.2 - sever or unfix or remove any of the fixiures from any Mortgaged Property {except for -

+ the purpose of effecting necessary repairs to any such items or renewing or replacing
the same).

722 The Chargor shall punctually pay or cause to be paid (except when contested on reasonable. '

" grounds) and shall indemnify the Lender and any Receiver or Delegate on demand against all

- present and future rents, rates, Taxes, assessments and outgoings of whatsoever npature imposed -
upon or payable in respect of the Mortgaged Property or by the owner or occupier of the
Mortgaged Froperty upon the same becoming due and payable or within any applicable grace

- period. If any of the foregoing shall be paid by the Lender or any Receiver or Delegate they shall
be reimbursed by the Chargor to the Lender or such Receiver or Delegate on demand and shall

- carry interest at the rate specified in clause 2.2 (Juterest) from the date of payment by the Lender '
or such Receiver or Delegate until reimbursed {(after as well as before any judgment).

723 . Subject to the terms of the Facilities Agreement, the Chargor shall not:

7231 make or, insofar as it is able, permit others to make any application for ;ﬂanniﬁg |
. permission in respect of any Mortgaged Property;

7.23.2° carry out or permit to be carried out on any Mortgaged Property any development - .
(within the meaning of that expression in the Planning Acts); or

7.23.3 ° make any VAT election in relation to any Morigaged Property.
- Remedying Mortgaged Properiy Defaulis

724 . Atany time after the security constituted by this Deed has become enforceable, the Chargor shall
- permit the Lender and its agents and coniractors to:

7.24.t  enter on the Mortgaged Property;

'7.24.2 ~ comply with or object to any notice served on'the'(fhérgor in téépéé: of the Mdngagéd :
-~ Property; and

7243 take any action as the Leader may reasonably consider necessary or desirable to prevent .
' - or remedy any breach of any such covenant, undertaking, restriction, applicable law or
regulations or to comply with or object to any such notice.

7.25 All moneys expended by the Lender in taking any steps referred to in clause 7.24 above shall be
~ reimbursed by the Chargor to the Lender on demand and unti] so reimbursed shall carry interest
 at the rate specified in clause 2.2 (Jureress) from the date of payment by the Lender until
. reimbursed {after as well as before any judgment).

- Specified Contracts

7.26 . The Chargor shall not make or agree to make any amendments, variations or modifications to the
Specified Contracts or waive any of its rights under the Specified Contracts, without the prior
written consent of the Lender or except as expressly permitted under the Facilities Agreement.

UK-686552328.5 . i




Docubign Envelops [ 90730600-E08B3-4171-B040-388013110188

- Information

927 The Chargor shall promptly supply to the Lender such information as the Lender may reasonably
- require about the Charged Property and its compliance with the terms of this Deed.

728 . The Chargor shall promptly notify the Lender in writing of any action, claim or demand made by
" or against i in connection with all or any part of the Charged Property or of any fact, matter or
circumsiance which is reasonably likely to, with the passage of time, give rise to such an action,
 claim or demand, together with the Chargor's proposals for settling, liquidating, compounding or
: ~ contesting the same and shall, subject to the Lender’s approval of such proposals, implement them -
at its own expense.

Notices relating to Charged Property

729 - The Chargor shatl, within 14 days after fhe receijﬁ b'y' it of aﬁy'application, requirement, order of
" notice served or given by any public or local or any other authority with respect to the whole or
. any part of the Charged Property:

. 7.29.1  deliver a copy to the Lender;

- - 7.29.2  inform the Lender of the steps taken or proposed to be taken by it to comply with the
- relevant application, requirement, order or nofice; and

7.29.3 . comply with any reasonable request by the Lender to take such action as the Lender '
may believe necessary to preserve or protect the Charged Property or the security
- constituted or intended to be constituted by this Deed.

 Not Jeapardise Security

7.30 - The Chargor shall not do or cause or permit to be done anyihiﬁg'which might in any way
" depreciate, jeopardise or otherwise prejudice the value to the Lender of the security constituted
- or intended to be constituted by this Deed, except to the extent expressiy permitted by the terms
of this Deed. '

8. . ENFORCEMENT OF SECURITY i
When Security becomes Enforceable

8.1 .~ - The security constituted by this Deed shall become immediately enforceable and the power of -
. sale and other powers conferred by section 101 of the LPA, as varied or extended by this Deed,
- shall be immediately exercisable upon and at any time after the occurrence of an Event of Default
" which is continuing.

82 . Afterthe security constituted by this Deed has become enforceable, the Lender may in its absolute
" discretion enforce all or any part of that security at the times, in the manner and on the terms it -
~ thinks fit and take possession of and hold or dispose of all or any part of the Charged Property.

- Right of Appropriation

83 To the extent that any of the Charged P'ropgr‘éy'constimms “financial collateral” and this Deed _ '
' . and the obligations of the Chargor under this Deed constitute a “security financial collateral
- arrangement” (in each case as defined in, and for the purposes of, the Finmancial Collateral -
Arrangements (No. 2} Regulations 2003 {the “FCA Repulations”™)), the Lender shall have the
-right, at any time after the security constituted by this Deed has become enforceable, o -
“appropriate all or any part of such financial collaterat in or towards discharge of the Secured
Liabilities, For this purpose, the parties agree that the value of such financigl collateral shall be
“{in the case of cash} the amount standing to the credit of each bank account of the Chargor, | '
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and (in the case of Securities) the market price of such Securities determined by the Lender by

" reference 10 a public index or by such other process as the Lender may select, inciuding
independent valuation. In each case, the parties agree that the manner of valuation provided for
in this clause 8.3 shall constituie a commercially reasonable manner of valuation for the purposes
of the FCA Regulations.

- Redemption of Prior Morigages

%4 ~Atany time after the security constituted by this Deed has become enforceable, the Lender or ahy _
Receiver may:

844 redeem any prior Security over any Charged Property; or
"8.4.2 - procure the transfer of that Security to the Lender; or

84.3 - setile and pass the accounts of the person or persons entitled to such Security {a?nd. any .
- accounts so settled and passed shail be conclusive and binding on the Chargor). '

835 . :All-p;ih'cipal moneys, interest, costs. charges and expenses of and incidental to any such
R "~ redemption or transfer shall be paid by the Chargor to the Lender and every Receiver on demand
" - and shall be secured by this Deed.

9. EXTENSION AND VARIATION OF THE LPA’
| .. General _ _ L _
?i For the purpOsés of ali powers Emﬁiied by the LPA, such powerssha!! arise {and the Secured |
" - Liahilities shall be deemed to have become due and payable for that purpose) on the date of this
- Deed.
92 . Section 103 of the LPA {restricting the power of sale} and section 93 of the LPA (restricting the

~ right of consolidation) shall not apply to the security constituted by this Deed,

o3 The statutory powers of leasing conferred on the Lender are extended so as to authorise the Lender. - -
- and any Receiver at any time after the security constituted by this Deed has become enforceable _ o
to make any lease or agreement for lease, accept surrenders of leases andfor grant oplions on such
- terms as it or he shall think fit, without the need to comply with any restrictions imposed by
. Sections 99 and 100 of the LPA.

Privileges _
*?!i " Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
' “conferred by the LPA on mortgagees and receivers.

| 1. - APPOINTMENT OF RECEIVER AND ADMINISTRATOR o
" Appointment

101 Subject to clause 10.2 (Moratorium), a1 any time after the security constituted by'thié Deed has
. become enforceable or if an application is presented for the making of an administration order in
relation to the Chargor or any person who is entitled to do so gives written notice of its intention '
to appoint an administrator of the Chargor or files such a notice with the count or if the Chargor
- 5o requests the Lender in writing {in which case, in each such case, the security constituted by
~ this Deed shail become immediately enforceable), the Lender may without prior notice to the .
Chargor:
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10.1.1  appoint free from the restrictions imposed by seotion 109(1) of the LPA either under .
 seal or in writing under its hand any one or more persons to be a Receiver of the whole
or any part or paris of the Charged Property in like manner in every respect as if the
Lender had become entitled under the LPA 1o exercise the power of sale conferred under
" the LPA; or

- 10.1.2 - appoint one or more persons to be an administrator of the Chargor. -
- Moratotium _ _
162 * Unless Article AS2(4) of the Insolvéncy Act 1986 allows, the Lender is not entitled to appointa
. Receiver solely by reason of:
102,01 the obtaining of a moratorivm; or .
10,22 anything done with a view to obfaining a moratorium {including any pre!imiﬁafj/ :
decision or investigation),
‘under Part Al of the Insolvency Act 1986.
 Bemoval | B o _ o
' !0.3  The Lender may By writing under its hand (or by‘ an application to the court where required by
fawk
19.3.1 .. remove anv Receiver appointed by it; and

'10.3.2  appoint, whenever it deems it expedient, any one or more persons to be a new Receiver
in the place of or in addition to any Receiver.

- ‘Statutery Powers of Appointment

" 104 - The powers of appointment of a Receiver conferred by this Deed shall be in addition to all _

' © statutory and other powers of appointment of the Lender under the LPA (as extended by this -
Deed) or otherwise and such powers shall be and remain exercisable from time to time by the
Lender i respect of any part or parts of the Charged Property.

' Capacity of Receiver

10.5 ~ Each Receiver shall be deemed 1o be the agent of the Chargor for all purposes. The Chargof alone
" shall be responsible for a Receiver’s contracis, engagements, acts, omissions, defaults and losses .
. and for liabilities incurred by him.

106 The agency of each Receiver shall continue until the Chargor goes into liquidation and after that
© the Receiver shall act as principal and shall not become the agent of the Lender.

- 107 Ifthere is more than one Receiver holding office at the same time, each Receiver shall (unless the
. document appointing him states otherwise) be entitled to act {and to exercise all of the powers
conferred on a Receiver under this Deed) individually or together with any other person appointed

- or substituted as Receiver,

Remuneration of Receiver

10.8 - The Lender may fix the remuneration of any Receiver sppéinted by it without any restriction
imposed by section 109(6} of the LPA and the remuneration of the Receiver shall be a debt
_ - secured by this Deed, which shail be due and payable immediately upon its being paid by the
" Lender.
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RN

112

113

. POWERS OF RECEIVER

{reneral

"Each Receiver has, and is entitled 1o exercise, ali of the rights, powers and discretions set out - -
below in this clause 11 in addition {o those conferred by law.

Without prejudice to the generality of this clause 11, each Receiver shall have all the 'rig.hts,'
powers and discretions of an administrative receiver under schedule 1 to the Insolvency Act 1986

" whether he falls within the statutory definition of an administrative receiver or not.
. Specific Powers

' Each Receiver shall have the following powers (and every reference in this clause 11.3 to the -

“Charged Property” shall be read as a reference to that part or parts of the Charged Property in
respect of which that Receiver was appointed):

1131 power to purchase or acquire land and purchase, acquire or grant any interest in or right

over land as he thinks fi;
11,32 power to take immediate possession of, get in and collect any Charged Property;

1133 power to carry on the business of the Chargor as he thinks fit;

1134 power (but without any obligation to do s0) to:

{a} make and effect all repairs, alterations, additions and insurances and do all
other acts which the Chargor might do in the ordinary conduct of its business
as well for the protection as for the improvement of the Charged Property;

(b) commence or complete any building operations on the Charged Property,

(c) . apply for and maintain any planning permission, building regulation approval .
_or any other permission, consent or licence in respect of the Charged Property;
~and

D) o negotiate for compensation with any authority which may intend 1o acquireor =~

" be in the process of acquiring all or any part of the Charged Property and make .
obiections to any order for the acquisition of all or any part of the Charged
" Property and represent the Chargor at any enquiry to be held to consider such -
. objections or otherwise relating to any such acquisition,

in each case as he thinks 0it;

1135 power to appoint and discharge managers, officers, agents, advisers, accountants,

servants, workmen, contractors, surveyors, architects, lawyers and others for the ~
purposes of this Deed upon such terms as to remuneration or otherwise as he thinks fit
and power to discharge any such persons appointed by the Chargor (and the costs -

- incurred by any Receiver in carrying out such acts or doing such things shall be
reimbursed to that Receiver by the Chargor on demand and until so reimbursed shall
carry inierest at the rate specified in clause 2.2 (Jnterest) from the date of payment by
the Receiver until reimbursed (after as well as before any judgment));

11.3.6  power to raise and borrow money either unsecured or (with the prior consent of the
' Lender) on the security of any Charged Property either in priovity to the security
constituted by this Deed or otherwise and generally on any terms and for whatever .
. purpose he thinks fit: '
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113.7 . ?QWer to sell, exchange, convert into mioney and realise any Charged Property by public”
- auction or private contract and generally in any manner and on any terms as he thinks -
i

11.3.8  power to sever and sell separately any fixtures from the property containing them’
without the consent of the Chargor;

" 11.3.9 - power to let any Charged Property for any term and at any rent {with or without'a
" premium) as he thinks it and power to accept a surrender of any lease or tenancy of any -
Charged Property on any terms which he thinks fit (including the payment of money o
. a lessee or tenant on a surrender);

11.3.10  power to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or ¢laims to be
- a creditor of the Chargor or relating in any way to any Charged Properiy;

11.3.11 -power to bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any Charged Property or in relation to the Chargor whichmay
seem to him to be expedient; '

1132 power to give valid receipts for all moneys and execute all assurances and things which -
may be proper or desirable for realising any Charged Property;

" 11.3.13. power to form a subsidiary of the Chargor and transfer to that subsidiary any Charged |
Property;

11.3.14 power to do all such acts as may seem to him to be necessary or desirable in order to
initiate or continue any development of any Charged Property and for these purposes to
.. appoint and to enter into such contracts with such building and engineering contractors

or other contractors and professional advisers as he may think fit

- 11.3.15  power to call any meeting of the members or directors of the Chargor in order to
' consider such resolutions or other business as he thinks fit;

113116 power to exercise in relation to any Charged Property all the powers and rights which
- he would be capable of exercising if he were the absolute beneficial owner of the same;

- 11.3.17 . power 1o do ali other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive io any of the rights, powers
or discretions conferred on a Receiver under or by virtue of this Deed; and

1318 power to exercise any of the above powers in the name of or on behalf of the Chargor '_ _
' - or in his own name and, in each case, at the cost of the Chargor.

Lender's Powers

114 To the fullesi extent permitted 'b;y law, any righi',' power or discretion conferred by this Desd
. {either expressly or impliedly) upon a Receiver may afier the security constituted by this Deed
has become enforceable be exercised by the Lender in relation to any Charged Property,
irrespective of whether or not it has taken possession of any Charged Property and without first
" appointing a Receiver or notwithstanding the appoiniment of a Receiver.
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' 12. DISCRETIONS AND DELEGATION
| Biscretion

2.1 Any liberty or poWéf which may be exercised or any determination which may be made under - 3
. this Deed by the Lender or any Receiver may be exercised or made in its absolute and unfettered -
discretion without any obligation to give reasons.

. Delegation - _
122 Each of the Lender and any Receiver may delegate (either generally or specifically) 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 atforney).

123 - Any such delegation may be made upon such terms and conditions {including the power to sub- -
" delegate) as the Lender or any Receiver (as the case may be) shall think fit.

124 Neither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor for ' _
 any loss or lability arising from any act, default, omission or misconduct on the part of any ~
Dielegate.
13, POWER OF ATTORNEY
S Appointment and Powers _ _
131 The Chargor, by way of security, ifrevocably appoints the Lender, eve@'.Réceiver and evie:ry' '
. Delegate severally and independently to be its attorney and in its name, on its behalf and as its act

and deed 1o execute, deliver and perfect all documents and do ail things which the attorney may
consider to be required or desirable for:

130 carrying out any chbiigation imposed on the Chargor by this Deed; andfor

13.1.2  enabling the Lender or any Receiver or Delegate to exercise, or delegate the exercise o
of, any of the rights, powers, authorities and discretions conferred on it or him by or
* pursuant to this Deed or by law (including the exercise of any right of an absolute legal
or beneficial owner of the Charged Property).

' Ré!{ﬁca’tim:
132 The Chargor shall ratify and confirm whatever any 'att’oméy does or 'purpbrzs to do pﬁrsUant' to its
~appointment under clause 13.1 (dppointment and Powers).
14, CPROTECTION OF PURCHASERS
- Consideration A _
14.1 . The receipt of the Lendér or any Receiver or Delegate shall be a conclusive discharge wa

purchaser and, in making any sale or other disposal of any of the Charged Property {including a
disposal by a Receiver or Delegate to any subsidiary of the Chargor) or in making any acquisition .

in the exercise of their respective powers, the Lender, every Receiver and every Delegate may do -
50 for such consideration, in such manner and on such terms as it or he thinks fit. '

FProtection of Third Parfies
14.2 - No person (including a purchaser) dealing with the Lénder, any Receiver or any Delegate shall
~be bound to enquire: '

~14.2.1  whether the Secured Liabilities have become payable; or
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1422  whether any 'péwer which the Lender or any Receiver or Delegate is purporting 16
' -exercise has arisen or become exercisable; or
. 14.2.3  whether any money remains due under the Finance Documents; or

14.24 how any money paid to the Lender or to any Receiver or Delegalte is to be applied,

or shall be concerned with any propriety, regularity or purpose on the part of the Lender or any -
Receiver or Delegate in such dealings or in the exercise of any such power, '

'.15. - APPLICATION OF PROCEEDS
- Order of Application |

B 15.1 All moneys received or resovered by the Lender, any Receiver or any Dielegate pursuant to this ._ )
" Deed, after the security constituted by this Deed has become enforceable, shall (subject 1o the
“claims of any person having prior rights thereto and by way of variation of the provisions of the
L.PA) be applied in the following order (but without prejudice to the right of the Lender to recover -~
any shortfall from the Chargor): o

C15.1.1  in or towards payment of all costs, losses, liabilities and expenses of and incidental to _
_ the appointment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and all cutgoings paid by him;

15.1.2 - in or towards payment of all other Expenses;

15.1.3 - in or towards payment of ali other Secured Liabilities or such part of them as is then due
and payable 1o the Lender in accordance with the order of application set out in clause
284 (Partial Paviments) of the Facilities Agresment; and

_ 15.1.4 - in payment of the surplus (if any) to the Chargor or other person entitled to it.
15.2 Clause 15.1 (Order of Application) will override any appropriation made by the Chargor.
- New Accounis |
153 . If the Lender at an&x time receives, or is deemed to have received, nétice of any subsequent
Security or other interest affecting any Charged Property, the Lender may open a new account .
" with the Chargor.

15.4 If the Lender does not open a new accounl, it shall nevertheless be treated as if it had done so at
" the time when it received, or was deemed to have received, such notice. As from that time all
payments made by or on behalf of the Chargor to the Lender shall be credited or be treated as
© having been credited to the new account of the Chargor and not as having been applied in
 reduction of the Secured Liabilities.
Curresncy Conversion _ _ e _
155 For the purpose of or pén'ding the discharge of any of the Secured Liabilities, the Lender may (in
. its absolute discretion) convert any moneys received or recovered by the Lender or any Receiver
or Delegate pursuant 1o this Deed or any moneys subject to application by the Lender or any -
Receiver or Delegate pursuant to this Deed from one currency to another and any such conversion
shall be made at the Lender’s spot rate of exchange for the time being for oblaining such other -
currency with the first currency and the Secured Liabilities shall be discharged only to the extent B
- of the net proceeds of such conversion realised by the Lender. Nothing in this Deed shall require
the Lender to make, or shall impose any duty of care on the Lender in respect of, any such
CUITENCY CONVEISIon. '
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16, NOLIABILITY AS MORTGAGEE IN POSSESSION

6.1  Neither the Lender nor any Receiver or Delegate shall in any circumstances (either by reason of
» entering into or taking possession of any Charged Property or for any other reason and whether
as mortgagee in possession or on any other basis) be liable 1o account to the Chargor for anything,
except actual receipts, or be liable to the Chargor for any costs, charges, losses, liabilities or
_ expenses arising from the realisation of any Charged Property or from any act, default or omission -
- of the Lender, any Receiver, any Delegate or any of their respective officers, agents or employees
in relation to the Charged Property or from any exercise or purposted exercise or non-¢xercise by
the Lender or any Receiver or Delegate of any power, authority or discretion provided by or
- pursuant to this Deed or by law or for any other loss of any nature whatsoever in connection with
the Charged Property or the Finance Documents,

No Obligations in relation to Charged Property

16.2 - Neither the Lender nor any of its nominees shall be liable to make any payment in respect of 'any
calls, instalments or other amounts that may be or become due in respect of the Securities or be .~
. under any duty to ensure that any Related Rights receivable in respect of the Securities are duly
and punctually paid, received, collected or exercised when they become due and payable or -
- exercisable, or to ensure the taking up of (or any offer of) any Related Rights accruing, offered or
issued at any time in respect of the Securities, or to make any enquiry into the nature or sufficiency _'
. of any payment paid or received in respect of the Securities or to present or file or make any -
claim, take any action or do any oiher act or thing for the purpose of collecting and/or enforcing '
the payment of any amount in respect of any Securities or to enforce any other right, title or -
" interest to which the Lender or any of its nominees may at any time be entitled pursuant to this -~~~
- Deed.

17.  EFFECTIVENESS OF SECURITY '
| Continuing Security _ _
17.1 . The security constituted by this Deed shall remain in full force and effect as a continuing security
for the Secured Liabilities, unless and until discharged by the Lender, and will extend 1o the

ultimate balance of all the Secured Liabilities, regardless of any intermediate payment or
discharge in whole or in part.

" Cumulative Rights

172 The security constituted by this Deed and all rights, powers and remedies of the Lender provided
by or pursuant to this Deed or by law shall be cumulative and in addition to, and independent of,
" any other guarantee or Security now or subsequently held by the Lender for the Secured Liabilities
- or any other obligations or any rights, powers and remedies provided by law. No prior Security
~held by the Lender over the whole or any part of the Charged Property shall be superseded by, or
- supersede or merge into, the security constituted by this Deed.

Reinstatement

173 - If any discharge, release or arrangement {whéther in respect of the ob!iga'tions of the Chérgor or
" any Security for those obligations or otherwise) is made by the Lender in whole or in part on the
faith of any payment, Security or other disposition which is avoided or must be restored in
 insolvency, liquidation, administration or otherwise, without limitation, then the liability of the - '
. Chargor under, the security constituted by this Deed will continue or be reinstated as if the
- discharge, release or arrangement had not occurred.
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174 . The Lender may concede or compromise any claim that'any payment or any discharge is liablé to
avoidance or resioration,

18.. - CERTIFICATES AND DETERMINATIONS

18.] ~ Any certificate or determination by the Lender of a rate or amount under this Deed is, in the
- absence of manifest error, conclusive evidence of the matters to which it relates.

19, PARTIAL INVALIDITY

9.1 I, at any time, any pmvisﬁo;i of this Deed is or becomes illegal, invalid or unenforceable in any -
_ . respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
" remaining provisions of this Deed nor the legality, validity or enforceability of such provision -
under the law of any other jurisdiction will in any way be affected or impaired and, if any part of
the security constituted, or intended to be constituted, by this Deed is invalid, unenforceable or
" ineffective for any reason, that shall not affect or impair any other part of the security,

20,  REMEDIES AND WAIVERS -
20.1° . No failure fo exercise, nor any delay in exs:rcising, on the part of the Lender, any right, rémedy ' )
or power under this Deed shall operate as a waiver, nor shall any single or partial exercise of any
. right, remedy or power prevent any further or other exercise or the exercise of any other right,

remedy or power. The rights, remedies and powers provided in this Deed are cumulative and not
exclusive of any rights, remedies or powers provided by law.

20.2 - Any amendment, waiver or consent by the Lender under this Deed must be in writing and may be -
~ given subject to any conditions thought fit by the Lender. Any waiver or consent shall be effective -
only in the instance and for the purpose for which it is given. '

21 COUNTERPARTS

211 This Deed may be executed in any number of counterparts and by each pasty on separate
counterparts. Each counterpart is an original, but all counterparts shall together constitute one and - §
the same instrument. Delivery of a counterpart of this Deed by e-mail attachiment or telecopy shall
be an effective mode of delivery.

22, ASSIGNMENT |

. 22.1 - .- The Lender may assign, charge or transfer all or any of its rights under this Deed without the
consent of the Chargor. The Lender may disclose any information about the Chargor and this
Deed as the Lender shall consider appropriate to any actual or proposed direct or indirect . -~
successor or 1o any person to whom information is required to be disclosed by any applicable law
or regulation. The Chargor may not assign, charge, transfer or otherwise dispose of any part of

" the benefit or burden of this Deed or all or any of its rights under this Deed without prior writien

consent of the Lender.

23, RELEASES | e | |

.23 Upon the expié’y of the Liability Periad (but not ché:fwise)' and subject 1o clanses 17.3 and 17.4
{Reinstatement}, the Lender shall, at the request and cost of the Chargor, take whatever action is
necessary 1o release the Charged Property from the security constifuted by this Deed.
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24, GOVERNINGLAW -

~24.1 . This Deed and any non-contractual obligations arising out of or in connection with it are governed
by English law,

25,  ENFORCEMENT '
' Jurisdiction o .
" 251 The courts of England ha've.'exc!usive jufisdiction'tb settle 'any dispute .a.l'rising out of or in
“connection with this Deed (including a dispute regarding the existence, validity or termination of

this Deed or any non-contracinal obligation arising out of or in connection with this Deed) (a
- “Dhisputs”).

252 The Chargor agrees that the courts of England are the most appropriate and convenient courts to
© 0 gettle Disputes and accordingly it will not argue to the contrary or take proceedings relatingtoa
- Dispute in any other courts,

'253 'Notwithstanding clause 25.1 above, the Lender shall not be prevented from taking proceedings
 relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law, the Lender
- may take concurrent proceedings in any number of jurisdictions.

i IN WITNESS of which this Deed has been entered into as a deed and is intended to be and is delivered on -
- the day and year first before written, '
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' SCHEDULE1 | :

 REAL PROPERTY

Pari 1
' ' Reégistered Land ... :
(Freehold commonbold or leasehold property (if any) in England and Wales of which the Chargor B
is registered as the proprietor at the Land Registry)

- Premises at: - . County/District - Registered atHM
' B .. Lond Registry under
- Title Ne: '
" Leasehold  land  at Herefordshire . HET2881
'Larport Court, Larport SRR
Lane, Dormington, '

Hereford HR1 4EW

Part2
: - Unmgaster’ed Land :
{Freeho!d or ieaseho!d pmperty (if any) in England and Wales title to whsch is mot regustereﬁ at the
Lapd Registry of which the Chargor is the owner)

The freehold/leasehold property comprised in the following title deed(s) or other document(s) of title:
Diacument Diate Parties Description

‘None as at the date of ihié Deed.
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INTELLECTUAL PROPERTY

Nature of Inteliectual Property Further details of the Intellectual Property right (relevant
~ right {patent, trademark, service = registry, regisiration number or reference efc)
mark, design mark etc)

- Nane as at the date of this Deed.
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_ SCQEBULE B

. SECURITIES 0
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2} WNational . Grid  Electricity

Distribution {West

. Midlands) PLC, formerly

© Western Power Distribution

- {West Midlands) PLC
(CN:03660574)

- SPECIFIED CONTRACTS
Document Parties Description
Grid Connection Agreement 1} Chargor The grid connection agreement

dated 7 February 2024 betwesn
Mational  Grid Electricity
Distribution  (West Midlands)
Plc and Conrad (Larport)
Limited concerning the
Dormington Solar PY
CGenerating Plant

EPC Contract

1} Chargor
2} Ethical Power Lid

The engineering, procurement
and  consiruction contract
between the Chargor and Ethical
Power Lid dated 26 April 2023
as varied on 21 Sentember 2023

EPC PCG

1y Chargor
2) Hive Energy Limited

The parent company guarantee
dated 26 April 2023 as varied on
22 September 2023 provided by
Hive Energy Limited in favour
of the Chargor in connection
with the performance obligations
of Ethical Power Ltd under the
EPC Conlract

[CP Contract

i} Chargor
2} Green Frog Connect Limited

The independent connection
provider coniract entered into
between the Chargor and the
Green Frog Connect Limited
dated 21 December 2022

EPC Performance Bond

Iy Chargor
2} Markel International Insurance
Company Limited

The performance bond  {bond
CO6T32A23CZA)
issued by Markel International

number

Insurance Company Limited to
the Chargor pursuant to the EPC
Contract dated 31 May 2023

UK - 686552328.5
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' &M Contract

1y Chargor
2} Ethical Power Lid _
3}  Ethical Power O&M Limited

The contract for the operation
and maintenance of the Project
between the Chargor, Ethical
Power Lid and Ethical Power
O&M  Limited dated 29
September 2023 as amended by
a side letter dated on or around
the date of this Deed between the
Chargor, Ethical Power Lid and
Ethical Power O&M Limited

13 Chargor

1 2) BNPParibas S.A.

The power purchase agreement |
between the Chargor and BNP |

Paribas S.A. in relation to the |

export and purchase of power in
relation to the Project dated 24%
January 2023

Project Services Agreemant

1y Chargor
2y Conrad
Limited

Energy . Group

The project services agreement
dated 5 December 2023 relating

to the provision of coastruction |
management, operation and
maintenance services for the
Project between the Chargor and

Conrad Energy Group Limited

Trading Services Agreement

by Chargor

2} Conrad Energy -(Trading)
~Limited

The Trading Services
Agreement dated 5 December
2023 relating to the provision of |
certain power purchase services
in relation to the Project between
the Chargor and Conrad Energy

(Trading} Limited

. UK - 6865523285

e




 DoouBign Envelope 100 8073D600-E0B3-4171-BD40-385C1311C1ES

. INSURANCES

MNamed of Insured Insurance Company Policy Nos
The Chargor and others Chubb European Group SE
The Chargor and others Royal & Sun Alliance Insurance

Lid

The Chargor and others Roval & Sun Alliance Insurance ||
Lid
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Part 1 _ _ :
| Form of Notice . e L
'!"05:.. _ Eiz@sz?}‘er] _ : _ . _ IR
 Adds ol R - . o R o _:D'mé]"'
Dear Sirs - ) | o S

" Conrad (Larport) Limited - Insurance Polic{y][ies] Number[s] {] [and [s] _
Conrad (Larport) Limited (the “Company”™) HEREBY GIVES NOTICE that by a charge contained in a _

" mortgage debenture dated [+] and made between the Company and Clydesdale Bank Plc (trading as Virgin -
Money) {the “Lender”) {the “Debenture”) the Company charged to the Lender by way of charge all of its
present and future right, title and interest in and to Insurance Polic[y]fies] Number[s][ 1 and  any -
insurance policy or policies entered into in substitution for [itthem] (the “Polic]y]lies]”), including all
claims, the proceeds of all claims and all returns of premivm in connection with the Policfylfies].

The Polic[y}{ies] and ali policy documents, documents of title and endorsements relating to all such -

- policies, {including the Polic[yi{ies]), should be held to the order of the Lender and all payments by you
under or in connection with the Policyllies] should be made as the Lender may direct and only on the )
Lender’s written instructions.

Notwithstanding the charge referred to above or the making of any payment by vou to the Lender pursuant
to it, the Company shall remain liable under the Polic[vi{ies] to perform all of the obligations assumed by
it under the Policly][ies] and neither the Lender nor any receiver nor any delegate appointed by the Lender
or any such receiver shall be any fime under any obligation or liability to you under or in respect of the
Polic[v]lies].

The Company irrevocably instructs and authorises you to disclose to the Lender any information relating
1o the Polic]v]{ies] requested from you by the Lender.

. The Company confirms that:

(D) in the event of any counflict between communications received from it and from the Lender, the
communication from the Lender shall prevail;

) " none of the instructions, authorisations or confirmations in this Notice of Charge {the “Neotice”)
can be revoked or varied in any way except with the Lender’s specific written consent; and

' (iii) " any written nofice or instructions given to vou by the Lender in accordance with this Notice shali -
' . be conclusive.

Kindly acknowledge receipt of this Notice and confirm vour agreement to it by signing the enclosed form
- of acknowledgement and refurning it to the Lender at [address] for the attention of [officer/depariment].

This MNotice and any non-contractual obligations arising out of or in connection with it are governed by
. English law.

_Yours faithfully,.

for and on behalf o

| Conrad (Larport) Limited o
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lesn dupliicare]

“To:. . Clydesdale Bank Plc (trad'ing as Virgin Money) L

Addresss [ 1 . | o
Attention:. [ 1 . | o _ R o S [Date]

Dear Sirs -
'. - We acknow!édge' rec.:eipt of the Notice of Charge of which this is é cce.py‘ Terms and expressiéns defined in
- that Notice shall have the same meanings when used in this acknowledgment. We agree 10 and confirm the -
following:

~{a) we will hold the Polic[v][ies] and all policy documents, documents of title and endorsements .
' refating to all such policies (including the Policfy}{ies]}, to your order and accept, agree to and
wiil comply with the terms of the Notice;

: (b) o “we will send to you copies of any notices which we may give to the Company under such policies - .
- {including the Polic]yllies]) at the same time as we send them to the Company;

{c) we have not received notice of any other charge, assignment or other third party right or interest
- whatsoever in, of, over, or affecting, any such policies (incleding the Polic[yilies]); and

~{dy . this acknowledgement is freely assignable or transferable by vou, by any subsequent assignee,
' transferee or successor in title in accordance with the terms of such policies (including the ~
Polic]yllies]) (*Subsequent Party™) and by any receiver appointed by you or by any Subsequent
. Party pursuant {0 the Debenture.

" Qur agreement and confirmation in paragraph (a) above is given subject to our right of cancellation in
- respect of any such policies {including the Polic[y]jlies]) on default in payment of any premiums but we =
undertake with you (until such time as we receive notice (o the contrary from yvou}:

(D to advise you promptly if any such premiums are not received by us within 30 days of renewal -
falling due;
(i) o not to exercise our right of cancellation on default in payment of any such prémiums without

- giving you 30 days’ notice in writing and therefore a reasonable opportunity of paying the
premiums outstanding; and

tn to notify vou promptly of, and in'any event before giving our agreement o, any material changes
" which are proposed to be made to the terms of any such policies (including the Policyl{ies]).

Yours faithfully

for and on behaif of o
- |Name of refevant life company] -

 UK-6865523285 . . .. m
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_ Part 1
_ Form of Notice. -~ . " L 3
To: . [Name of relevant éo:mtérﬁa;‘{v?o 'Speciﬁed Contract] o
- Address: i i _ _ o - {Datel
Dear Sirs ' . N - R

. Conrad (Larport) Limited (the “Company”) HEREBY GIVES NOTICE that by a charge contained ina
3 morigage debenture dated [*] and made between the Company and Clydesdale Bank Ple (trading as Virgin _
Money) (the “Lender”} {the “Debenture”) the Company charged to the Lender by way of first fixed charge R

all of its present and future right, title and interest in and to the following agreement: -

- |describe agreement]

- (the “Agreement”) including, but not limited to, the right to demand and receive all moneys whatsoever

. payable to or for the benefit of the Company under or arising from the Agreement, all remedies provided -
for in the Agresment or available at law or in equity in relation to the Agreement, the right to compel

- performance of the Agreement and all other rights, interests and benefits whatsoever accruing to or for the - '
benefit of the Company arising from the Agreement,

_All moneys payable by you to the Company pursuant to the Agreement shall be paid to the Company’s .
- account {account number {inserf accouni number), sort code [inser? sort code] and account reference '
- “linsert account name}”) with the Lender unless and until you receive notice from the Lender to the .
 gontrary, in which event you should make all future pavments as directed by the Lender, '

- Notwithstanding the charge referred 1o above or the making of any pavment by vou to the Lender pursuant
to it, the Company shall remain liable under the Agreement to performn all the obligations assumed by it -
- under the Agreement and neither the Lender nor any receiver nor any delegate appointed by the Lender or
any such receiver shall be at any time under any obligation or Hability to you under or in respect of the
Agreement, The Company shall also remain entitled to exercise all its rights, powers and discretions under '
the Agreement and vou should continue to give noticss under the Agreement to the Company in each case
unless and until vou receive notice from the Lender to the contrary when all such rights, powers and
_ discretions shall be exergisable by, and notices shall be given to, the Leader or as it divects.

Please note that, pursuant to the Debenture, the Company and the Lender have agreed that the Company -
will not make or agree to make any amendments, variations or modifications fo the Agreement or waive
any of its rights under the Agreement, without the prior written consent of the Lender or except as expressiy
permitted by the terms of the Debenture,

The Company confirms that:
(D in the event of any conflict between communications received from it and from the Lender, the
comumunication from the Lender shall prevail;

(i) - none of the instructions, authorisations or confirmations in this Notice of Charge (the “Nefice™)
" can be revoked or varied in any way except with the Lender’s specific written consent; and

(iii) " any written notice or instructions given to you by the Lender in accordance with this Notice shall -
be conclusive.

Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning il to the Lender at [address| for the attention of [officer/department}.

UK - 6865523285 13



R English law.
- Yours faithfully,

" for and on b'eh.alf of

- Conrad {Larport) Limited
N _ 'sz _
Form of Acknowledgement
_ fer duplicate)
To: - Clydesdale Bank Plc (trading as Virgin Money)
Address: '
S R e R
" Attention: [ L T - L o . [Date] -
Dear Sirs

We acknow!edgs receipt of the Notice of Charge of which this is a copy. Terms and expressions defined in :
that Notice shalfl have the same meanings when used in this acknowledgment. We give any consent ic the
" creation of the charge required pursuant to the Agreement and agree to and confirm that:

{a) we will pay all moneys hereafler becoming due to the Company in respect of the Agreement as
. directed in the Notice and accept and will comply with the tesms of the Notice;

(b) . we will send to you copies of any notices which we may give to the Company under the
' Agreement at the same time as we send therm to the Company;

- OPTION

" N.B. If there is no divect agreement being entered into with the relevant counterparty, then
" consider including paragraphs (¢} to (e) below to give the Lender equivalent step-in rights,
- Otherwise delete.

- {c) " {we shall not exercise or seek to exercise any right which we may have to terminate or treat as o
_ terminated the Agreement without first giving to you by registered or recorded delivery post not
less than [20] working days’ prior written notice specifving our grounds for terminating or treating
_as terminated the Agreement and further that we shall not terminate the Agreement nor treat the
same as lerminated ift '

) any breach giving rise to the right to terminate the Agreement is remedied before the
expiration of [20] working days from such notice; or

(i) - prior to the expiry of such period, vou have agreed to execute or procure the execution
: of, and you call upon us to execute, a novation agreement (in form and substance
- acceptable to you) by which vou], a receiver appoinied by vou under the Debenture] or
another persor nominated by vou and approved by us {such approval not to be
unreasonably withheld or delayed) assume(s) the rights and obligations of the Company

| UK-6865523285 S
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 moneys already paid and obligations already performed by or on behalf of the Company
pursuant o the Agreement) and we agree and confirm that on being called upon o
execuie any such novation agreement we shall promptly execute the same;

(d) - we shall provide to you promptly on request any documents or other relevant information which
. you, such receiver or such other person may from time to time require in order to perform the
obligations of the Company;

' {é) " [if you should serve on us a notice in writing stating that the Company is in breach of an cbligation
" onits part under or in connection with the Debenture, we shall:

' (i) permit you to exercise all or any of the rights of the Company under the Agreement for
- so long as you shall require. Such notice in writing shall be binding and conclusive upon

_ us: andfor
(i) - - enter into a novation agreement (in form and substance acceptable to you) by which

_you, a receiver appeointed by vou under the Debenture or another person nominated by -
you and approved by us (such approval sot 1o be unreasonably withheld or delayed) '
assume(s) the rvights and obligations of the Company under the Agreement (but giving
credit to you, such recetver or such other person for moneys already paid and obligations

. already performed by or on behall of the Company pursuant to the Agreement) and we
- agree and confirm that on being called upon to execute any such novation agresment
 we shall promptiy execute the same;

S {f} L we have not received notice of any other charge, assignmient or other third party right or interest
whatsoever in, of, over, or affecting, the Agreement or any other notice relating to the Agreement;
and

{g)  this acknowledgement is freely assignable or transferable by vou, by any subsequent assignee,

- transferee or successor in title in accordance with the terms of the Agreement ("Subsequent
 Party™) and by any receiver appointed by you or by any Subsequent Party pursuant to the <
Debenture.

Yours faithfully

~ for and on behalf of _ R o
- [Name of relevant counterparty to Specified Contract]

. UK-6865523185 S



Part1 _ _ : o B
TForm of Notice R '
" To: . |Name of relevant buk or ﬁﬂdué!ﬂf institution] R
Address: | i R K : _: .{'D'ate.i
 Dear Sirs o |

" Conrad (Larport) Limited (the “Company™) HEREBY GIVES NOTICE that by a charge contained in a
morigage debenture dated {=] and made between the Company and Clydesdale Bank Plc {trading as Virgin
Monev) (the “Lender”) (the “Debenture™) the Company charged to the Lender by way of first fixed charge

- all of its present and future right, title and interest in and to all moneys from time to time deposited in or }

standing to the credit of any bank account with any bank or financial institution, including the following
account(s} {each a “Relevant Account”) maintained with you:

 [Specify accounts: account name, account number, details of branch eic).
Accordingly, the Company hereby irrevocably and unconditionally instructs and authorises you:

(&) to disclose to the Lender, without any reference to or further avthority from the Compény and
' ~ without any enquiry by you as to the justification for such disclosure, such information relating .
tc any of the Relevant Accounts and the moneys from time to time deposited in or standing to the
~eredit of any of the Relevant Accounts as the Lender may at any time and from time to time
request you to disclose o it;

(b)  notto permit any withdrawal by the Company of all or any part of the moneys from time to time
deposited in or standing to the credit of any of the Relevant Accouats without the prior wriiten
- consent of the Lender or except as expressly permitied by the terms of the Debeniure:

{c) tohold all moneys from time to time deposited in or standing to the credit of any of the Relevant -~
' - Accounts to the order of the Lender and to pay or release all or any part of such moneys in
- accordance with the written instructions of the Lender at any time and from time to time; and

{(d) - to comply with the terms of any other written notice or instructions that you receive at any timé
. and from time to time from the Lender in any way relating to the Debenture, any of the Relevant
Accounis or the moneys from time to time deposited in or standing to the credit of any of the
Relevant Accounts without any reference to or further authority from the Company and without
any enquiry by vou as to the justification for or validity of such notice or instructions.

- The Company confirms that:

(i) in the event of any conflict between communications received from it and from the Lender, the
communication from the Lender shall prevail;

(i) - none of the instructions, authorisations or confirmations in this Notice of Charge (the “Notice™) -
- ¢an be revoked or varied in any way except with the Lender’s specific written consent; and

(i) . any written notice or instructions given to you by the Lender in accordance with this Notice shall
' be conclusive.

" Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
o of acknowledgement and returning it to the Lender at [address] for the attention of {officer/departmenty.

UK-6865523285 . - . . 36
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English law,

" Yours faithfully,

for and on behalf of -
Conrad {Larport) Limited -

Cbanz

" Form of Aeknms‘!iedgameﬁt '
_ lon duplicate)
o Te _ "~ Clydesdale Bank Ple (tmdi.ng as Virgin Money) '.
Address: o
Lo e . |
" Attention: [ o L N | T _. . [Date] -
Dear Sirs -

- We acknowledge receipt of the Notice of Chérgc‘.df which thisisa cépy. Terms and cxf}ressions defined in-
.- that Notice shall have the same meanings when used in this acknowledgment. We agree to and confirm the

following:
“{a) we accept and will comply with the terms of the Notice;
{b) - we have not received notice of any other charge, assignment or other third paﬁy right’ or interest

whatsoover in, of, over or affecting any of the Relevant Accounts;

{¢) - we have not claimed or exercised and will not claim or exercise (except with the Lender’s préor' o
- written consent) any security interest, right of set-off, consolidation or counterclaim or any other
" right against or in respect of any of the Relevant Accounts, except in respect of our usual
~ administrative and transactional fees and charges in relation to the Relevant Account in question;
and

- Ad) .  we shall not permit the Company to make any withdrawal from any of the Relevant Accounts
* without the prior written consent of the Lender for except as expressly permitted by the terms of
* the Debenture]..

Yours faithfully

for and on behalf of L _
Aname of relevant bank or financial institution)

| UK - 6865523285 S A



. THE CHARGOR

Executed asadeed by o
- CONRAD (LARPORT) LIMITED
- on being signed by:

pavid Bates

Director/Secretary

THE LENDER o
. Executedasadeed by _ L . LT _
" CLYDESDALE BANK PLC (TRADING AS VIRGIN MONEY) acting by its duly anthorised attorney
Adam ¥eslop

(Full Name)  Signature

BIFSAF4TACIH423..
.- In the presence of:
Laura Cook

ol R AT LT

UK - 6865523185 SRR 38
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