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Date of creation:  22/01/2020
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Persons entitled: CLOSE LEASING LIMITED
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Contains fixed charge(s).

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

Certified by: CMS CAMERON MCKENNA NABARRO OLSWANG LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10969105

Charge code: 1096 9105 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd January 2020 and created by CONRAD (AMPTHILL)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th January 2020 .

Given at Companies House, Cardiff on 29th January 2020

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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DEBENTURE

Between

CONRBAD (AMPTHILL) LIMITED
{as Chargor)

and

CLOSE LEASING LIMITED
{as Security Trusiee)

CME Cameron MoKenne Nabarro Olswang LLP
Saltire Court
20 Castle Terrace
Edinburgh
EHI 2ZEM
T+44 131 228 8000
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o ”BETWEEN

- _-_(1)- . CONRAD (AWTHILL) LIMITED, a company mcnrporated i England and Wales with ~ -

o company number 10969105 and having its registered office at Suites D & E Windrush Court,
- Blackiands Way, Abingdon, England (the “Chargar”} and L

(@ CLOSE LEASING LIMITED, registered in England and Wales with company mumber

06377532, whose registered office is situated at Olympic Court, Third Avenue, Trafford Park
- Village, Manchester M17 IAP as securlty trustee for the Secured Parties (the “Seeurlty

.___'Trusiee”)
- ':'.:WHEREAS |
e '.._..(A).-. . The Ché.rgor énters into this Debenture .m cmﬂm‘:ctwmi with the Famhtv Agfeenﬁent (as deﬁned:_.' L
S below). SN A IR o
(B) 3.' :.. The'buard of diré&o:r.é.éf ﬂié.(iha:g:dr.ié éatisf ed that ihe gwmg icﬁ'ft:he.s..aac‘:ur.it],r contained or |

- pravided for in this Debentu,re is in the interests of the Chargor and has passed aresolution to-
- that effect - -

- NOW IT IS AGREED as follows

) 1 : * Definitions and Interpretatmn o
.' : .Deﬁmtions. - _:. RRRI
S W Terms defined in the Facility Agreement shall, unless otherwise defined in this Debenture, have: o
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the same meanings when used in this Debentur‘e and in addition in this Debenture:
_ _“Aecnunts” s the meanmg glven te 1t in the Famhty Agreement

o “Authurlsa%mn” means an authonsatmn consent approva] s’esolutmn llcence exemptaon '
- - filing, notarisation or raglstratmn e -

> “Bnrmwer” ﬁaeans Ccmrad (Cherwell) leu‘ed regxstered in England and Wales wﬁh
" company number 122'}"8725 : : :

“Charged Property” means all the assets of the Chargor whach fmm time to tire are the S
Lo subject of any secunity created or expressed to be created in favour of the Secunty Trustee by of o
© pursuant to this Debenture - :

- B “Defauit Rate” rieans tha rate prowdcd by Clause 9 (Default Interesr) of the Famhty
.- Agreement as 1f the amount concerned was a Develapment Facility Loan

- "‘Enforcament Event” feans any 0f the events referred t@ in C]ause 1?. 1 (Appomnnenz af
o Receiver and Administrator). : : :

o “Excluded Property"’:'msans all roneys fmih'timfe te'timé deposited or standing te'j the credit - -
- of the Borrower Receipts Account, each Operating Account and the Distributions Account.. .~

- “Expenses™: means all costs (including legal fees), charges, expenses and damages sustained
- or incurred by the Security Trustee or any Receiver or Delegate at any time in connection with -
- the Charged Pmpeny or the Secured Liabilities or in taking, holding or perfecting this .. . .-
- Debenture or in protecting, preserving, defending or enforcing the security constituted by this
- Debenture or in exercising any rights, powers or remedies provided by or pursuant to this"



Debenture (including any right or power to make payments on behalf of the Chargor under the
terms of this Debenture) or by law in each case on a ful]l indemnity basis.

“Facility Agreement’™: means the up to £70,000,000 loan facilities agreement dated on or
arcund the date of this Debenture and entered into between (1) the Chargor, {2) the Original
Obligors, (3) the Arranger, (4) the Original Lenders, (8) the Agent and {8) the Security Trusiee.

“Imsurances”: means all contracts and policies of insurance taken out by or on behalf of the
Chargor or (to the extent of its interest) in which the Chargor has an interest together with all
bonuses and other moneys, benefits and advantages that may become payable or accrue under
them or under any substituted policy including, for the avoidance of doubt, the Insurances (as
defined in the Facility Agreement).

“Intellectual Property”: means:

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

{b) all copyrights (including rights in sofiware), database rights, domain names, source
codes, brand names and all other similar registered or unregistered intellectual
property rights;

{c) 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 royalties, fees, profit sharing agreements and income from licences;
and

{d) all know-how, confidential information and trade secrets,
including, without limitation, any specified in Schedule 3.
“LPA™ means the Law of Property Act 1925,

“Mortgaged Property™: means any freehoid, commonheld or leasehold property the subject of
the security constituted by this Debenture and references to any “Mortgaged Properiy® shall
include references to the whole or any part or parts of it.

“Obligors™: means the Original Obligors and any Project Company which accedes fo the
Facility Agreement as an Obligor.

“Crriginal Obligor™: means each of the Borrower, Conrad {(Sandycroft) Limited (Company
number 10969652) and Conrad {(Calne) Limited {Company number 10969552).

“Flanning Acts”: means all legisiation from time to time regulating the development, use,
safety and control of property including, without limitation, the Town and Country Planning Act
1994, the Planning {Listed Buildings and Conservation Areas) Act 1990, the Planning
{Hazardous Substances) Act 1990, the Planning (Consequential Provisions) Act 1990, the
Planning and Compensation Act 1991 and the Planning and Compulsory Purchase Act 2004 and
any other instrument, plan, regulation, permission or direction made or issued under any such
legislation. '

“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:

Lk - 634351270.2



U “(a) - all dividends, interest and other distributions of any kind and any other moneys paid or
RS - - : payable from time to time in respect of any of the Securmes :

(k) - all allotments, accretions, rights, shares, securities, money or other Propeﬁ}’ accmmg,f S
... offered or issued from time to time by way -of bonus, capitalisation, conversion, _
‘preference, option, substitution, exchange, redemptmn or othenwsa in respect of any o

of the Securities; and - ' '

c ey il other rights, assets and advamages fmm time to time attachmg to or denvmg fmm'. Sl
' - or exercisable by virtue of the ownership of any of the Securities.

© - “Secured Liabilities”; means afl present and future indebtedaess, moneys, obligatians and
" liabilities of or from the Obligors to the Security Trustee, under the Finance Documents . -~ 0 -
- (including any Hability in respect of any further advances made under the Finance Documents), .~
" whether principal, interest or otherwise, in whatever currency denominated, whether actualor .
“contingent and whether owed jointly or severally or as principal or as surety or in some other
manner or capacity including, without limitation; all costs (including legal fees), charges and
- -expenses incurred by the Security Trustee in relation to the recovery or attempted recovery of
- any indebtedness or moneys owing, or obligations or liabilities incurred, by any Obligor to the .
.- Security Trustee under the Finance Documents, together with all other amounts which may be
- or become due and payable by the Chargor undcr this I}eed

“Secuntws” means all stocks shares loan notes bonds csmﬁcates of deposﬂ deposatmy
.- receipts, loan capital indebtedness, debentures or other securities from time to time legally or
- beneficially owned by or on behalf of the Chargor, together with al! property and rights of the
. Chargor in respect of any account held by or for it as participant, or as beneficiary of a nominee
or trustee participant, with any clearance or settlement system or depository or custodian or sub-
. - custodian or broker in the United Kingdom or elsewhere, mcluding, without limitation, any
- specified in Schedule 4. :

e “Speciﬁ'ed'Prﬂject Dﬂcﬂm'en.t's” ‘means each of the contracts and other agreements specified :
o0 in Schedule 5 (Specified Project Dacuments) : '

o :“Speuﬁed Iusurances” mieans aach of the’ wntracts of insurance specnﬁed in Schedu!e 2
(Specified Insurances).
B : “Tax™ means én'y' tax, levj;,'unpést 'duty or other charge of w1thheldlhg'0.f'a'$1mila§' nétﬁre" ST
R (mc}udmg any penalty or interest payable in connection with any failure to pay or any dean ino
- paying any of the same) and Taxes shall be construed accardmgly '

e _'Canstmctwn
g .’_"Any rafemnce in th;s Debenture to: SR

120 :wnthout prejudxce to any requlremem for conscnt to the same, the “Bnrmwer _
" “Security Trustee”, the “Chargor”, any "Finance Party", any “Obliger” or any
© . other person shall be construed so as to include its successors in title, assignees and
- transferees and in the case of the Security Trustee, shall include any person for the L
. time being appoin’ted as additional secuﬁty trustee pursuant to the Facility Agreement" e

122 assets” includes presem and futvire assets pmpemes reveniies and nghts of every
= . deseription; . e B :

1230 “indebtedness” mcludes any obhgatmn (whethea" mc:urred as pnnmpal or as surety)
' R for the payment or repayment of mcmey (whether present or future, actual or
o cantmgcnt) : R o

CUK-6343512762



1.2.4 a “person” includes any individual, firm, company, corporation, govetniment, state or
agency of a siate or any association, trust, joint venture, consortium or partmership
{whether or not having separate legal personality};

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

1.2.6 a provision of law is a reference to that provision as amended or re-enacted.
1.3 Clause and Schedule headings are for ease of reference only.

14 Any reference in this Debentore (0 a morigage, charge or assignment of any asset shall be
construed so as to include;

1.4.1 the benefit of any covenants for title given or entered into by any predecessor in title
of the Chargor in respect of that asset and all other rights, benefiis, claims, contracts,
warranties, remedies, security or indemaities in respect of that asset;

1.42  the proceeds of sale of any part of that assef 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 Property.

1.5 Each term in any Firance Document is, to the extent not set out in or otherwise incorporated
into this Debenture, deemed to be incorporated into this Debenture 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 term and any other
term of this Debenture that other term shall prevail.

1.6 Any reference in this Debenture 1o 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 fo time be, restated, varied, amended,
supplemented, 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;

1.6.2  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;

1.64  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 past of any person; or

£.6.7 a new agreement is effectively created or deemed to be created.

1.7 Any reference in this Debenture 1o “this Debenture” shall be deemed to be a reference to this

Debenture as 2 whoele and not limited to the particular Clause, Schedule or provision in which

the relevant reference appears and to this Debenture as amended, novated, assigned,
supplemented, extended or restated from time to time and any reference in this Debenture o a

4
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'. FEURERR— “Clause” or a “Schedule” is, unless otherwise provgded a reference to-a Clause or a Schedule .
S R . . 'of this Debenture. . . .

= 18 : Unless the csntext otherwme requxres werds den@tmg the smgular number only shall mciude s
' ~ . the plural and vice versa. : T y

o 19 Where any prowsmn of this Debenture is stated fo mclude one or more thmgs that sha]l bc by
L ~-way of example or for the aveidance of doubt c}nly and shall not limit the generahty of that .
“provision.. e . . .

o o ESRL Tt is intended that th:s document shail take effect a5 and be a deed of the Chargor SR
e .notw:thstandmg the fact that the Secunty Trustee may not execute this document as a deed R
R :.. : '_'Any change in the const;tutlon of the Secur:ty Trustee or its absorptmn of or ama!gamatmn waﬂr_".‘_'__ R

§ any other person or the acquisition of all or part of its undertakmg by any other persen shall not
“o-lin any way prejudice or aﬁect its rights under this Debenture. -

" Third Party Rzghts
o 112 _. Nothmg in this Debenﬂwe i5 antended to s:onfer on any person any nght o enforce or enjay the
' " benefit of any provision of this Debenture which that person would not have had but for the .
“ Contracts (Rights of Third Parues) Act 1999 . e
R 1 e Cavenanit o Pay
* Covenini to Paj:_- LI
BN : Thé.'C.hfa'rgo'r' covenants with the Sééufitf'_Tmste:e (as trustee for the Finarice Parties) that it shall -
- pay, perform and discharge the Secured Liabilities as and when the same fall due for payment, -~
- performance or discharge in accordance with the terms of the Finance Documents or, inthe
- absence of any such express terms, on demand. -
o Ih-zferé:: g

SRR SN The {:hargor ccwenants wx.th the Secunty Trustee 0 pay interest on any amoums due under this
o . Deed, if not paid when due at the Default Rate. R :

S R I_leed Secunty
s 'Ckarges
S The 'Chargor; as sécmify for the paymeﬁt;. pcrfénﬁahbé and diséharge ():faﬂ thé Secured -

Liabilities, charges in favour of the Security Trustee (as trustee for the Finance Parties) by way
~of a first legal mortgage all of its right, title and interest in and to the frechold, commonhold and - Sl
.- leasghold property now vested in it {(including, but not limited to, the freehold, commeonhold and
. leasehold property (if any} specified in Schedule 1 (Real Property}).

3.2 0 The Chargor as secunty for the payment perfonnance and dnscharge of all the Secured _
" Liabilities, charges in favour of the Security Trustee {as trustee for the Finance Parties) by way '
- of first fixed charge all of its right, title and interest in and to the following assets, both present o
~"and future (in each case to the extent situated in England or Waies or govemed by English ]aw)

S 3.2;1 all estates or inferests in any freehold commonhold or leasehold property {other than
eron U such property effectlvc}y mertgaged under Clause 3. 1 (Ci'zarges) above)

- 322 a!l licerices held byitto eniter upon or use land andfm fo catry on the: busmess camed L
e ~on upen that land and all agteemems relatmg to land to whlch itisa paﬂy or otherwnse RNTRIE
entlﬂed o RERRT S . :
UK -6343512762 0 -
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where any Mortgaged Property is leasehold propetty, any right or interest arising by
virtue of any enfranchising legislation (including, but not limited to, the Leasehold
Reform Act 1967 and the Leaschold Reform Housing and Urban Dievelopment Act
1993 but excluding Part Il of the Landlord and Tenant Act 1954) which confers upon
a tenant of property whether individually or collectively with other tenants of that or
other properties the right to acquire a new lease of that property or to acquire, or
require the acquisition by a nominee of, the freehold or any intermediate reversionary
interest in that property;

any amounts owing to it by way of rent, licence fee, service charge, dilapidations,
ground rent and/or rent charge in respect of any Mortgaged Property or Premises;

all fixed and other plant and machinery, computers, vehicles, office equipment and
other chattels in iis ownership or possession (but excluding any of those items to the
extent that they are patt of its stock in trade};

ail Insurances, including all claims, the proceeds of all claims and all returns of
premium in connection with Insurances;

{to the extent not effectively assigned by way of security to the Security Trustee by
virtue of Clause 3.3) all rights, howsoever arising, under the Capacity Agreements in
respect of a CMU (including, without limitation, the right to receive payments under
the Regulations for its commitment to meet a capacity obligation during a delivery

year);

all book debts and all other debts or monetary claims (including all 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;

ail moneys from time to time deposited in or standing to the credit of any bank.
account with any financial institution (including, without 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)), together with
ail moneys from time to time deposited in or standing to the credit of the Accounts;
all Securities and their Related Rights;

all of its goodwill and uncalled capital;

all Inteflectual Property;

to the extent not effectively assigned under clause 3.3 (4ssigrment):

{a) the Specified Insurances; and

{b) the Specified Project Documents;

all Authorisations (statutory or otherwise) 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; and

{a) ail Project Documents;



" R by - ali contracts, guarantees, appointments, warranties and other documents to ... S
R SR - which it is a party or in its tavour or of which it has the benefit relating tothe - 7007
SERELIS U ._-..'Pm_;ectorthe Pmpert_y, R . . . . o

- (c)'.: :_ all agresments entercd iito by it or ofwhlch it has the beneﬁt under whlch R
©. o credit of any amount is provided to any person; . : :

:_ {d) all co’ntracts for the supply QngQdS and/or ser’vicaé by'ef toitor of whichit EERREET
7 U has the benefit (msludmg, without llmltatlon any contracts of hire or !ea.se :
o ofchatte}s) and e e

SC{ey o anmy currency or interest swap or any other interest or curremy protectlon _
- . hedging or financial futures transaction or arrangement entered into by it or
" of which it has the benefit (whether entered into with any of the Finance |
. Parties or any other person mciudmg but not limited to the Hsdgmg
o Agreement} S . . .

including, in'each case, but 'without' limitation, the right'to demand and receiv'e all-oo
. 'moneys whatsoever payable to or for its benefit under or arising from any of them, ail
- remedies provided for in any of them or available at law or in equity in relation to any .
of them, the right to compel performance of any of them and all other rights, interests
. and benefits whatsoever accruing to or for its benefit arising from any of them, but all
- of the security gramed under this Clause 3.2 shall exclude the Excluded Pmpsx’ty

. Ass:gnment

U430 - The Chargor s secunty for the payment, perfannance and daschargc uf all the Secured SRR
oo Liabilities, assigns to the Security Trustee (as trustee for the Finance Parties) absolutely by way S
- ol afirst legal assignment but only to the extent that they are capable of being assigned by way -~
- of security without the consent of any other party {subject to such consent being obtained in
- advance of such assignment) all of its n.ght title and interest in and to: : '

Cay the Speclﬁed ]nsurances and
B (b).'_'_ | the Speclﬁed Project Docurnents
o pfdvided that on paym’ent, perfonnﬁhé;’e”or disc'hai"ge. in full of the Secured Liabilities the
- Security Trustee will at the request and cost of the relevant Chargor re-assign the relevant
. rights, title and interest in the asmgned assets to that Chargor {as it shall dlrcct)
BRI . Floatmg Charge |
o _ Creatmn af F!oatmg Cimrge
o 11 addition to the charges cremed pursuant to Clauise 3 (Fixed Security) the Chargor, as security R
oo for the payment, performance and discharge of all the Secured Liabilities, charges in favour of -
~ the Security Trustee (as trustee for the Finance Parties) by way of a first floating charge the = -~ =
“~whole of its undertaking and assets, present and future, including all of its stock in frade and ali
" 'assets of the Chargor not effectively charged by way of a fixed charge under ciause 3.1
- {Charges) or ass;gned under clause 3.3 (Ass:gnment)

S Qaalgﬁzmg F!aatmg Charge S

| L B 42 y The pmwsmns of paragraph 14 of Schcduie B1 fo the Insoivency Act 1986 shall app!y to the o
B i ﬂoatmg chargs created pursuant to Clause 4.1 (Creazmn of Fi loa!mg Charge)
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4.3

4.4

5.1

Conversion by Notice

The Security Trustee may by notice in writing at any time to the Chargor convert the floating
charge created by Clause 4.1 (Creation of Fleating Charge) with immediate effect into a fixed
charge (cither generally or specifically as regards any assets of the Chargor specified in the
nofice) if:

4.3.1 a Default has occurred; or

432 the Security Trustee reasonably considers that any of the Charged Property may be in
jeopardy or in danger of being seized or scld pursuant to any form of legal process or
that it is desirable to do so in order to protect or preserve the security constituted by
this Debenture over any of the Charged Property and/or the priority of that security.

Autopuntic Conversion

Netwithstanding Clause 4.3 (Conversion by Notice) and without prejudice to any law which
may have a similar effect, the floating charge created by Clause 4.1 (Creation of Floating
Charge) will automatically be converted {without notice) with immediate effect info a fixed
charge as regards all of the vndertaking and assets subject to that floating charge if:

4.4.1 the Chargor creates or attempts to create any Security Interest over any of the Charged
Property (other than as permitted by and in accordance with the Facility Agreement or
this Debenture);

442 any person levies or attempts fo levy any distress, execution or other process against
any of the Charged Property;

4.43 an administrator is appointed in respect of the Chargor; or

444  the Security Trustee receives notice of an intention to appoint an administrator in
respect of the Chargor.

Negative Pledge

The Chargor shall not create or extend or permit to arise or subsist any Security Interest {other
than any Security Interest constituied by this Debenture and any other Security Interests granted
in favour of the Security Trustee) over the whole or any part of the Charged Property other than
as permitted under the Facility Agreement or with the prior writien consent of the Security
Trustee.

Additional Charge

As security for the Secured Liabilities, the Chargor shall, at its own cost, on a date to be
specified by the Lender pursuant to the terms of the Facility Agreement, execute and deliver to
the Lender a supplemental debenture in the form contained at Schedule 9 to this Deed (the
“Supplemental Debenture™), together with such other documents, deeds or notices as the Lender
may reasonably require in order to perfect the security created or intended to be created
pursuant o the Supplemental Debenture {which may include the execution by the Chargor of a
mortgage, charge or essignment over all or any of the asseis constitting, or intended o be
secured by the Supplemental Debenture) and the Chargor shall promptly apply to the Land
Registry for registration of the Supplemental Diebenture (to the extent that if relates to
Mortgaged Property,
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g Regm‘mtwn at HM Land Reglm'j:

R I DU For the purposes of panel 8 of each Fnrm R_Xl that may be required to be completed by the
© .. Security Trustee in relation to any Mortgaged Property registered or required to be reg;stered at T
" HM Land Registry, the Chargor hereby consents to an application being made by the Security .~
- Trugtee to the Chief Land Registrar to enter the fo!lowmg restriction in Form P agamst ite title.
- to such Mortgaged Property: : s :

"Na dzsposmon of rhe registered estate by t}ze proprzemr of rhe regwstered 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 written consent signed by the proprietor for the time -~
. heing of the ckarge dated { f in favoz{r of Close Leasmg Limited referred to in the charges
o regm'ter' . L

20 the title to any Mortgaged Property is ot reglstercd at HM Land Registry, the Chargor shali L
.- ensure that no person {other than itself) shall be registered under the Land Registration Act 2002- R
" as the proprietor of all or any part of that Mortgaged Property without the prxor consentin ...
' 'Wntmg of the Secunty Trustee. . BT S

LTy -Whethﬁr or not the tltle to any of the Mortgaged Pmpeﬁy is regaste:red at HM Land Regastry, in. ﬁ S
.. the event that any caution against first registration or any notice (whether agreed or unilateralyis = .
' registered against the Chargor’s title to any Mortgaged Property, the Chargor shall lmmedsately DT
- provide the Security Trustee with full particulars of the circumstances relating to such R
.. registration or notice and, if such caution or notice shall have been registered in order to protect S
" a purported interest the creation of which is net permitted under this Debenture, the Chargor L
- shall immediately and at its own expense take such steps as the Security Trustee may reqmre to
- -ensure that the caution or notice, as apphcable is w:thdrawn or cancslled

Further Advances

?4 | .f . Subject to the pr'owsmns of the Fséility' 'Agf?eefnent the Lenders aré under an.c'vbl'ig'aﬁéﬁ tomake
- further advances to the Obligors under the Facility Agreement and that obligation will be : :
-\ deemed to be incorporated into this Debenture as if set out in this Debenture. . :

o Acqaféitian afwéw L.aﬁd

- 7.5 S :In relatzon to any freehold commonheld or leasehold property sm.lated in England or Wales
S Cwhich s acqmred ‘by or on behalf of the Chargor after the date of this Debenture:

i 7.'5.'1'. S 1f the txtle to any such property is reglstered at HIVI Land Reglstry, the Chargor shall
oo immediately apply to be registered as the proprietor of the registered estate acquired
- {or procure that such application is made on its behalf) and (for the purposes of panel .
=11 of Form ANI) hereby consents to an application being made by the Securaty RN
- Trustee to the Chief Land Registrar for the registration of an agreed notice in Form =~
ANl to pmtcct this Debenture against its fitle to that property;

7820 'if the title to any such pmperty is rcquzred to bc registered at HM Land Regastry undcr I
s - 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 - R
- application is made on its behalf) and shall disclose or procure that the existence of
- this Debenture is disclosed to HM Land Registry either in the Form DL accompanying -
o such application or in panel 12 of Form FRI; and. k

153 . if the title to any such praperty represents the transfer of mther part of a ccmmonhold R
oo unit or part of the commeon parts of land registered as a freehold estate in commonhaold ERRERE
“land under the Commonhold and Leasehold Reform Act 2002, the Chargor shall aisca S
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7.6

7

7.8

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
Commonheld (Land Registration) Rules 2004,

and, in each such case, the Chargor shall, immediately after registration of it as the proprietor of
the relevani registered estate, provide the Security Trustee with an official copy of the register
recording the same.

Notices of Charge and Assignment

The Chargor shail, promptly upon the request of the Security Trustee from time fo time, give or
join the Security Trustee in giving:

7.6.1 a notice in the form set out in Part 1 of Schedule 6 (Form of Notice of Assignment —
Insurances) or in such other form as the Security Trustee may reasonably require to
ihe relevant insurers in respect of each of ifs Insurances;

7.6.2 a notice in the form set out in Part 1 of Schedule 7 (Form of Notice of Assignment —
Specified Project Documents) or, as applicable, Part 1 of Schedule 8 (Form of Notice
of Charge — Accounts not with the Close Account Bank) or in such other form as the
Sacurity Trustee may reasonably require to each of the counterparties to each of the
Specified Project Documents and to each bank or financial institution {other than the
Security Trustee) in respect of each account of the Chargor openad or maintained with
it;

7.6.3 a nofice in such form as the Security Trustee may reasonably require (having regard
to, without limitation, the Regulations and the Capacity Market Rules 2014) to each of
the counterparties fo the Capacity Agreements; and

7.64  inrespect of any other asset which is charged or assigned pursvant to Clause 3 (Fixed
Security), a notice of charge or, as applicable, assignment in such form as the Security
Trustee may reasonably require to the relevant obligor, debtor or other third party (as
the case may be).

Each such notice shall be duly signed by or on behalf of the Chargor and it shall use all
reasonable endeavours te procure that each of the persons on whom any such notice is served
promptly provides to the Security Trustee a duly signed acknowledgement of that notice in the
form set out in Part 2 of Schedule 4, or Part 2 of Schedule 7, or Part 2 of Schedule 8 as
appropriate or in such other form in any case as the Security Trustee may reasonably require.

Acknowledgement aof Nofice

The execution of this Diebenture by the Chargor and the Security Trustee shall constitute notice
to the Security Trustes of the charge created by this Debenture over any account opened or
maintained by the Chargor with the Security Trustee.

Deposit of Documenis of Title

The Chargor shall promptly deposit with the Security Trustes (unless already held by its
solicitors on behalf of and to the Security Trustee’s order or at HM Land Registry for the
purpose of registration of the security constituted by this Debenture) all deeds, certificates and
other documents of title from time to time relating to the Mortgaged Property and shall
promptly, upon the request of the Security Trustee from time to time, deliver to the Security
Trustee all such other documents relating to the Morigaged Property as the Security Trustee
may reasonably require,

10
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R . The Chargor shall promptly deposit with the Security Trustee all pnlmy documents, documents e
... - of title and endorsements from time to time relating to the Insurances. .

o :_:_ .-Deposri 0}' Secuntzes
710 The Charger shall; in re:spac‘t of any ‘Securities whlch are in cemﬁcated f{)rm pmmpﬂy

: 7 10 1. depesat w1th the Secunty Trustce or as 1t may dlrect aII stock and share cemf‘ cates and o8
s other documents of title or evidence of ownership from time to time relatmg to such '
': - Becurities; and : :

CLUT102 exectite and deliver to the Secirity Trustee all share transfers and other documents as -
o the Security Trustee may from time to time request in order to enable the Security
- Trustee {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 :
Security Trustee may at any time following the occurmrence of an Event of Default, S
.rwithout notice to the Chargor, and for so long as it is continuing complete and prese’rﬁt S
- such transfers and documents for regastrahon in favour of itseif or iis nemmee(s}

R 18 § SO f’The Chargor shail in respect of aray Securlues whlch are in uncemﬁcated ferm pmmptly upen TP
oo being requested to do so by the Security Trustee, give or procure the giving of, in accordance
- with and subject to the facilities and requirernents of the relevant system, all instructions SIS
“necessary to effect a transfer of title to such Securities into an account in the name of the = 0
“Security Trustee (or its nominee{s)) and to cause the Opemtor to register on the relevant register =
- of securities the transfer of such tltle - -

o 72 o -For the purposes of Clauses 7.10°and 'f 11 (Depos:t of Secum‘res) abnvs thie expressions e
Core o “certificated”, “instruction”, “Operator”, “relevant system” and “uncertificated” shall =
" have the meanings gwen 1o those terms in the Uncemﬁcated Securities Regulations 2001.

S ..":.3.:.Further Assnrance
: 'f_-Fmr!:erA;ssu'nince_ D
o8l " The Chargor shall promptly do all such acts and execute all such documents (ineluding -~~~ -

- assignments, transfers, morigages, charges, notices and instructions) as the Security Trustefe'br: _
- any Receiver may reasonably specify (and in such form as the Security Trustee or any Receiver -
- may reasonably require) in favour of the Security Trustee or its nominge(s) as zo specified to:

- B perfect the security created or intended to be créated in respect of the Charged
... Property (which may include the execution by the Chargor of a mortgage, charge,
.- assignment or other Security Interest over all or any of the assets formmg part of, or
- which are intended to form part of, the Charged Property)

B S.E'.Zf'-f: ' .'confer on the Secumy Trustee a Secunty Interest over any property and asseis of thc 2 = o
.- Chargor located in any jurisdiction equivalent or snrmlar to the security mtended to be SRR
conferred by or pursuant to this Debenture; -

Y 0 2 | facnhtate the exercise of any nghts powers and remcdics of the Secuuty Trustee or
e 'any Receiver ar Deiegate prowded by or pursuant to this Debenture or by law;

gy 814 '__.'fac!mate the reahsat}on of the assets which farm pm’t of, orare mtended 0 fonn part
iz of the Charged Property; andfor ... o

: 815  create any charge by way of lcga! mortgage over my frcehald commonhold or
w7 leasehold property whmh becames vested in the Chargor afier the date of this .'
- '_Debenture . R . .
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8.2

83

&84

85

91

9.2

9.3

Necessary Action

The Chargor shali take all such action as is available 10 it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any security conferred or intendad to be conferred on the Security Trustee by or
pursuant to this Debenture.

Obtaining Consent

The Chargor shall take all such action as may be required by the Security Trustee {acting
reasonably} to obtain any necessary consent {(in form and confent satisfactory to the Security
Trustze) to enable ifs assets to be morigaged, charged or assigned pursuant to this

Debenture. Immediately upon obtaining any necessary consent the asset concerned shatl
become subject to the security created by this Debenture (to the extent not already subject to
such security). Each Chargor shall promptly deliver a copy of each such consent to the Security
Trustee.

Acguisition of New Land

The Chargor shall immediately notify the Security Trustee of any acquisition by it of any
freehold, commonhold or leasehold 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 Title

Each of the mortgages, charges and assignments granted by the Chargor under this Debenture
are granted with full title guarantee in accordance with the Law of Preperty (Miscellansous
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,

Undertakings
General

The undertakings in this Clause 9 (Underfakings) remain in force from the date of this
Debenture for so long as any amount is outstanding under this Debenture,

Restriction on Disposals

The Chargor shall not enter info a single transaction or a series of transactions {(whether related
or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of the
whole or any part of the Charged Property, other than any disposal of any Charged Property
{other than the Accounis which shall be operated in accordance with the terms of the Facility
Agreement at all times) which is subject only o the floating charge created by Clause 4.1
{Creation of Floating Charge) or any other floating charge granted by the Chargor in favour of
the Security Trustee (as trustee for the Finance Parties) in the ordinary and usual course of the
Chargor’s business as it is presently conducted or as permitted under the Facility Agreement.

Access

The Chargor shall permit the Security Trustee and any other person nominated by it access at all
reasonable times during business hours and cn not less than 24 hours’ notice to enter upon
anid/or view the state and condition of the Charged Property in which it has an interest (without,
in any case, becoming lable to account as morigagee in possession).
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94 The Chargor shall ccmply ‘with the undertakmgs reEatmg o the Insurancés pursuant to Clause
L 19 55 (Inswrance) and Schedule f (Insurances} of the Famhty Agmemem :

'."9.'5' : “The Chargor shall not do or cause or perm:t to be done or, as the case .may be not done and SN
<7 shall not fail to disclose, any matter or thing which may make any such insurance as is required RO
- by Clause 9.4 (Insumnce) above void or vmdable

o Proceeds of Insumnce '

L 96 Al moneys received or receivable by the Charger under any Insurances shaEE be app!:ed oo R
-0 accordance Wlth the terms of the Facility Agreement. ' . .

f .Votmg .Rtg!;ts ana‘ Dzwdsnds retamag to Secwmes : -_ o o
B 9? _ _: CAY any time befmc an Enfarcement Event

"9.'?.1 S the Chargar shall be entitled 10 exercise ali voemg and ether nghts and powsrs i _
- respect of the Securities or, if any of the same are exercisable by the Security Trustee R
- {or its nominee(s}), o 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 Facility Agreement or would, in the opinion of the Security Trustee, prejudice the S
-7 value of the Securities or oﬁlerwme Jeapardase the security constituted by this
- Debenture; and .

872 ~the Chargor shall pay all dmdends interest and other moneys ansmg from the
s Becurities in accordance with the Facﬂlt_y Agreement

9g - At any time after an Enforcement Event the Secumy Trustee may at its dlscretlon (in the name o
Cocon s ofthe Chargor or otherwise and thhout any further consent or authorlty from the Chargﬁr}

' -"'9.8.1 _ :-exermse (cer refram from exerc:.smg} all vntmg and ather mghts and’ pawers in respcct _
o of the Securities; PO ST

982 apply all dmdends 1ntarest and other mcmeys anising from the Secunnes in S
. accordance with Clause 17.1 (Order of Application) and, if any of the same are paid ot
- payable to the Chargor, the Chargor shall hold all such dividends, interest and other -
- moneys on trust for the Security Trustee {as trustee for the Finance Parties) and pay .
~.--the same immediately to the Security Trustee or as it may direct to be apphed in
- accordance with Clause 17.1 (Ora’er of Apg:’zcanan} :

9837 if not already 5o transferred, fransfer the Securities into the name of or {as apphcable) e
-7 inte an account in the name of, the Security Trustee (or its nominee(s)); and

884 in add;tmn to a.ny other powrcr created inder th;s Debenture exercise (ur refram from
g - 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 inthe
- Debenture, all the powers and discretions conferred on trustees by the Trustee Act -
- 1925 and the Trustee Act 2000, including, without limitation, the general powerof - 7
- investment set out in Section 3 of the Trustee Act 2000, provided that the duty of care . -
. ‘set out in Section 1 {1) of the Trustee Act 2000 shall not apply to the exercise of any L
. other power of investment (however conferred) by the Security Trustee (or ats :
T nommee(s)) in respect of securities or property subject 1o a trust. -
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2.9

9.10

9.11

2.12

9.13

9.14

Calls and Other Obligations in respect of Securities

The Chargor shall promptly 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 sc, the Security Trustee may elect
{but shall not be obliged) to make such payments on behalf of the Chargor. Any sums so paid by
the Security Trustee shall be reimbursed by the Chargor to the Security Trustee on demand and
shall carry interest at the rate specified in Clause 2.2 (Inferest) from the date of payment by the
Security Trustee until reimbursed (after as well as before any judgment).

The Chargor shall remain liable to observe and perform all of the other conditions and
obligations assumed by it in respect of any of all or any part of the Securities.

Neither the Security Trustee 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 enquiry 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 ceollecting and/or enforcing the payment of any amount to which

it may be entitled in respect of the Securities,

The Chargor shall copy to the Security Trustee and comply with all requests. for information
which is within its knowledge and which are made under Section 793 of the Companies Act
2006 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 fo do se, the Security
Trustee 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.

The Chargor shall not, without the prior written consent of the Security Trustee, do or cause or
permit io 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 10
enjoy or exercise any rights of a member in relation to the whole or any part of the Securities,
except pursuant to the terms of this Debenture, such consent not to be unreasonably withheld.

Book Debits and Other Debis

Subject to the terms of the Facility Agreement, the Chargor shall not, without the prior written
consent of the Security Trustee, af any time deal with its book debts and other debts and
monetary claims except by getting in and realising them in the ordinary and usual course of its
business and paying them in to such account as is required pursuant to the terms of the Facility
Agreement from time to time,

Bank Accounts

5.15

9.16

Subject to clause 22 {dccounis) of the Facility Agreement, the Chargor agrees with the Secwrity
Trustee that it shall not be entitled to receive, utilise, transfer or withdraw any credit balance
from time to time on:

9.15.1  any Account; or

9.15.2  any other account with any bank or financial institution {other than the Security
Trustee),

except, in any case, with the prior written consent of the Security Trustee or as permitted
under the Facility Agreement.

At any time after an Event of Default has occurred, the Chargor shall not be entitled to receive,

uiilise, transfer or withdraw any credit balance from time to time on any of the Accounts except
with the prior written consent of the Security Trustee.

14
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ce 937 0 Thc Chargor shail at all tnmes to the Secunty Trustee 3 satlsfaction repa,u' and keep the :'
“oo o Premises in good and substantial repalr and condition.: : : :

RROTNE 8 § T '1f default shall b made by fhe Chargor in cemplying with Clause 9 1’! (Prem;ses Pz'ant and
o Machinery) above, the Security Trustee may (but shali not be obliged to) carry out any -
- necessary repairs and the Chargor shall permit the Security Trustee and its agents and Sl
;- contractors to take any of the steps referred to in Clause 9.25 (Remedying Morigaged Pmperty R
. Defaults) below for this purpose. All moneys expended by the Security Trustee in takingany -~

- “such steps shall be reimbursed by the Chargor to the Security Trustee on demand and until so "

. reimbursed shall carry interest at the rate specified in Clause 2.2 {Inferest) from the date of

“payment by the Security Trustee until relmbmsed {after as well as before any _]udgment)

8,19 : The Chargor shall net mthaut the pr:or written consant af the Secunty Trustee such consent :
' "ot to be unreasonably withheld, carry out or permit to be carried out any material demolition, -
rebuilding, reconstruction or structural alteration of any Premises. . . .

' -Mon’gaged Pmper{y

920 The Chargor shall not; except with the pnor written consent of the Secumy Tmstee oras
Sl permitted under the Facxhty Agreement - :

o 9.20.1° fexemse any statitory or other power of leasmg or lcttmg, or accept ot agree toacespt
oo surrenders of any leases, or enter into any agreement for lease or letting, in respect of
L any Mortgaged Pmperty, or . - e : o

S 9202 create any hcence in respsct of any Mortgaged Pmperty, or let any person mto e
- pccupation of, or share occupation of, any Mortgaged Property or grant any other -
- proprietary or other nght or interest in any Mortgaged Pmperty

S 921 '_ The Chargm' shall

.-'9.21.1 observa and perform aiﬁ the terms on 1ts part santamed in any lease or agreement fer
- lease comprised within the Mortgaged Pmpcrty, and .

- 9212 'duly and punctually perferm and obsewe and mdemmfy the Securxty Trustee for any S
S - breach of any covenants, stipulations and obligations {sesmctlve or Gtherw:se)
: affectmg the Mortgaged Pmpen‘y R

922 "I‘he Chargor shaEI not
o o 9.22.1 : .""enter mto any Onerous or resmctwe cavenants affectmg the Mongaged Propert}’, Gr R

: -9.22:2' - sever o unfix “or remave: any af the ﬁxtures fmm any Mortgaged Propeﬁy (exgept for S
- ' the purpose of effecting necessary repairs to any such items or renewing or repiacmg e
- the same in accordance with Clause 9.17 (Premrses Plant and Macizmery} above)..

23 The Chargor shall pay of cause to be paad on demand (except when centested on reasonabﬁe .
.. grounds) all present and future rents, rates, Taxes, assessments and outgoings of whatsoever o
" nature imposed upon or payable in respect of the Mortgaged Property or by the owner or .
. occupier of the Mortgaged Property upon the same becoming due and payable or within any
. applicable grace peried. If any of the foregoing shall be paid by the Security Trustee or any -~
- Receiver or Delegate they shall be reimbursed by the Chargor to the Security Trustee or such

‘Receiver or Delegate on demand and shall carry interest at the rate specified in Clause 2.2~ S
{Interest) from the date of payment by the Secumy Trustee or such Receiver or Dalegate a.mtli R

7 reimbursed (aﬁer As well as before any judgment). | : '
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9.24

9.25

9.26

9.27

9.28

9.29

9.30

Subject to the terms of the Facility Agreement, the Chargor shail not:

9.24.1  make or, insofar as it is able, permit others to make any application for planning
permission in respect of any Mortgaged Property;

9.24.2  camy out or permit to be carried out on any Morigaged Property any development
(within the meaning of that expression in the Planning Acts); or

9243  make any VAT election in relation to any Morigaged Property.
Remedying Merigaged Property Defaulis

In case of any default which is outstanding by the Chargor in performing or complying with any
covenant, undertaking, restriction, applicable law or regulations affecting the Mortgaged
Property, the Chargor shall permit the Security Trustee and its agents and contractors to:

G251 enter on the Morigaged Properly on not less than 24 hours’ notice;

9252 comply with or object to any notice served on the Chargor in respect of the Morigaged
Property; and

9.25.3 take any action as the Security Trustee 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.

All moneys expended by the Security Trustee in taking any steps referred to in Clause 9.25
(Remedying Mortgaged Property Defaults) above shall be reimbursed by the Chargor to the
Security Trustee on demand and until so reimbursed shall carry interest at the rate specified in
Clause 2.2 (Interest) from the date of payment by the Security Trustee until reimbursed (after as
well as before any judgment).

Specified Praject Documents

The Chargor shall not make or agree to make any amendments, variations or modifications to
the Specified Project Documents or waive any of its rights under the Specified Project
Documents, without the prior writien consent of the Security Trusiee or except as permitied by
and in accordance with the Facility Agreement.

Information

The Chargor shall promptly supply to the Security Trustee such information as the Security
Trustes may reasonably require abou the Charged Property and its compliance with the terms
of this Debenture and such further information regarding its financial condition, assets and
operations as the Security Trustee may reasonably request.

The Chargor shall promptly notify the Security Trusiee in writing of any action, claim or
demand made by or against it in connection with all or any part of the Charged Property or of
any fact, matter or circumstance which may with the passage of time give rise to such an action,
claim or demand, fogether with the Chargor’s proposals for settling, liquidating, compounding
ot contesting the same and shall, subject to the Security Trustee’s approval of such proposals,
implement them at its own expense.

Notices relating to Charged Properiy
The Chargor shali, within ten (10) Business Days® of receipt by it of any application,

requiremnent, order or 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:

6
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B a.30.1 - deliver a copy o the Secunty Trus’gee e . : ..... B e

9302 inform the Secunty Trustee of the steps taken or pmposed to be taken by it to comply S
oo with the relevant application, requ:remcnt order or net:ce and

. - 9303 comp!y thh any request by the Securlty Trustee to take such action as the Secunty
.. Trustee may believe necessary to preserve or protect the Charged Property or the
secursly constituted or intended to be constituted by this Debenture R

Na! Jeopardtse Secwzty

931 The Chargor'shall not do of cause or permit to be done anything which might in any way
.- depreciate, jeopardise or otherwise prejudice the value to the Security Trustee of the security
" constituted or intended to be constituted by this Debenture, except to the extent permitted by
. and in accordance wnth the terms of this Debenture or the Famht}' Agreement

i 10 Enforcement of Sgcurity
When Séé@zrit):'becb?ﬁés Erszrceab.le

10.1- - The security conistituted by this Debenture 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 R
"Debenture, shall be 1mmed1ateiy exercisable upen and at any time after the cecurrence of an

. Enforcement Event. : : SRR -

102 After the secunty censtituted by this Debenture has become enforceable, the Security Trustee -
©..'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 dﬁspose of all or any part of the
-, Charged Property. SR e . . -

S Rzg}:t aprpmpriarwn

10.3 To the cxtent that any of the Charged Pmperty constitutes “financml mlﬁatera!” and thxs
- Debenture and the obligations of the Chargor under this Debenture constitute a “secarity
- financial collateral arrangement” (in each case as defined in, and for the purposes of, the
. Financial Collateral Arrangements (No. 2) Regulations 2003 (the “FCA Regulations™)), the
. Security Trustee shall have the right, at any time afler an Enforcement Event has oecurred, o0 -
-~ appropriate all or any part of such financial collateral in or towards discharge of the Secured -~
~Liabilities. For this purpose, the parties agree that the value of such financial collateral shall be .
(in the case of cash) the amount standing to the credit of each bank account of the Chargor, = .~
~together with any accrued but unpaid interest, at the time the right of appropriation is exercised -
and (in the case of Securities) the market price of such Securities determined by the Security
.. Trustee by reference to a public index or by such other process as the Security Trustee may .
-~ select, including independent valuation. In each case, the parties agree that the manner of -
- valuation provided for in this Clause 10.3 (Right of Appropriation) shall constitute a
. comumercially reasonable manner of valuation for the purposes of the FCA Regulaticns

o - Redemptwn of Prmr Securz@ Imferests

- 10.4 '_ '_ At any time aﬁer an Enforc;ement Event has occurred the Secunty Trustee or any Recewer

- 10."4;'] - redeem any pr:or Secunty Intcrest over an}f Charged Pmpeny, or .

- 10.‘4.2 pmcure the transfer of that Secunty lnterest ta the Ses:urst;y Trustee or

CUK-6343812762 0o :



10.5

11.

11.2

113

114

12.

12.1

10.4.3 settle and pass the accounts of the person or persons entitled to such Security Interest
{and any accounts 5o seitled and passed shall (subject to manifest error) be conclusive
and binding on the Chargor}.

All principal moneys, interest, costs, charges and expenses of and incidental to any such
redemption or transfer shall be paid by the Chargor to the Security Trustee and each Receiver on
demand and shall be secured by this Debenture.

Extension and Variation of the LPA

General

For the purposes of all powers implied by the LPA, such powers shall arise (and the Secured
Liabilities shall be deemed to have become due and payable for that purpose) on the date of this

Debenture.

Section 103 of the LPA (restricting the power of sale) and Section 83 of the LPA (restricting the
right of consolidation) shall not apply to the security constituted by this Debenture,

The statutory powers of leasing conferred on the Security Trustee are extended so as to
authorise the Security Trustee and any Receiver at any time after the security constituted by this
Debenture has become enforceable to make any lease or agreement for lease, accept surrenders
of leases and/or grant options on such terms as it or he shall think fit, without the need to
comply with any restrictions imposed by Sections 95 and 100 of the LPA,

Privileges

Each Receiver and the Security Trustee is entified to all the rights, powers, privileges and
immunities conferred by the LPA on mortgagees and receivers.

Appeintment of Heceiver and Administrator
Appoiniment

At any time:

12.1.1  following the occurrence of an Event of Defauli;

i2.1.2  after the Chargor has failed to pay all or any of the Secured Liabilities following a
demand by any of the Finance Parties for payment of the same ;

12.1.3  after an application is presented for the making of an administration order in relation
to the Chargor;

12.1.4  after 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 court; or

12.1.5 after the Chargor 50 requests the Security Trustee in writing,
the Security Trustee may without prior notice to the Chargor:

{(a) appoint free from the resirictions impossd by Section 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
Security Trustee had become entitled under the LPA to exercise the power of sale
conferred under the LPA; or

(b) appoint one or more persons to be an administrator of the Chargor.
8
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i 4227 " The Sscm‘]ty Tru.stee may by wnung under its hand (or by an apphcanon to the court where .
T required bylaw} : . : e

o __12.2_1 S remove an}! Recewer appmnted by it; andfar

"12.2';'2 whenevcr it deerns it expedmnt appoint any one or mote pes:sons fo bé a new Receiver :
T ~in the place of or in addition to any Receiver. o o '

o _-'Statatory Pawers of Appmm’menr

1250 The powers of appomtmem ofa Rec:ewer canfened by ifiis Deberiture shall be in addltmn o all L
- statutory and other powers of appointment of the Security Trustee under the LPA (as extended "0
. by this Debenture) or otherwise and such powers shall be and remain exercisable from timeto
- time hy the Security Trustee in mpect of any part or pans of the Charged Property

' "'Capac:ry of Recewer

: _: 12.4 - : ‘Each Recewar shall be deemed ta be the agent of the Chargor for ai! purposes Ths Cha:gor |
.~ alone shall be responsible Tor a Receiver’s contracts, engagements acts, omissions, defau]ts and
“ - losses and for llab:htles incurred by him : :

12500 The age:ncy of each Receiver shall continue untsi the Chargor goes into hqmdatmn and aferthat
R _-.the Receiver shall act as principal and shall not become the agent of the Securlty Trustee. g

S V- R If there is more than one Recewer hoidmg ofﬁce at the same time, each Recewer shall (unless
' " the document appointing him states otherwise) be entitled to act (and to exercise all of the Ce
“ .- powers conferred on a Receiver under this Debenture and by law) mdmdually or together wrih S
- any other person appointed or subststuted as Receiver. . e '

_ Remunemtwn af Recewar s

12,7 The Security Trustee may fix the remuneration of any Receiver appointed by it withoutany - = . -
I - restriction imposed by Section 109(6) of the LPA and the remuneration of the Receiver shall be o
[ a debt secured by this Debenture, which shall be due a_nd payable mmedlately upon its bemg :
. paid by the Secunt}f Tmstee e .

: 13 : ._ :..f:.Fowers of Recewer
e : Geuem!

: 131 2 Each Recewer has and is entrtled to. exercise, a!i of the rsghts powers and dlscretmns set out = '
o belowin t‘hm Clausze 13 (Pawers of Rec:e:ver) in addatmn to those conferred by law '

1320 Without prejudme to the generahty czf this Clau,se 13 (Power,s af Rec:ezver), each Recewer shali S RN
- have all the rights, powers and discretions of an administrative receiver under Schedule 1 tothe
- Insolvency Act 1986 whether he falls within the statutory deﬁmtmn of an administrative '
" receiver or mot. . : O

_:Specgic‘?owgm__ S

7133 - Bach Receiver shall following an Enforcemenit Event have the following powers (and every
.o reference in this Clause 13.3 (Specific Powers) to the “Charged Property” shall be read asa
7 reference to that part er pans of the Charged Pmperty in raspect of whmh that Recewer was
N appomted) : . R .
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13.3.1

13.3.2
1333

13.34

1335

133.6

13.3.7

133.8

13.3.9

133,10

UK - 634351276.2

pewer to purchase or acquire land and purchase, acquire or.grant any interest in or
right over land as he thinks fit;

power o take immedigte possession of, get in and collect any Charged Property;
power to carry on the business of the Chargor as he thinks fig;

power {but without any obligation to do so) 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) negotiate for compensation with any authority which may intend o acquire

or be in the process of acouiring all or any part of the Charged Property and
make objections 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 fit;

power to appoint and discharge managers, officers, apents, advisers, accountants,
servants, workmen, contractors, surveyors, architects, lawyers and others for the
purposes of this Debenture 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 incwrred 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
catry interest at the rate specified in Clause 2.2 (/nteres?) from the date of payment by
the Receiver unti! reimbursed (after as well as before any judgment));

power to raise and borrow money either unsecured or {with the prior consent of the
Security Trustee} on the security of any Charped Property either in priority to the
security constituted by this Debenture or otherwise and generally on any terms and for
whatever purpose he thinks fit;

power to sell, exchange, convert into money and realise any Charged Property by
public auction or private contract and generally in any manner and on any terms as he
thinks fit;

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

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

power to settle, adjusi, refer to arbitration, compromise and arrange any claims,

accounts, disputes, questions and demands with or by any person whe is or claims to
be a creditor of the Chargor or relating in any way to any Charged Property;

20



e FEURENR— 13.3.11.. power to bring, prosecute, enforce, defend and abandon all actions, suitsand - S
R -0 proceedings in relation to any Charged Propaﬂy or in relation to the Chargor whxch
S may seem to him to be expedlent : :

13312 '."."pewer to gwe va!nd recelpts for aEl moneys and execute al] assiirances and thmgs
- - which may be proper or desirable for rea‘hsmg any Charged Pr@pcﬁy, -

13313 _ power to form a submdlary of the Chargor and transfer to that subsmlary any Charged._" B L o

13.3.14° po‘wef‘to do au suéh acts as may'Seem to him to be necessary or desimblé in order to S
' - 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 e?cher contractors and prafesséenai advisers as he may think fit; -

- 133.15 powet fo call any meetmg of the ‘metibers of due:tors of the Chargm in order to ST
o o consxder such resolutions or @ther business as he thinks fit;

' 13.3.16 _.'.pﬂwer to exercise in relahon o any Charged Propﬁl"fy all the powéfs and ri;g.hits' which ; = .
- he would be capable of exercising if he were the absolute beneficial owner of the
- same; and - o

e 13.'3.1'.'?_1 'power to do all'bﬁie'r. acts and things which he may consider desirable of'ﬁéCé's'sai}' for o
L - realising any Charged Property or incidental or conducive to any of the rights, powers -
‘or discretions conferred on a Receiver under or by virtue of this Debeﬂture

'Secunfy Tmstee s Pawers

Co134 To the fullest extent pemiﬁed by law, any right, power or discretion conferred by this .
- Debenture {either expressly or impliedly) upon a Receiver may after the security constituted by
_ - this Debenture has become enforceable be exercised by the Security Trustee in relation to any
" Charged Property, irrespective of whether or not it has taken possession of any Charged -
' Property and without first app@m‘cmg a Receiver or nc)twnhstandmg the appmmment ofa

L " Receiver. . .
14, Ifislcre?ti'aﬁs 'and'Délegatian ORI
. Discretion. .~ .
141 Any liberty or power which may be exetcised or any determiination which may be made under -
7o this Debenture by the Security Trustee or any Receiver may be exercised or made in its abzolute
: -_'and unfettered discretion without any obligation to gwe reasons. -

R :De!egaﬂon

' '.':.'5'14'.2 : ‘Each of th'e'Sécuﬁty Trustes and any Receiver may delegate {either geﬁeraily or speéiﬁcélly) by
- power of attorney or in any other manner to any person any right, power, authonty or dascreumn.:
. conferred on it by this Debemure (mc%udmg the power of attormey). .

i 143 pa 'Any such deie‘gatlen' may be made upon such ‘feitié and conditions {mcludmg the power to sub-
. delegate) as the Security Trustee or any Receiver (as the case may be) shall think fit.. .

144 'Nei'thérth@”"&écuﬁiy Trustee no'r'émy Receiver shall be in anjf.'wa.aji liable or féspnmiﬁﬁe tothe
- Charger for any loss or liability arising from any act, default, omission or misconduct on thg S
v part of any Delegate S . L . _ :

B gy
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i5.

i5.1

15.2

153

16.

1a.1

16.2

Power of Atforney

Appoiniment and Powers

The Chargor, by way of security, irrevocably appoints the Security Trustee, each Receiver and

any Delegate severally and independently to be its attormey and in its name, on its behalf and as

its act and deed to execute, deliver and perfect any deed, agreement or other documents and do

all things which the attorney may consider to be required or desirable for:

15.1.1 camying cut any obligation imposed on the Chargor by this Debenture; and

15.1.2  enabling the Security Trustee or any Receiver or Delegate to exercise, or delegate the
exercise of, any of the rights, powers, authorities and discretions conferred on it or
him by or pursuant to this Debenture or by law {including the exercise of any right of
an absolute legal or beneficial owner of the Charged Property).

The power given under clause 15.1 may be exercised at any time after:

15.2.1  the expiry of three Business Days’ following the failure by the Chargor to do that
which it is required to do by the terms of this Deed; or

15.2.2  an Enforcement Event has occurred, which is continuing.
Ratification

The Chargor shall ratify and confirm whatever any attorney does or purports to do pursuant fo
its appointment under Clause 15.1 (dppoinmtment and Powers).

Proteciion of Purchasers

Consideration

The receipt of the Security Trustee or any Receiver or Delegate shall be a conclusive discharge
fo a 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 respeciive powers, the Security Trustee, every Receiver
and every Delegate may do so for such consideration, in such manner and on such terms as it or
he thinks fit.

Protection of Third Parties

No person (including 2 purchaser) dealing with the Security Trustee, any Receiver or any
Delegate shall be bound to enquire:

16.2.1  whether the Secured Liabilities have become payable;

16.2.2  whether any power which the Security Trustee or any Receiver or Delegate is
purporting to exercise has arisen or become exercisable; or

16.2.3  whether any money remains due under the Finance Documents; or

16.2.4 how any money paid to the Security Trustes or to any Receiver or Delegate is to be
applied,

or shall be concerned with any propriety, regularity or purpose on the part of the Security
Trustee or any Receiver or Delegate in such dealings or in the exercise of any such power.

2
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...17. ...... Application of Proceeds I L L e .
air:fer”afgppﬁc&m‘ e T
S 17.1 . Al maneys recewed or recovered by the Secunty Trustee any Recewer or any Delegﬁagté. o o
Lo pursuant to this Debenture, after the security constituted by this Debenture has become . RS
- enforceable, shall (subject to the claims of any person having prior rights thereto and by way of RIS
- variation of the provisions of the LPA} be applied in the following order (but without prejudlce BT
- 1o the right of the Secunty Trustee to recover any shortfall from the Chargor): S

o ':'.'_1?.1.1 _ -Im or mwards payment ef all mats losses, liabihties and expenses of and mcxdental to '_ - : S
- the appointment of any Receiver or Delegate and the exercise of any of his nghts and BRI
: ﬁ_:' pﬂwers including his remuneration, and all outgmngs paid by him; 8

. 1 7127 Cinor towards payment of a,ll other Ex.penses

174 3 Jner towards payment of all othier Secired L1ab1hties or such pa.rt of them as is then . _ o
© -0 due and payable to the Finance Parties in accordance with the order of application set
' . - out in clause 30.5 (Partial Payments) of the Facility Agreement; and

S 1? 1 4 in payment of the surp!us ('if any} to the Chargor ar othcr perscm cnmled to it
. 1?2 - C!ause 1? 1 (Om’er of App&’:catzan) will cwemde any approprlatmn made by the Chargo:
NewAccaun&s o ' : S ' ' '

R I IO Ifthe Secunty Trustee (actifig in its capacity as trustee for the Finance Parties or otherwise) or :
- any other Finance Party at any time receives, or is deemed to have received, notice of any .~ -
- subsequent Security Interest or other interest affecting any Charged Property, the Security
" Trustee and/or any other relevant Finance Party may open a new account with the Chargor.

17.4 - 1f the Security Trustee and/or any other Finance Party does not open a new account, 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 shall =
" be credited or be treated as having been credited to the new account of tha Chargcr and not as . .
" - having been applied in reduction of the Secured Liabilities, :

R Cmrency Corzversmﬂ S

. 17.5 - 'For the purpese of or pending the discharge of any of the Secured Liabilities, the Secutity "
.- Trustee as each other Finance Party may (in its absolute discretion) convert any moneys

. received or recovered by it or any Receiver or Delegate pursuant to this Debenture or any S

" moneys subject to application by it or any Receiver or Delegaie pursuant to this Debenture fmm S

- “cne cwrrency to another and any such conversion shall be made at the market rate if exchange .

.- then prevailing and the Secured Liabilities shall be discharged only to the extent of the net R
- proceeds of such conversion realised by the Security Trustee or that Finance Party, Nothingin =~
- this Debenture shall require the Security Trustee to make, or shall impose any duty of careon
the Security Trustee or any other Finance Party in respect of, any such currency conversion. .

18, - Nﬂ Laab:hty as Mor‘tgages in Pussessmn S '

1800 Neither the Security Triistee ot any Receiver or Delegate shall in'any ¢ircumstances (either by
: - reason of entering into or taking possession of any Charged Property or for any other reasonand
. whether as mortgagee in possession or on any ather basis) be liable to 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 Security Trustee, any Receiver, any Delegate or any of their
e 3respe:ctwe officers, agems or employees in relation to the Charged Propcﬂy or from any
' . _ S : RO :
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19,

1%.1

20,

20.1

20.2

20.3

204

exercise or purported exercise or non-exercise by the Security Trustee or any Receiver or
Delegate of any power, authority or discretion provided by or pursuant to this Debenture or by
law or for any cther loss of any nature whatsoever in connection with the Charged Property, the
Finance Documents or this Debenture unless caused by its or his gross negligence or wilful
misconduct.

Ret-Off

Without limiting any other rights conferred on the Finance Parties by law or by any other
agreements entered into with the Chargor, any Finance Party may (but shall not be obliged to)
set off any matured obligation due from the Chargor under this Charge (to the extent
beneficially owned by that Finance Party) or owed by the Chargor to any Affiliate of that
Finance Party (to the extent beneficially owned by that Affiliate) against any matured obligation
owed by that Finance Party to the Chargor, regardless of the place of payment, booking branch
or currency of either obligation. If the obligations are in different currencies, that Finance Party
may convert either obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off. If the obligation owed by the Chargor is unliquidated or unascertained,
the Finance Party may set off in an amount estimated by it in good faith 10 be the amount of that
obligation,

Effectiveness of Security
Contfinuing Security

The security constituted by this Debenture shall remain in full force and effect as a continuing
security for the Secured Liabilities, unless and until discharped by the Security Trustee, and will
extend to the ultimate balance of all the Secured Liabilities, regardiess of any intermediate
payment or discharge in whele or in part.

Cumulative Righis

The security constituted by this Debenture and all rights, powers and remedies of the Security
Trustee provided by or pursuant to this Debenture or by law shall be cumulative and in addition
to, and independent of, any other guarantee or Security Interest now or subsequently held by the
Security Trustee or any other Finance Patty for the Secured Liabilities or any other obligations
or any rights, powers and remedies provided by law. Mo prior Security Interest held by the
Security Teustee (whether in its capacity as trustee or otherwise) or any of the other Finance
Partics over the whole or any part of the Charged Property shali be superseded by, or supersede
or merge into, the security constituted by this Debenture.

Reinstatement

If any discharge, release or arrangement {whether in respect of the obligations of the Chargor or
any Security Interest for those obligations or otherwise) is made by the Security Trustee or any
other Finance Party in whole or in part on the faith of any payment, Security Interest or other
dispesition 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 Debenture will confinue or be reinstated as if the discharge, release or arrangement had not
occurred.

Immediate Recourse

The Chargor waives any right it may have of first requiring the Security Trustee or any other
Finance Party to proceed against or enforce any other rights or Security Interest or claim
payment from any person or file any proof or claim in any insolvency, administration, winding
up or liquidation proceedings relating to any person before claiming from it under this
Debenture. This waiver applies irrespective of any law or any provision of any Finance
Pocument.

24
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T 205 Until all the Secured Liabﬂmes which may be or become payable by the Chargor undér or in-
...l connection with this Debenture have been lrrevocably paid, perfnrmed and discharged in full,
- the Secumy Trustee may _ _- SR :

) 20.5 T thhaut affecﬁng the habl]lty of the Chargor under thxs Debenture

e (a) o refmm from applymg or enforcmg any ether moncys Secunty Interést or -
v rights he}d or received by it in respect of the Secured Liabilities; or

Coeby app}y and -anforce the same in such manner and order as it sees fit (whether
: " against the Secured Liabilities or otherwise) and the Chargor shall not be
- entitled to direct the appropriation of any such moneys, Secunty Interest or-
" rights or to enjoy the benefit of the same; and!cxr :

S '.:2i0.5..2: hold in an interest bearmg suspanse account any moneys recewed from oron behalf af '.
" the Chargor or on account of the Chargor’s llablhty in respect {}f the Secured :
- Liabilities..

' Wawe.r of Defences

206 '.'Neither the cbhgatmns of the Chasgnr under thlS Debenture nor the securnty consmuted by this
. ~Debenture nor the rights, powers and remedies of the Security Trustee provided by or pursuant .
- to this Debenture or by law will be affected by an act, omission, matter or thing which, but for
- this Clause 19.7 (Waiver of Defences), would reduce, release or prejudice any of its obligations
" under this Debenture, any of that security or any of those rights, powers and remedies (without e
- limitation and whether or not known to rt or the Security Trustee or any other Fmance Party)
- including: ' o : . -

2060 any time'waiver o consent granted to, dr'éompcsitidn with, any person;.

2062 the reiease of any person under the terms of any composatmn or arrangement w1th any
o credamr of any person;, .~ : -

2063 the taking, variation, compmmisé,- exchange, rénewal or release of, or refusalor .~
: " neglect to perfect, take up or enforce, any rights against, or Security Interest over .- S
- assets of, any person or any non-presentation or nor-chservance of any formality or 0
- -other requirement in respect of any instrument or any failure to realise the full vaiue of N
Cany Secunty Interesﬁ : g

"';"20.6.4 : '_ any mcapaclty or lack of power authorlty or legal persmmlny of or dlsscluuon or
S change in the members or status of, any persomn;

120.6.5 _'-j-any vanataon amendment navaticm supplemem extensmn (whether of matunty or
- otherwise), substitution, restatement (in each case, however fundamental and of L
. whatsoever nature and whether or not more onerous) or replacement of any Finance' -~ .
- Document or any other document or Security Interest including without limitation any
. change in the purpose of, any extension of or any increase in, any facility or the o
©- addition of any new facility under any Finance Document or other documentor -0
" Security Interest; .. B o

2066 . any unenforceability, illegality or invalidity of any obligation of any person under any
- Finance Diocument, agreement, account ammgement transaction, engagement orany .
other document or Security Interest; or . -
2067 -'any m,solvency ar mmﬂar proceedmgs.
LUK -634351276.2 L



21.

21.1

22.

22.1

23.

23.1

232

24.

24.1

25,

25.1

26.

26.1

7.

271

Certificates and Determinations

Any certificate or determination by the Security Trustee of a rate or an amount under this
Debenture is, in the abzsence of manifest error, conclusive evidence of the matters to which it
relates.

Partial Invalidity

If, at any time, any provision of this Debenture is or becomes illegal, invalid or unenforceabls in
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions of this Debenture 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 Debenture is invalid,
unenforceable or ineffective for any reason, that shall not affect or impair any other part of the
security.

Remedies and Waivers

Ne failure to exercise, nor any delay in exercising, on the part of the Security Trustee, any right,
remedy or power under this Debenture 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 Debenture
are cumulative and not exclusive of any rights, remedies or powers provided by law.

Any amendment, waiver or consent by the Security Trustee under this Debenture must be in
writing and may be given subject to any conditions thought fit by the Security Trustee acting
reasonably. Any waiver or consent shall be effective only in the instance and for the purpose for
which it is given,

Notices
Communications in writing

Any communication 10 be made under or in connection with this Debenture shall be made in
accordance with Clause 32 (Notices) of the Facility Agreement,

Counterparis

This Debenture may be executed in any number of counterparts and this has the same effect as
if the signatures on the counterparts were on a single copy of this Debenture. Each counterpart
is an original, but all counterparts shall together constitute one and the same instrument.
Delivery of a counterpart of this Debenture by e-mail attachment shall be an effective mode of
delivery.

Assignment

The Security Trustee may assign, charge or transfer all or any of its rights under this Debenture
without the consent of the Chargor. The Security Trustee may disclose any information about
the Chargor and this Debenture as the Security Trustee shall consider appropriate fo any actual
or proposed direct or indirect successor or to 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 Debenture or all or any of its rights
under this Debenture without prior written consent of the Security Trustee,

Governing Law

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

26
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o Jurisdiction

M The courts of Engéand have exclusive _gurlsdsctmn to settle any dispute arising out of orin
o " connection with this Debenture (including a dispute relating to the existence, validity or -
- termination of this Debenture or any non-contractual obhgation arising out of or in GGHHECHOH
* with this Debenture) (a “Dispute”) : -

) .:Tha Chargar agrees that the courts of England are the most appropnata and convenieiit courts o _
: - settle Disputes and accordingly it will not argue to ﬁhe contrary or take proceedings reiatmg toa- Lo
- Dispute in any other courts. R . o

283 . Clauses 28.1 and 28.2 (fur:sdzcnon) bovE ate for the benefit of the Secunty Trustee only Asa S
o result, the Security Trustee shall not be prevented from taking proceedings relating to a Dlspute e
- in any other courts with jurisdiction. To the extent allowed by law, the Securit} Trustee may .. '
- take concurrent proceedings in any number of jurisdictions.

i Waiver of Immum{}f_- -

/284 To the extent that the Chargor may in any jurisdiction claim for itself or its assets immunity =~~~
~ . from suit, execution, attachment (whether in aid of execution, before judgment or otherwise) or =
- other legal process and to the extent that in any such jurisdiction there may be attributed to itself
- or its assets such immunity {whether or not claimed), the Chargor irrevocably agrees not to- .
ciaim and mevocably waives such 1mmumty to the fuilest extent permitted by the laws of that
o jurisdiction. . . . .

" IN WITNESS of wluch thxs Debenture has been entered mto asa deed and is mtended to be and is S SO
S delivered on the day and year first before written. BN

e e CSEE
_'%-6343512?6.2- el



Schedule 1

‘Real Property
Part 1 - Registered Land
{Preehold, commonhold or leasehold property (if any) in England and Wales of which the Chargor
is registered as the proprietor at the Land Registry)

ALL THAT leasehold land known as Ampthill Power Generation Plant, Unit 2E, Commerce Way,
Flitwick, Bedford (MK 45 SBF) registered at HM Land Registry with absolute titie under title number
BD325732.

Part 2 - Unregistered Lard

(Freehold or leaschold property (if any) in England and Wales title {o which is not registered at the
Land Registry of which the Chargor is the owner)

Mone.

28
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Schedule 2

Specified Insurances

Named of Insured Insurance Company Policy No.
Conrad (Ampthill) Limited Roval & Sun Alllance Plc Commercial Combined Policy
29
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Schedule 5

Specified Project Documents

Docament Parties Date Dreseription
Ampthill {1) Chargor Offer dated 22 November The gas connection
Gas Grid 2018, acceptance dated 18 | agreement
Connection {2} Fulcrum Pipelines December 2018,
Agreement Limited
Ampthill (1) Chargor Offer dated 8 September The electricity connection
Eleciricity 2018 and acceptance dated | offer and acceptance
Grid {2} UK Power Networks 12 Sepiember 2018.
Connection {Operations) Lid
Offer and
Acceptance
Ampthill (1) Chargor 2 November 2018 The eleciricity connection
Electricity contestables apreement
Grid {2} Dunamis Infrastructure
Contestables | Services Limited
Agreement
Ampthill (1} Chargor 22 November 2019 The intragroup asset
Asset transfer and development
Transfer and | {2} Conrad Energy Limited services agreement
Development
Services (3) Conrad Energy
Agreement {Developments)
Limited
Ampthill ¢1) Chargor 22 Movember 2019 The intragroup engine
Engine transfer agreement
Transfer (2} Conrad Energy
Agreement (Holdings) Limited
Ampthill {1) Chargor 22 October 2018 The civils balance of plant
Civils contract
Contract {2} Fox (Owmby) Limited
Ampthili {1} Chargor 10 December 2018 The electrical balance of
Electricals plant contract
Contract {2y G2 Energy Limited
Ampthill {1} Chargor 9 November 2018 and The flex optimisation power
Axpo PPA amended 19 December purchase agreement
{(2) AXPCO UK Ltd 2018 and 22 July 2019
Ampthill (1} Chargor 22 November 2019 The intragroup services
Services contract
Contract {2y Conrad Energy Limited
3z
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| Ampthill .| (1} Chargor 22 November 2019 . | The intragroup loan ;
| Intragrowp S v contmaet
Loan . | (2) Conrad (Cherwell) -~ ' R,
Agreement | Limited . .

Ampthili | (1) Chargor o 22 November 2019} The intragroup power ...
ol Imtragroup s - LT Um0 purchase agreement

I PPA | (2YConrad Energy | o L
Lo (Trading) Limited 0
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Schedule 6

Form of Notice of Assignment — Insurances

Part § — Form of Notice

To: [Name of relevant insurance company]
Address: | ] [Date]
Dear Birs

Conrad (Aropthill) Limited —§ ] Insuranee Policly]lies] Number{s] {*] [and |*] (the
“Polic[y][ies]™

Close Leasing Limited (the *Security Trustee”) and Conrad (Ampthill} Limited {the “Company”)
HEREBY GIVE NOTICE that by an assignment contained in a debenture dated [+] and made between the
Company and the Security Trustee (the “Debenture”) the Company charged to the Security Trustee by
way of first assignment all of its present and future right, title and interest in and to the Polic[y}[ies],
including all ¢iaims, the proceeds of all claims and all returns of premium in connection with the
Policfy]lies].

The Pelic[v]{ies], together with any new policy or policies in substitution for the Policfy]{ies}], and all
pelicy documents, documents of title and endorsements relating to all such policies (including the
Policy][ies]), should be held to the order of the Security Trustee and all payments by you under or in
connection with the Polic[y}{ies] should be made as the Security Trustee may direct and only on the
Security Trustee’s written instructions.

The Company confirms that:

{i) in the event of any conflict between communications received from it and from the Security
Trustee, the communication from the Security Trustee shali prevail,

(i} none of the instructions, autherisations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the Security Trustee’s specific written consent;
and

{iii) any written notice or instructions given o you by the Security Trustee in accordance with this

Wotice shall be conclusive.

Kindly acknowledge receipt of this Motice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning it to the Security Trustee at {address] for the attention of
{officeridepariment].

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

Y ours faithfuily,
for and on behalf of for and on behalf of
Close Leasing Limited Conrad (Ampthill) Limited

34
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S e : i;_'_ lon duplicate]

-. :- To | ._[. _:' : ] |
Address [ e | | ] S
o _R'ef:erﬁh‘;‘;é:..:{ - 1 R S
: RS - [Date]: S '

We acknowledge receipt of the Notice of Assignment of which this is a copy. Terms and expressions
‘defined in that Notice shall have the same meanmgs when used in this ackncwledgment We agree toand
- confirm the foiie}mng e SR : :

L@ we will hiotd the Pnhc{y] Em’s],’tdgeiher mth any new pohcy or pohmes in substitution for the S
= - Policfy]]ies] and all policy documents, documents of title and endorsements relating to all such
- 'policies (including the Polic[yifies]}, te your order and accept, agrec to and will campiy w:th :
. the terms of the Notice; e : :

o by . 'we will send to you coples s of any notices which we may give to the 'Céﬁip'a'nf under such [ 8
SRR 'pahc]es (mcludmg the Pcahc{y] fies]) at the same time as we send them to the Company; -

. .(c')"' C Cwe hava niot received natxce of any ather cha.rge assxgnmem or other thﬂd party nght or m‘éerest 5 S
... whatsoever in, of, over, or affecting, any such policies (me:iudmg the Pohc[y} fiesl); and

Sy thIS acknow!edgement is freely assngnabﬁe or transferab!e by you, by any subsequemt asmgnee
. transferee or successor in title in accordance with the terms of such policies (including the .
- Palic]yllies]) (“Subsequent Party™) and by any receiver appmnted by you or by any
- Subsequent Party pursuant to the Debenture .

= Our agseemem and canfirmatmn in paragraph (a) above is gwen subject te our nght csf canceﬂation in-
< respect of any such policies (including the Policfy]lies]) on default in payment of any premiums but we'
~undertake with you (until such time as we receive notice to the contrar}f from you):

R (i) L :to adw,se you pmmptly nf an,y such pmmmms are not recswed by s withia 30 days of renewai
- 31_ ' failmg due; L -

o (it} : nst m exercise our ngh?c of cans:eﬂatmn on default in payment of a,ny such premwms wzthout ST
S giving vou 30 days’ notice in writing and therefure a reasonable oppomsmty of paying the R
o premiums autsﬁcandmg, and T T .

o -'(iii)'.-: m noufy you pmmptly of and in any event befcre gmng our agreement to any matemal

- changes which are proposed to be made to the terms of any such poﬁmes (mcludmg the = :
o :Pﬁhc{y]{;esﬁ} : e

- Yours faithfully

" for and on behalf of . o =
o [Name of relevant insurance c:ompany} o

- UK ~ 6343512762 SR



Schedule 7

Form of Notice of Assignment — Specified Project Documents

Part 1 — Form of Notice

To: [Mame of relevanit counterpariy]
Address: | i

iDate]
Dear Sirs

Close Leasing Limited (the “Security Trustee”) and Conrad (Ampthill) Limited (the “Company™)
HERERY GIVE NOTICE that by an assignment contained in a debenture dated [ ] and made between
the Company and the Security Trustee (the “Debenture”) the Company charged to the Security Trustee
by way of first assignment all of its present and fuhure right, title and interest in and to the following
agreement:

| |

{the “Agresment™) 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 Agreement or available at law or in equity in relation to the Agreement, the right to compel
performance of the Agreement and ail other rights, interesis 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 nuomber | 1, sort code § ] and account reference “Receipfs
Accoun™) with the Security Trustee unless and unfil you receive notice from the Security Trustee to the
conirary, in which event you should make all future payments as directed by the Security Trustee.

Notwithstanding the charge referred to above or the making of any payment by you to the Security
Trustee pursuant to it, the Company shall remain liable under the Agreement to perform all the
obligations assumed by it under the Agreement and neither the Security Trustee nor any receiver nor any
delegate appointed by the Security Trustee or any such receiver shall be at any time under any obligation
or liability 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
notices under the Agreement to the Company in each case unless and until you receive notice from the
Security Trustee to the contrary when all such rights, powers and discretions shall be exercisable by, and
notices shall be given to, the Security Trustee or as it directs.

Please note that, pursuant {o the Debenture, the Company and the Security Trustee have agreed that the
Company will not make or agree to make any amendments, variations or modifications to the Agreement
or waive any of its rights under the Agreement, without the prior written consent of the Security Trustee
or except as permitied by and in accordance with the terms of the Debenture.

The Company confirms that:

(i in the event of any conflict between communications received from it and from the Security
Trustee, the communication from the Security Trustee shall prevail,

{ii) none of the instructions, authorisations or confirmations in this Notice of Charge (the “MNotice™)
can be revoked or varied in any way except with the Security Trustee’s specific written consent;
and
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. (iiﬁ} ..... any written notice or instructions given to you by the Secum}f Trustee in accordance with thiz ... . L
' " Motice shall be conclusive. : : - :

S Kmdly acknowledge racmpt ef this Nonce and conﬁrm ynur agreement tn it by s;gmng the enclosed form |
- of ackriowledgement and returning it to the Security Trustee at c;’e CMS, 4% Floar, Saltire COUET 20
- Castle Terrace, Edinburgh EH! 2EN, Reference: 135172, 6@263 .

Sl "This Notlce and any non—camractuai obhganons arssmg eut of orin connection wﬁh it are gﬂvemed by
- English law.. . L . B

.'...;-Yc'urs falthﬁjlly,-_"_. "

S : for and on behalfof . R forandanbehalfof
- Close Leasing Limited .~ Conrad (Amptlull) le:ted
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To:

Address:

Part 2 - Form of Acknowledgement

lon duplicate)

Attention: [ 1

Dear Sirs

[Date]

We acknowledge receipt of the Notice of Assignment of which this is a copy. Terms and expressions
defined in that Motice shall have the same meanings when used in this acknowledgment, We give any
consent to the creation of the charge required pursuant to the Agreement and agree to and confirm that:

(a)

L)

we will pay all moneys hereafier becoming due to the Company in respect of the Agreement as
directed in the Notice and accept and will comply with the terms of the Notice;

we will send to you copies of any notices which we may give to the Company under the
Apgreemert at the same time as we send them to the Company;

[Dption’:]

{€)

()

(&)

we shall not exercise or seek to exercise any right which we may have to terminate or treat as
terminated the Agreement or suspend our performance under the Agreement without first giving
to you by registered or recorded delivery post not less than [20] working days’ prior written
notice specifying in reasonable detail our grounds for suspending performance under or
terminating or treating as terminated the Agreement and identifying all ontstanding obligations
and liabilities of the Company as at the date of such notice and further that we shall not or
suspend performance under or terminate the Agreement nor treat the same as suspended or
terminated ift ;

(i} any breach giving rise to the right to terminate the Agreement or suspend our
performance under the Agreement is remedied before the expiration of 20 working
days from such notice; or

(i1} prior o the expiry of such peried, you have agreed 1o execuie or procure the execution
of, and vou call upon us to execule, a novation agreement {in form and substance
acceptable to you) by which you, a receiver or administrator appointed by you under
the Diebenture or another person nominated by you and approved by us (such approval
not to be unreasonably withheld or delayed) assume(s) the rights and oblipations of
the Company under the Agreement (but giving credit to you, a receiver or
administrator or such other person for moneys already paid and obligations already
performed by or on behaif of the Company pursuant to the Agreement} and we agree
and confirm that on being called upon to execute any such novation agreement we
shall promptly execute the same;

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

if you should serve on us a notice in writing stating that the Company is in breach of an
obligation on its part under or in connection with the Finance Documents, we shall:

¥ Where no direct apreement in place.
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S L ¢ I permit you to exercise all or any of the rights of the Company under the Agreement ... - |
I .o for so long as you shall require. Such notice in writmg shall be bmdmg and o
S S conclusive upon us; andfar L

iy entet into 2 novation agreement (11'1 fmm and substance accaptabie to you) by wmch PR
.. you, a receiver or administrator appointed by you under the Debenture or another
- person nominated by you and approved by us (such approval not to be unreasonably . T
- withheld or delayed) assume(s) the rights and obligations of the Company under the RO
- Agreement (but giving credit to you, a receiver or administrator or such other person
~ for meneys already paid and obligations already performed by or on behalf of the .
Company pursuant to the Agreement) and we agree and confirm that on being called -
upon 10 executs any such novation agreement we sha!l promptly execute the same; -

o [End ef Oprmn]

& _ (t) - "'we have not recswed notice of any ather charge asszgnment of cther thxrd, party nght of mterest
o - whatscever in, of, over, or affecnng, the Agreement or any other notice relating to the
‘Agreement; and SO e . :

: ."'(g):_ o this 'aﬁc'km'wlédg‘efﬁéﬁf'i's'fme!y a's.signabi'e of transferable by you, by any subsquuéni 'éssigﬁee,- SO
- wransferee or successor in title in accordance with the terms of the Agreement (“Subsequent
- Perty™) and by any receiver appomted by YOu oF by any Subscquent Party pursuant to !:he

" Debenture.

B Yé’ufs'faithﬂgliy_ '

..........................................

o '_"for and on behaifuf - o
[Name of relevant coum‘erpar{v to Specgf‘ ed Prolec:r Document]

S UK =634351276.2 R el



Schedule 8§

Form of Notice of Charge — Accounts not with the Close Account Bank

Part 1 - Form of Motice

To: [Name of relevant bank or financial institution)
Address: | i [Date]
Dear Sirs

Close Leasing Limited (the “Security Trustee™) and Conrad (Ampthill) Limited {the “Company™)}
HEREBY GIVE NOTICE that by a charge contained in a mortgage debenture dated [+] and made
between the Company and the Security Trustee (the “Diebenture™) the Company charged to the Security
Trustee by way of first fixed charge and/or floating 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:

{1} fdeiail each charged Account: account name, account number, details of branch etcf subject to
a first fixed and floating charge)

Accordingly, the Company hereby irrevocably and unconditionally instructs and authorises you:

{a) to disclose to the Security Trustee, without any reference to or further authority from the
Company and without any enguiry by you as o the justification for such disclosure, such
information relating to any of the Relevant Accounts and the moneys from time 1o time
deposited in or standing to the credit of any of the Relevant Accounts as the Security Trusiee
may at any time and from time to time request you to disclose to it;

{(b) upon receipt of written notice by the Security Trustee to that effect not to 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 Accounts without the prior written congsent of the Security
Trustee;

{c) to hold all moneys from time to time deposited in or standing to the credit of any of the
Relevant Accounts to the order of the Security Trustes and to pay or release all or any part of
such moneys in accordance with the writien instructions of the Security Trustee at any time and
from time to time; and

() to comply with the terms of any other written notice or instructions that you receive at any time
and from time to time from the Security Trustee in any way relating to the Diebenture, any of the Relevant
Accounts 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 Security
Trustee, the communication from the Security Trustee shall prevail;

(i) none of the instructions, authorisations or confirmations in this Netice of Charge (the “Notige®)
can be revoked or varied in any way except with the Security Trustee’s specific written consent;
and
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SR (1) any written notice or instructions given {o ycu by the Secunty Trusiee’s in accordance with this
" Notice shall be conclusive, RS R :

o Kiﬁdly aékﬁdwiedgé réséiptbf this N«bticé'.af.xd confirm your 'a.greeme'nt to it by signing the enclosed form -
. of acknowledgement and returning it to the Security Trustee at ¢fo CMS, Saltire Cm.lrt, 20 Castle . 0
B Terrace, Edmburgh2 EH1 2EN for the attention of [ ] .

SR This N@twa and any non—contracma! obhgatmns arismg out of or in connection wath it are gcwemed by Lo
- English law. - : . : ) . _ o

- Yours fa'ithﬁeuy,- :

................................................................................

R .'_'forand on behalfof e farand on behalf of -
o Conrad (Ampthill) Limited o Close Leasing lextsd

| UK-6343512762 - | =



Part 2 - Form of Acknowledgement
{on duplicaie]
To: Close Leasing Limited
Address: ¢fo CMS, Saltire Court, 20 Castle Terrace, Edinburgh, EH1 2EN
Attention: | I [Date]
Diear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms and expressions 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 party right or interest
whatsoever 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 Security
Trustee’s prior written consent) any security inferest, 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

{d} Upon receipt of further written netice from the Security Trustee to that effect, we shall not
permit the Company to make any withdrawal from the Relevant Account without prior written
consent of the Security Trustee.

¥ ours faithfully

for and on behalf of
Iname of relevant bank or financial institution]
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THIS SUPPLEMENTAL BEBENTURE is made the Sdayof o o0le]
]_.-“BETWEEN " i SHPSED e,

= '(1)'_,;,-_ 'CONRAD (AMPTHILL} LIMITED acompany mcorparated in England and WaEas under' e
R -“the Companies Acts {(company number 10965105) (the “Chargor”) and o -_ e

Y ¢ B 'CLOSE LEASING LIMITED, registered in England and Wales with company nurber " SR
o DB3TT532, whose registered office is situated at Olympic Court, Third Avenue, Trafford Park S
- Village, Manchester Ml? IAP as security irustee (the “Secunty Tmstee”} :

B and is suppﬁementa! to the Debenture (as deﬁnﬁd below)
L WHEREAS
(A')-':' _The Chargm enters mto this Supplemental Debenture in connectlon mth the’ Fam]ﬁy
S Agmeement o oo o e
' @ "_".The board of dlrectors of the Chargm is sa.nsﬁed that the gmng of the secur;ty contamed or S o
L prowded for in this Supplemental Debenture is in the interests of the Chargor and has passed a o
: _"'xesoiumon io that effect. o S :
S ;NOW}:‘E IS AGREED as fouows i lm
B R -"_MERPRETATION
BN Rl .3f_§}eﬁmufms = _ | T
SO ~ Terms defined in the Facility Agreement and the Debenture shall, unless otherwise defined in _
. this - Supplemental Debenture;, have the samie meanings when used in thlS Supplemental'- S
o Diebenture and in-addition in this Supp!ementai Debenture:

' ..._'“Dsbenture the debenture dated L. .'.-..-".'.'..;;.L...betwcen the- Chargor and R
" the Security Trustee; TSNP _

: -.."‘Facﬂaty Agreement™: the up 10 ;E’i{} 000 OG() loan faclhtws agreement datcd ' L
S 2019 and entered into between (1) the Chargor, (2) the Original Obligors, (3} the_ Dl
'Arranger (4) the Original Lenders, (5) the Apent and (6) the Security Trustec ' R

- “Martgaged Property” ﬁche property spemﬁed in Schedule 1 hereto; and _ _
- “Specified Insurances”: each-of the coritracts of insurance speclﬁed in Sshedule 3 harem and

. “Specified Project Documents™ each of the contracts and other agreements spemﬁed i
' Schedule 2 hereto. Lo _

12 . Construction

R ‘For the avoidance Of d@nbt the mterpretamen pmwsmns set out at clauss 1 1 (Interpresanan) of o
. the Debenture shall appiy equally to thns Supp!emental Debenture. - -

P | .._.4.3
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1.3

2.2

3,

4.1
4.2

43

44

Third Party Rights

Nothing in this Supplemental: Debenture is intended to confer on any person any right to enforce
or enjoy the benefit of any provision of this Supplemental Debenture which that person would
not have had bt for the Contracts {Rights of Third Parties) Act 1999,

FIXED SECURITY

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Securify Trustee {(as wrusiee for the Finance Parties) by way
of a first legal mortgage all of its right, title and interest in and to the frechold, commaonhold and
leasehold property now vested in it (including, but not limited to, the freehold, commonhold and
leaschold property (if any) specified in Schedule 1 of the Debenture (Real Property)).

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, assigns to the Security Trustee absolutely by way of a first legal assignment all of its
right, title and interest in and to:

2.2.1 the Specified Project Documenis; and

2.2.2  the Specified Insurances..

LAND BEGISTRY

In respect of the Mortgaged Property specified in Schedule | and for the purposes of Panel 8 of
the Form RX1 that may be required to be completed by the Security Trustee in relation to the
Mortgaged Property registered or required to be registered at HM Land Registry, the Chargor
hereby consents to an application being made by the Security Trustee to the Chief Land
Registrar to enter the following restriction in Form P against its title to the Mortgaged Property:

“No disposition of the regisiered estate by the proprietor of the registered esiate, ov by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
heing of the charge dated fe] in favour of [insert full name of Security Trustee] referred to in
the charges register or s conveyancer [or specify appropriate details]”.

CONTINUATION
Except inscfar as supplemented hereby, the Debenture will remain in full force and effect.

References in the Debenture to “this Debenture” shall be deemed to refer to the Debenture as
supplemented by this Supplemental Debenture and to this Supplemental Debenture.

For the avoidance of doubt, the provisions of Clause 5 (Negative Pledge) of the [ebenture shall
apply {0 the Morigaged Property, the Specified Project Documents and the Specified Insurances
hereto.

This Supplemental Debenture is supplemental to the Debenture. On and from the date of this
Supplemental Debenture:

441 the Supplemsental Debenture and the Debenture shall be read and construed as one
document and in particular the property and contracts charged pursuant to Clause 3 of
the Debenture shall include the Morigaged Propenty, the Specified Project Documents
and the Specified [nsurances; and
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S _-_4.4 - the Chargor acknowledges - that references to the “Debenture” in- any Facﬂity.' _
R ~ o Agreement - is a reference to the Debenture as amended by this Supplemental -
SR Debenture ' : :

B GOVERNING LAW : _ _ SR _ _ :
L This Supplemental Debentus:e and any ‘hon- mniractual ehhgatmns a:nsmg f&‘om or in connectmni :
“with it shall be governed by and construed in accordance with English law. -~ =

: N WITNESS WHEREOF this Supplemental Debenture has been entered mta asa deed and is
- intended to be and is delwered on the day and year first before written.

L S o
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.-j_-THECHARGGR AN S S —
'._Executedasadecdby . - - ' _

 CONRAD (AMPTHILL) LIMITED
. on being signed by a director

R R R LR R R R R R LR R

R R T N L R T

- " in the presence of:

; .Nameofw;‘[mm::_-__- 3 AR e v e et v E i v e i
. Signatuss of witness: o BRI TP
S Address: e

~ Occupation: SR o e e

. THESECURITY TRUSTEE -
. CLOSE LEASING LIVITED
Bl |
 Addresst -

o CAttention:
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THE CHARGOR

EXECUTED AS A DEED by
CONRAD (AMPTHILL) LIMITED
on being signed by one Director

before a witness

THE SECURITY TRUSTEE

EXECUTED AS A DEED by
CLOSE LEASING LIMITED
on being signed by a Director

before a witness

UK. - 634351276.2
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EXECUTIOM PAGE

{ Witness)

{Print name)

S DEE vl Louvel

Bl thorpf oiay , HRINODoN
{Witness Address)

{Occupation of witness)

{Director)

(Witness)

{Print name)

{Witness Address)

50



EXECUTION PAGE

THE CHARGOR
EXECUTED A8 A DEED by )
CONRAD (AMPTHILL) LIMITER )
on being signed by one Director 3
| ISR TSN
{Director)
before g witness 3
{Witness)

{Ocoupation of witness)

THESECURITY TRUSTEE

EXECUTED AS A DEED by )
CLOSE LEASING LIMITED )
on being signed by a Director ]

before & witness,

Close Leasing Limitad g

Olympic Court AN
Third Avenue \ :
Trafford Pagk e T ;aﬁg i
Manchester MiTiAP Manchesiar.. .
{Witness Address)
3
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