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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12278725

Charge code: 1227 8725 0019

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th May 2021 and created by CONRAD (CHERWELL)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th May 2021 .

Given at Companies House, Cardiff on 12th May 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED IS MADE ON THE ... 5... DAY OF ....May.. 2021

BETWEEN:

(1) CONRAD (CHERWELL) LIMITED, a company registered in England and Wales with
registration number 12278725, whose registered office is situated at Suites D & E Wmdrush
Court, Blacklands Way, Abingdon, England, GX14 15Y (the “Charger™, and

(2) CLOSE LEASING LIMITED, registered in England and Wales with company number
06377532, whose registered office is sifnated at Olympic Court, Third Avenue, Trafford Park
Village, Manchester M17 1AP as security trustee for the Sccured Partics (the “Security

Trustee™).

WHEREAS:

(A) The Chargor enters into this Shares Charge in connection with the Facility Agreement (as defined
below); and

B) The Chargor is the sole shareholder in the Company (defined below) and has agreed to grant this
Deed in connection with the Facility Agreement.

NOW IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 Terms defined in the Facility Agreement shall, vnless otherwise defined in this Deed, have the

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

“Authorisation” means an authorisation, consent, approval, resolution, licence, exemption,
e el e e E
filing, notarisation or registration.

“Borrower”: Conrad (Cherwell) Limited, registered in England and Wales with company number
12278725,

“Business Day’™. means a day (other than a Saturday or Sunday) on which banks are open for
general business in London.

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

“Company”: means Conrad (Amcott Limied, a company registered in England and Wales with
company number 11595908,

“Defauit Rate™ means the rate provided by Clause 8 (Defauii Inferest) of the Facility Agreement
as if the amount concerned was a Loan.

“Enforcement Event™ has the meaning given to it in the Debenture.

“Debenture’”™ means the debenture dated on or about the date of this Deed granted by the
Borrower in favour of the Security Trustee.

UK - 650054341 .1 1



“Delegate” means any person appointed by the Securnity Trustee or any Receiver pursuant to
Clauses 13.2 1o 13.4 (Delegation) and any person appointed as attorney of the Security Trustee
and/or any Receiver or Delegate.

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

“Facility Agreement’ means the up to £80,000,000 loan {acilitics agreement dated 20 December
2019 (as amended on 9 July 2020} between the (1) Chargor, {2) the Original Cbligors, (3) the
Arranger, (4) the Oniginal Lenders, (5) the Agent and (6) the Security Trustee to which the
Company will accede in the capacity of Obligor on or arcund the date of this Shares Charge.

“Liability Period™: means the period beginning on the date of this Deed and ending on the date
on which the Security Trustee is satisfied that all the Secured Liabilities bhave been
unconditionally and irrevocably paid and discharged in full.

“LPA”: mecans the Law of Property Act 1925.

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

“Original Obliger”: means each of the Borrower, Conrad (Sandveroff) Limited (Company
number 10969632} and Conrad (Calne) Limited (Company number 10969552},

“Receiver’™ means a receiver or receiver and manager of the whole or any part or parts of the
Charged Property.

“Related Rights™: means:

(a) all dividends, interest and other distributions of any kind and any other moneys paid or
payable from time to time in respect of any of the Securities;

() all allotments, accretions, rights, shares, securities, money or other property accromng,
offered or issued from time to time by way of bonus, capitalisation, conversion,
preference, option, substitution, exchange, redemption or otherwise in respect of any of
the Securities; and

(c) all other rights, assets and advantages from fime to time attaching to or deriving from
or exercisable by virtue of the ownership of any of the Securities.

“Secured Liabilities”™ means all present and future indebtedness, moneys, obligations and
fiabilities of or from the Obligors to the Security Trustee, under the Finance Documents (including
any liability in respect of any further advances made under the Finance Documents), whether
principal, interest or otherwise, in whatever currency denominated, whether actual or 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 incuwrred, by any Obligor to the
Security Trustee under the Finance Documents, fogether with all other amounts which may be or
become due and pavable by the Chargor under this Deed.

UK - 650094341 .1 2



“Securities”™ means all shares, whether certificated or uncertificated, in the capital of any
Company from time to time legally and beneficially owned by the Chargor or in which the
Chargor has an interest, including, without Iimitation, the shares specified in Schedule 1 (Details
of Scouritics).

“Security”™. mecans a mortgage, charge, pledge, lien or other sccurity interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

Construction
1.2 Any reference in this Deed to:

1.21 the “Security Trustee”, the “Chargor”, a “Company” or any other person shall be
construed so as to include ifs successors in title, permitied assigns and permitted
transferees and, in the case of the Security Trustee, shall include any person for the time
being appointed as additional security trustee pursuant to the Facility Agreement,

1.2.2 “assets” inchudes present and future properties, revennes and rights of every description;

1.2.3 “indebtedness” meludes any obligation (whether incurred as principal or as surety) for
the pavment or repavment of money, whether present or future, actoal or contingent;

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

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, department or of any regulatory, seif-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.

1.4 Any reference in this Deed to a charge of any asset shall be construed so as to include the proceeds
of sale of any part of that asset and any other moneys paid or payable in respect of or in connection
with that asset.

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

shall be construed as a reference to that Finance Document or that other agreement or document
as the same may have been, or may from fime to time be, restated, varied, amended,
supplemented, substituted, novated or assigned, whether or not as a result of any of the same:

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

1.5.2  any additional, further or substituted facility to or for such facility is provided;
1.33 any rate of mierest, commussion or fecs or relevant purpose is changed,

1.5.4  the ideniity of the partics is changed;

1.5.5  theidentity of the providers of any security is changed;

1.5.6  there is an increased or additional Hability on the part of any person; or

1.5.7  anew agreement is effectively created or deemed to be created.

UK - 650094341 .1
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Any reference in this Deed to “this Deed” chall be deemed to be a reference to this Deed as a
whole and not Iimited {o the particular Clause, Schedule or provision i which the relevant
reference appears and to this Deed as amended, novated, assigned, supplemented, extended or
restated from time to time and any reference in this Deed to a “Clause” or a “Schedule™ is, unless
otherwise provided, a reference to a Clause or a Schedule of this Deed.

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

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

It is intended that this document shall take effect as and be a deed of the Chargor notwithstanding
the fact that the Security Trustee may not execute this document as a deed.

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

Heferences in this Deed to “uncertificated” shares, stocks or other securities or to ghares, stocks
or other securities in “uncertificated form”™ shall, in each case, be construed as referring to shares,
stocks or other securities the title to which can be transferred by means of an electronic or other
entry in a Relevant System and references in this Deed to “certificated”™ shares, stocks or other
securitics or io shares, stocks or other securities in “certificated form™ shall, in cach case, be
construed as referring to shares, stocks or other securities which are not uncertificaied securities.

Third Party Rights

A person who 1s not a party o this Deed has no right under the Contracts (Rights of Third Parties)
Act 1999 to enforce or enjov the benefit of any term of this Deed.

GRANT OF SECURITY

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee by way of first fixed charge all of its present
and future right, title and mterest in and to the following assets:

211 all Securities; and
2.1.2  all Related Rights.
Limited Recourse

Notwithstanding any other provision of the Finance Documents, it is expressly agreed and
understood that:

221 the sole recowrse of the Security Trusice to the Chargor under this Deed is to the
Chargor's inferest in the Charged Property; and
2.2.2  the hability of the Chargor to the Secunity Trustee pursuant to or otherwise in connection

with the Finance Documents shall be:

{(a) limited in aggregate to an amount equal to that recovered as a result of
enforcement of this deed with respect to the Charged Property; and

(b) satisfied only from the proceeds of sale or other disposal or realisation of the
Charged Property pursuant to this deed.

94341 .1 4



31

32

[V
[

3.4

]

[}
ol

223 the Security Trustee shall have no remedy against the Chargor in relation to this
covenant other than the enforcement of the security granted by this Deed.

EFFECTIVENESS OF SECURITY
Confinuing Security

The security constituied by this Deed shall remain in full foree and effect as a continuing security
for the Secured Liabilities, unless and uniil discharged by the Security Trustee, and will extend
to the ultimate balance of all the Secured Liabilities, regardiess of any intermediate pavment or
discharge in whole or in part.

Cumuilative Rights

The security constifuted by this Deed and all rights, powers and remedies of the Security Trustee
provided by or purspant to this Deed or by law shall be cumulative and i addition to, and
independent of, any other guarantee or Security now or subsequently held by the Security Trustee
for the Secured Liabilitics or anv other obligations or any rights, powers and remedies provided
by law. No prior Security held by the Secunity Trustee over the whole or any part of the Charged
Property shall be superseded by, or supersede or merge into, the security constituted by this Deed.

Reinstatement

If any discharge, release or arrangement (whether in respect of the cbligations of any Company
or the Chargor or any Security for those obligations or otherwise) is made by the Security Trustee
in whole or in part on the faith of any payment, Security or other disposition which 1s avoided or
must be restored in insolvency, liquidation, administration or otherwise, without limitation, then
the hability of the Chargor under, the security constituted by this Deed will continue or be
reinstated as if the dischargs, release or arrangement had not occurred.

Waiver of Defences

Neither the security constituted by this Deed nor the rights, powers and remedies of the Security
Trustee provided by or pursuant to this Deed or by law will be affected by an act, omission, matter
or thing which, but for this Clause 3.4, would reduce, release or prejudice any of its obligations
under this Deed, any of that security or any of those rights, powers and remedies (without
limitation and whether or not known to if or the Securnity Trustee) including:

341 any time, waiver or consent granted to, or composition with, any Company or any other
person;

342  the release of any person under the terms of any composition or arvangement with any
creditor of any person,

343 the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or Security over assets of any Company
or any other person or any non-presentation or non-cobservance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any
Security,

344 any ncapacity or lack of power, authority or legal personality of, or dissolution or
change in the members or status of, any Company or any other person;

345 any amendment, novation, supplement, extension {whether of maturity or otherwise),
substitution, restatement (in each case, however fundamental and of whatsoever nature
and whether or not more onerous}, subsiitotion or replacement of any Fmance
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Document or any other document or Secunity including without imitation any change
in the purpose of, any extension of or any increase in, any facility or the addition of any
new facility under any Finance Document or other document or Security;

34.6 any unenforceability, iliegality or invalidity of any obligation of any Company or any
other person under any Finance Document or any other document or Secunity; or

347 any insolvency or similar proceedings.
Chargor’s Intent

Without prejudice to the generality of Clause 3.4 (Waiver of Defences), the Chargor expressly
confirms that it intends that the security constituted by this Deed shall extend from time to time
to any (however fundamental) variation, increase, extension or addition of or fo any facility or
amount made available under any of the Finance Documents for the purposes of or in connection
with any of the foliowing: business acquisitions of any nafure; increasing working capital,
enabling investor distributions to be made; carrying out restructurings; refinancing existing
facilities; refinancing any other indebtedness; making facilities available to new borrowers;
and/or any other variation or extension of the purposes for which any such facility or amount
might be made available from fime fo time, together with any fees, costs and/or expenses
associated with any of the foregoing.

Immediate Recourse

The Chargor waives any right 1t may have of first requiring the Security Trustee to proceed against
or enforce any other rights or Security or claim payment from any person or file any proof or
claim n any insolvency, administration, winding up or liquidation proceedings relating to any
person before claiming from it under this Deed. This waiver applies irrespective of any law or
any provision of any Finance Document fo the contrary.

Appropriations

Until all the Secured Liabilities, and all amounts which may be or become due and payable n
respect of the Secured Liabilities, have been irrevocably paid, performed and discharged in full,
the Secority Trustes may:

371 without affecting the hiability of the Chargor under this Deed:

(a) refrain from applying or enforcing any other moneys, Security or rights held
or received by it in respect of the Secured Liabilities; or

(b) apply and enforce the same in such manner and order as it sees it (whether
against the Secured Liabilities or otherwise) and the Chargor shall not be
entitled to direct the appropriation of any such moneys, Security or rights or
to enjoy the benefit of the same; and/or

3.72  hold in an interest bearing suspense account any moneys received from or on behalf of
the Chargor in respect of the Secured Liabilities.

Deferral of Chargor’s Rights

Untii all the Sccured Liabilities, and all amounts which may be or become due and payable m
respect of the Secured Liabilities, have been irrevocably paid, performed or discharged in full and
uniess the Security Trustee otherwise directs, the Chargor shall not exercise any rights which it
may have by reason of performance by it of its obligations under this Deed or by reason of any
amount being pavable, or liability arising under, this Deed to:

UK - 650094341 1 &
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4.1

3.8.1  beindemnified by any Company;

3.82  claim any contribution from any other guarantor of any Company’s obligations under
the Finance Documents;

3.83  takethe benefit (in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Security Trustec under the Fmance Documents or of any other
guarantee or Security faken pursuant to, or in connection with, the Finance Documents;

3.84  bring legal or other proceedings for an order requiring any Company to make any
payment, or perform any obligation, 1o respect of which the Chargor has given an
vndertaking or indemnity under this Deed;

385 exercise any right of set-off against any Company; and/or
3.8.6 claim or prove as a creditor of any Company in competition with the Security Trustee.

If the Chargor receives any benefit, payment or distribution in relation to any rights referred to in
Clause 3.8 above, it shall hold that benefit, payment or disiribution fo the extent necessary to
enable all the Secured Liabilitics, and all amounts which may be or become due and payable in
respeet of the Secured Liabilities, to be repaid in full on trust for the Security Trusiee and shall
promptly pay or transfer the same to the Security Trusiee or as the Security Trustee may direct
for application in accordance with Clanse 16.1 (Order of Application).

No Security held by Chargor

The Chargor shall not take or receive any Security from any Company or any other person in
connection with the Secured Liabilities. However, if any such Security is so taken or received by
the Chargor:

3.10.1 it shali be held by the Chargor on trust for the Security Trustee, together with all moneys
at any time received or held in respect of such Security, for application i or towards
payment and discharge of the Secured Liabilities; and

3.10.2  on demand by the Security Trustee, the Chargor shall promptly transfer, assign or pay
to the Security Trustee all Security and all moneys from time to time held on trust by
the Chargor under this Clause 3.10.

PERFECTION OF SECURITY
Deposit of Documents of Title

The Chargor shall promptly deposit (or procure there {o be deposited) with the Security Trustee
or as it may direct:

4.1.1 all original stock and share certificates and other documents of title or evidence of
ownership from time to time relating to any Charged Property; and

4.1.2 all stock transfers forms (with the name of the transleree, the consideration and the date
left biank) and such other documents, in each case duly completed and executed by or
on behalf of the Chargor, as the Security Trustce may from time to time request in order
to enable the Secunty Trusiee or any of its nominees or any purchaser or iransferce to
be registered as the owner of or otherwise obtain a legal tifle to or to perfect its security
over any Charged Property, to the intent that the Security Trustee may at any time
following the occurrence of an Event of Default, without notice to the Chargor, and for
g0 long as it is continming complete and present such stock transfer forms and other
documents for registration in favour of itself or its nominee(s).
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4.2

51

52

53

6.1

6.2

6.3

6.4

Custody

The Security Trustee shall be entitled to provide for the safe custody by third parties of all stock
and share certificates and other documents of title relating to any Charged Property which is
deposited from time to time with it or any of ifs nominges and the Secority Trustee shall not be
responsible for any loss of or damage to any such documents of title.

FURTHER ASSURANCE
Frurther Assurance

The Chargor shall promptly do all such acts and execute all such documents (including

assignments, transfers, mortgages, charges, notices and instructions) as the Security Trustee or

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 nominee(s)) to:

5.1.1  perfect the security created or intended to be created in respect of the Charged Property
{which may include the execution by the Chargor of a mortgage, charge, assignment or

other Sccurity over all or any of the assets forming part of, or which are ntended to
form part of, the Charged Property);

5.1.2  facilitate the exercise of any rights, powers and remedies of the Security Trustee or any
Receiver or Delegate provided by or pursuant to this Deed or by law; and/or

513 facilitate the realisation of the assets which form part of, or are intended to form part of]
the Charged Property.

Necessary Action

The Chargor shall take all such action as 1 available to 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 intended to be conferred on the Security Trustee by or
pursuant to this Deed.

Implied Covenants for Tifle

Each of the charges granted by the Chargor under this Deed are granted with full title guarantee
in accordance with the Law of Property (Miscellaneous Provisions) Act 1994, save that the
covenants set out in Section 2(1)(a) and Section 3 of that Act shall extend to the Chargor without,
in each case, the benefit of Section 6(2) of that Act.

REPRESENTATIONS

Creneral

The Chargor makes the representations and warranties set out in this Clause 6 to the Security
Trustee on the date of this Deed.

Creation of Security

This Deed creates or, as applicable, evidences i favour of the Security Trustee the security which
the Chargor purports to create or evidence which 1s first ranking sccurity.

Without hmiting Clause 6.2 (Creation of Security) above, its payment obligations under this Deed
rank at least pari passu with the claims of all its other unsecured and unsubordinated creditors,
with the excepiion of any obligations which have statutory priority in a winding-up.

No Security Interest exists over any of the Charged Property.
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6.6

6.7

6.8

6.9

6,10

6.11

7.1

7.2

73

Grood Title to Assets

The Chargor is the sole owner of all of the assets over which it purports to grant security under
this Deed, free (except in favour of the Securnity Trustee) from any right in security, mortgage,
charge, lien encumbrance or right of set-off, or trust agreement, declaration of trust or trust arising
by operation of law on or over the Charged Property.

The Chargor has not sold, transferred, assigned, pledged or otherwise disposed of or encumbered
or agreed to sell, transfer, assign, pledge or dispose of or otherwise encumber, including by way
of trust agreement, declaration of trust or trust arising by operation of law, all or any of its right,
title and interest in and to all or any part of the Charged Property to anyone other than the Security
Trustee.

The Securities

The shares specified in Schedule 1 (Details of Securities) represent the entire issued share capital
of each Company at the date of this Deed.

Each of the Securities are fully paid and no amount is payable on or in respect of any of them,
and none of the Securities are subject to any option to purchase or similar rights.

There are no restrictions on the sale or transfer of all or any of the Securities, or the Chargor’s
ability to enter info this Deed, under the articles of association of any Company or otherwise,
including (but not limited to) any rights of first refusal, pre-emption rights, requirements for
consent or any rights restricting or affecting the voting rights on or the disposal of any of the
Shares.

No person {other than the Chargor) has any option, warrant or other right to subscribe for any
ghares of any Company.

Continuing Representations

The Chargor undertakes with the Security Trustee that the representations and warranties in this
Clause 6 will be true and accurate throughout the continnance of this Deed by reference to the
facts and circumsiances existing from time to time.

UNDERTAKINGS

General

The undertakings in this Clause 7 remain in force from the date of this Deed for so long as any
amount is outstanding under this Deed.

Negative Fledge

The Chargor shall not create or extend or permit to arise or subsist any Security (other than any
Security constituted by this Deed) or any trust over the whole or any part of the Charged Property.

Restriction on Disposals

The Chargor shall not enter into a single transaction or a series of transactions (whether related
or not) and whether voluntary or involuntary to sell, transfer, assign, lend or otherwise dispose of
the whole or any part of the Charged Property, except as permitted by and in accordance with the
Facility Agreement.
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7.5

7.6

77

7.8

7.9

7.10

7.11

712

Pre-emption Rights and Restrictions on Transfer

The Chargor shall not, without the prior written consent of the Security Trustee, create, grant or
consent to exist {whether under any relevant arficles of agsociation or other constitutional
documents or otherwise):

74.1 any option to purchase or similar rights;

742  anyrights of pre-emption or conversion; or

743 any restriction or inhibition on transfer or realisation,
in each case mn respect of all or any part of the Charged Property.

The Chargor shall use 1ts reasonable endeavours to procure that the board of directors of cach
Company approves any transfer of any Charged Property desired to be made by the Security
Trustee in the exercise of the rights, powers, authorities and discretions conferred on it by or
pursuant to this Deed or by law.

Variation of Rights

The Chargor shall not, without the prior written consent of the Security Trustee, cause or permit
any rights attaching to or conferred by all or any part of the Charged Property to be varied or
abrogated.

The Chargor shall not, without the prior written consent of the Security Trustee, cause or permit
any of the Charged Property to be consolidated, sub-divided or converted or the other capital of
any Company to be re-organised, exchanged or repaid or any further shares in the capital of any
Company to be issued.

Exercise of Member’s Rights

The Chargor shall not, without the prior wriften consent of the Security Trustee, do or cause or
permit to be done anything which shall require any Company to treat any person who i not the
registered holder of any of the Charged Property as entitled to enjoy or exercise any rights of a
member in relation to the whole or any part of the Charged Property, except pursuant to the terms
of this Deed.

Caily and Other Obligations

The Chargor shall promptly pay all calls, instalments and other amounts that may be or become
duc and payable in respect of all or any part of the Charged Property and, if it fails to do so, the
Security Trustee may elect (but shall not be obliged) to pay such amounts on behaif of the
Chargor. Any amounts so paid by the Security Trustee shall be reimbursed by the Chargor to the
Security Trustee on demand.

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

Communications

The Chargor shall promptly forward to the Sccurity Trustee any nofices, reports, accounts,
circulars and other documents or communications relating to the Charged Property received by it
or on ifs behalf,

Without prejudice to Clause 7.11 above, the Chargor shall promptly forward fo the Scouniy
Trustee and shall comply with, all reasonable reguests for information which is within its
knowledge and which it is required to comply with by law {(including, without limitation, all
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requests made under Section 793 of the Companies Act 2006) or under the articles of association
or other constitutional documents relating fo any of the Charged Property and, 1if 1t fails to do so,
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.

Acquisition of Charged Properiy
7.13 The Chargor shall promptly notify the Security Trustee of:
7.13.1  its acquisition of, or of its agreement to acquire, any Securities; and

7.13.2  the accrual, offer or issue of any Related Rights and shall, if requested by the Security
Trustee, acquire {by payment or otherwise) any Related Rights if failure to take up such
Related Rights might, in the opinion of the Security Trustee, prejudice the value to the
Security Trustee of, or the ability of the Secunity Trustee to realise, the sccurity
constituted or intended to be constituied by this Deed.

Information

7.14 The Chargor shall promptly supply to the Seccurity Trustee such information as the Sccurify
Trustee may reasonably require about the Charged Property and ifs compliance with the terms of
this Deed and such further information regarding ity financial condition, assets and operations as
the Security Trustee may reasonably request.

7.15 The Chargor shall promptiy notify the Security Trustee 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, together with the Chargor’s proposals for settling, lquidating, compounding or
contesting the same and shall, subject to the Security Trustee’s approval of such proposals,
implement them at ifs own expense.

Not Jeopardise Security

7.16 The Chargor shall not do or canse or permit to be done anything which might in any way
depreciate, jeopardise or otherwise prejudice the value to the Security Trustee of the sccurity
constituted or intended to be constituied by this Deed.

8 VOTING RIGHTS AND DIVIDENDS
Before Enforcement
81 At any time before an Enforcement Event:

1.1 the Chargor shall be entitled to exercise all voting and other rights and powers in respect
of the Charged Property or, if any of the same are exercisable by the Security Trustee
or any of its nominees, to direct in writing the exercise of those voting and other rights
and powers, provided that:

(a) it shall not do so in any manner which would breach the provisions of the
Finance Documents or for any purpose inconsistent with the Finance
Documents; and

(b) the exercise of or failure fo exercise those voting or other rights and powers
would not, in the opinion of the Security Trustee, have an adverse effect on
the value of the Charged Property or otherwise prejudice the interests of the
Security Trustee under the Finance Documents; and
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8.1.2  the Chargor shall be entitied to retain and apply for its own use all dividends, mterest
and other moneys paid or payable in respect of the Charged Property and, if any of the
same are paid or payable to the Security Trustee or any of iis nominees, the Security
Trustee will hold all such dividends, interest and other moneys received by it for the
account of the Chargor and will pay such moneys to the Chargor promptly on request
subject always to the terms of the Facility Agreement.

After Enforcement

8.2 At any time after the occurrence of an Enforcement Event, the Security Trustee may at ifs
discretion (in the name of the Chargor or otherwise and without any further consent or authority
from the Chargor and irrespective of any direction given by the Chargor):

821 exercise or direct the exercise of (or refrain from exercising) all voting and other rights
and powers in respect of the Charged Property (and the Chargor shall comply or procure
compliance with any directions of the Security Trustee in respect of the exercise of those
voling and other rights and powers and shall (and shall procure that any of its nominees
ghall} accept short notice for and attend any meeting of the holders of any Charged
Property and shall promptly execute and/or deliver to the Security Trustee such forms
of proxy as the Security Trustee requires with a view to enabling such person as it selects
to exercise those voting and other rights and powers);,

8.2.2  apply all dividends, interest and other moneys paid or payable in respect of the Charged
Property in accordance with Clause 16.1 (Order of Application) and, if any of the same
are paid or payable to the Chargor, the Chargor shall hold all such dividends, interest
and other moneys on trust for the Security Trustee and pay the same immediately to the
Security Trustee or as it may direct to be applied in accordance with that Clause;

823 if not already so transferred, transfer the Charged Property into the name of, or (as
applicable) info an account in the name of, the Security Trustee or any of its nominees;
and

824 in addition to any other power created under this Deed, exercise or direct the exercise
of (or refrain from exercising) all the powers and rights conferred on or exercisable by
the legal or beneficial owner of the Charged Property and, except as expressty provided
for in the Deed, all the powers and discretions conferred on trustees by the Trustee Act
1925 and the Trustee Act 2000, mcluding, without limitation, the general power of
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
other power of investment (however conferred) by the Security Trustee or any of its
nominees in respect of securities or property subject to a trust.

9. ENFORCEMENT OF SECURITY

When Securify becomes Enforceable

9.1 The sccurity constituted by this Deed shall become mmediately enforceable and the power of
sale and other powers conferred by Section 101 of the LPA, as varied or extended by this Deed,
shall be immediately exercisable upon and at any time after the occurrence of an Enforcement
FEvent,

9.2 After the security constituted by this Deed 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
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9.3

9.4

10

10.1

10.2

10.3

1%

111

the terms 1t thinks fit and take possession of and hold or dispose of all or any part of the Charged
Property.

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial collateral™ and this Deed and
the obligations of the Chargor under this Deed constitute a “security financial collateral
arrangement” (in each case as defined in, and for the pwrposes of, the Financial Collateral
Arrangements {(No. 2) Eegulations 2003 (58I 2003 No. 3226) (the “FCA Regulations™)), the
Security Trustee shall have the right, at any time after an Enforcement Event has occurred, to
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 any Charged Property constituting
such fmancial collateral shall be the market price of such Charged Property determined by the
Security Trustee by reference to a public index or by such cther process as the Secunity Trusiee
may select, including independent valuation. The partics agree that the manner of valuation
provided for in this Clause 9.3 shall, in each case, constitute a commercially reasonable manner
of valuation for the purposes of the FCA Regulations.

Redemption of Prior Mortpages

The Security Trustiee or any Receiver may at any time after an Enforcement Event has occurred:
9.4.1 redeem any prior Sccurity over any Charged Property; or

9.4.2  procure the transfer of that Security to the Security Trustee; or

943 settle and pass the accounts of the person or persons entitied to such Security (and any
accounts so seitled and passed shall be, subject to manifest error, conclusive and binding
on the Chargor).

Adl principal moneys, mterest, costs, charges and cxpenses of and incidental to any such
redemption or transfer shall be paid by the Chargor to the Security Trustee and cach Receiver on
demand and shall be secured by this Deed.

EXTENSION AND VARIATION OF THE LPA

Greneral

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
Deed.

Section 103 of the LPA (restricting the power of sale) and Section 93 of the LPA (restricting the
right of consolidation) shall not apply to the security constituted by this Deed.

Privileges

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

APPOINTMENT OF RECEIVER

Appoinfment

At any time after the sccurity constituted by this Deed has become enforceable or if the Chargor
so requests the Security Trustee in writing (in which case the security constituted by this Deed
shall become immediately enforceable), the Security Trustee may, without prior notice to the
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1.2

113

114

115

116

12,

12.1

i2.2

Chargor, appoint free from the restrictions imposed by Section 109(1) of the LPA cither under
scal or in writing under its hand any onc or more persons to be a Recetver of the whole or any
part or parts of the Charged Property in like manner in every respect as if the Security Trustee
had become entitled under the LPA to exercisc the power of sale conferred under the LPA

Removal

The Security Trustee may by writing under its hand (or by an application to the cowrt where
required by law):

11.2.1  remove anv Receiver appointed by it; and

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

Statutory Powers of Appointment

The powers of appointment of a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of appointment of the Security Trustee under the LPA (as extended by
this Deed) or otherwise and such powers shall be and remain exercisable from time o time by the
Security Trustee in respect of any part or parts of the Charged Property.

Capacity of Receiver

Each Receiver shall be deemed o be the agent of the Chargor for all purposes. The Chargor alone
ghall be responsible for a Recetver’s contracts, engagements, acts, omissions, defaults and losses
and for liabilities incurred by him.

If there is more than one Receiver holding office at the same time, cach Recever shall (unless the
document appointing him siates otherwise) be entitled to act (and to exercise all of the powers
conferred on a Receiver under this Deed) individually or together with any other person appointed
or substituted as Receiver.

Remuneration of Receiver

The Security Trustee may fix the remuneration of any Receiver appointed by i without any
restriction imposed by Section 109(6) of the LPA and the remuneration of the Receiver shall be
a debt secured by this Deed, which shall be due and payvable immediately upon its being paid by
the Security Trustee.

POWERS OF RECEIVER

General

Each Receiver has, and is entitled {o exercise, all of the rights, powers and discretions sct cut
below in this Clanse 12 in addition to these conferred by law.

Specific Powers

Each Recetver shall have the followmng powers (and every reference in this Clause 12.3 to the
“Charged Property” shall be read as a reference to that part or parts of the Charged Property in
respect of which that Receiver was appointed):

12.2.1  power to take immediate possession of, get in and collect any Charged Property,

12.2.2  power to sell, exchange, convert mto 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;

2
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123

13

13.1

13.2

133

12.2.3  power to exercise all voting and other rights and powers i respect of any Charged
Property;

12.2.4 power to appomt and discharge managers, officers, agents and others for the purposes
of this Deed upon such terms as to remuneration or otherwise as he thinks fit and power
to discharge any such persons appointed by the Chargor (and the costs incurred by any
Recetver in carrying out such acts or domng such things shall be reimbursed to that
Recewver by the Chargor on demand,

12.2.5 power to raise and borrow money either unsecured or (with the prior consent of the
Security Trustee) on the security of any Charged Property either in priority to the
security constituted by this Deed or otherwise and generally on any terms and for
whatever purpose he thinks fit;

12.2.6  power to settle, adjust. refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands relating in any way to any Charged Property;

12.27 power to bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any Charged Property which may seem to him to be expedient;

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

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

12.2.10 power to do all other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the rights, powers
or discretions conferred on a Receiver under or by virue of this Deed.

Securify Trustee’s Powers

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed
(cither expressly or impliedly) upen a Recever may after the security constituted by this Deed
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
appointing a Receiver or notwithstanding the appointment of a Receiver.

DISCRETIONS AND DELEGATION

Discrefion

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Security Trustee or any Receiver may be exercised or made in its abscluie and
unfettered discretion without any obligation to give reasons.

Delegation

Each of the Security Trustee and any Receiver may delegate (either generally or specifically) by
power of attomey or in any other manner to any person any right, power, authority or discretion
conferred on it by this Deed {(including the power of attorey).

Any such delegation may be made upon such terms and conditions (including the power to sub-
delegate) as the Security Trustee or any Receiver (as the case may be) shall think fit.
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134

14.

i4.1

14.2

14.3

15,

151

152

Neither the Security Trustee nor anv Receiver shall be in any way liable or responsible to the
Chargor for any loss or liability arising from any act, default, omission or misconduct on the part
of any Delegate.

POWER OF ATTORNEY

Appointment and Powers

The Chargor, by way of security, irrevocably appoints the Security Trustee, cach Receiver and
any Delegate severally and independently to be its attorney and in ifs 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:

14.1.1  carryving out any cbligation imposed on the Chargor by this Deed; and/or

14.1.2  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 Deed or by law (including the exercise of any right of an absclute
legal or beneficial owner of the Charged Property).

The power given under clause 14.1 may be exercised at any time after:

14.2.1  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

14.2.2  an Enforcement Event has occurred, which is continuing,

Ratification

The Chargor shall ratify and confirm whatever any attorney does or purports to do pursuant to its
appointment under Clause 14.1 (Appointment and Powers).

PROTECTION OF PURCHASERS

Ceonsideration

The receipt of the Security Trustee or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Charged Property or m
making any acguisition in the exercise of their respective powers, the Security Trustee, every
Receiver and every Delegate may do so for such consideration, in such manner and on such terms
as 1t or he thnks fit.

Profection of Third Porties

No person (including a purchaser) dealing with the Security Trustee, any Receiver or any Delegate
ghail be bound o enqguire:

15.2.1  whether the Secured Liabilitics have become pavable; or

15.2.2  whether any power which the Security Trustee or any Reeceiver or Delegate 1s purporting
to exercise has arisen or become exercisable; or

15.2.3  whether any Secured Liabilitics remain due to the Security Trustee; or

15.2.4 how any money paid to the Security Trustce or to any Receiver or Delegate is fo be
applied,

or shall be concerned with any propriety, regularity or purpose on the part of the Sccuriiy Trustee
or any Receiver or Delegate in such dealings or in the exercise of any such power.
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16.

16.1

16.2

16.3

16.4

16.5

17.

171

APPLICATION OF PROCEEDS
Order of Application

All moneys received or recovered by the Security Trustee, any Recetver or any Delegate pursuant
to this Deed, after the security constituted by this Deed has become enforceable, shall (subject to
the claims of any persen having prior rights thereto and by way of variation of the provisions of
the LPA) be applied in the following order:

16.1.1  in or towards payment of all cosis, losses, Liabilities and expenses of and incidental to
the appomiment of any Delegate and the cxercise of any of his rights and powers,
including his remuneration, and all outgoings paid by him;

16.1.2  in or towards payvment of all other Expenses;

16.1.3  in or towards payment of ali other Secured Liabilities or such part of them as 1s then due
and payable in such order as the Security Trustee may select; and

16.1.4  in payment of the surplus (if any) to the Chargor or other person entitled to it.
Clause 16.1 {(Order of Application) will override any appropriation made by the Chargor.
New Accounts

After the security constituted by this Deed has become enforceable or if the Security Trustee at
any time receives, or is deemed to have received, notice of any subsequent Security or other
interest affecting any Charged Property, the Security Trustee may open a new account in the name
of the Chargor.

If the Security Trustee does not open a new account, it shall nevertheless be treated as if it had
done so at the time when it recetved, or was deemed to have recetved, such notice. As from that
time all pavments made by or on behalf of the Chargor to the Security Trustee shall be credited
or be treated as having been credited io the new account of the Chargor and not as having been
applied in reduction of the Secured Liabilitics.

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the Security Trustee
may (in its absolute discretion) convert any moneys received or recovered by the Security Trustee
or any Receiver or Delegate pursuant to this Deed or any moneys subject to application by the
Security Trustee or any Receiver or Delegate pursuant to this Deed from one currency to another
and any such conversion shall be made at the market rate of exchange then prevailing and the
Secured Liabilities shall be discharged only to the extent of the net proceeds of such conversion
realised by the Security Trustee. Nothing in this Deed shall require the Security Trustee to make,
or shall impose any duty of care on the Security Trusice in respect of, any such currency
CONVErSIon.

NO LIABILITY AS MORTGAGEE IN POSSESSION

No Liability

Neither the Security Trustee nor any Receiver or Delegate shall in any circumstances (either by
reason of taking possession of anv Charged Property or for anv other reason and whether as
mortgagee in possession or on any other 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, defauit or omission
of the Security Trustee, any Recetver, any Delegate or any of thew respective officers, agents,
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employees or nominees in relation to the Charged Property or from any exercise or purpoerted
exercise or non-cxercise by the Security Trustee or any Receiver or Delegate of any power,
authority or diseretion provided by or pursuant to this Deed or by law or for any other loss of any
nature whatsoever in connection with the Charged Property or the Finance Documents or this
Deed unless caused by its or his gross negligence or wilful misconduct.

No Obligations in relation to Charged Property

172 Netther the Security Trustee nor any of its nominees shall be liable to make any payment in respect
of any calls, instalments or other amounts that may be or become due in respect of the Securities
or be under any duty to ensure that any Related Rights receivable mn respect of the Securities are
duly and punctually paid, received, collected or exercised when they become due and payable or
exercisable, or to ensure the taking up of (or any offer of) any Related Rights aceruing, offered or
issued at any time in respect of the Securities, or to make any enguiry into the nature or sufficiency
of any payment paid or received in respect of the Securities or to present or file or make any
claim, take any action or do any other act or thing for the purpose of collecting and/or enforcing
the payment of any amount in respect of any Securities or to enforce any other right, fitle or
interest to which the Security Trustee or any of its nominees may at any time be entitled pursuant
to this Deed.

18. SET-OFY

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

19. PAYMENTS
Manner of Payments

191 The Chargor shall make all payments required to be made by it under this Deed available to the
Security Trustee (unless a contrary indication appears in this Deed) for value on the duc date at
the time and m such funds specified by the Security Trustee as being customary at the time for
settlement of transactions in the relevant currency in the place of payment. Payment shall be
made in the currency in which the relevant indebtedness is denominated or, if different, is
expressed to be pavable and to such account in the principal financial centre of the couniry of that
currency with such bank as the Security Trustee specifies.

No Set-off by Chargor

19.2 All payments to be made by the Chargor under this Deed shall be calculated and be made without
{and frec and clear of any deduction for} set-off or counterclaim.

Certificates and Deferminations

19.3 Any certificate or determination by the Security Trustee of a rate or an amount under this Deed
is, in the absence of manifest error, conclusive evidence of the matters to which it relates.
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20.
20.1

21.
21.1

21.2

22,

221

222

223

PARTIAL INVALIDITY

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

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Trustee, any right,
remedy or power under this Deed shall operate as a waiver, nor shall any single or partial exercise
of any right, remedy or power prevent any further or other exercise or the exercise of any other
right, remedy or power. The rights, remedies and powers provided in this Deed are cumulative
and not exclusive of any rights, remedies or powers provided by law.

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

NOTICES

Communications in wrifing

Any communication to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or letier.

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication is to be made) of the Chargor and the Security Trustee for any communication or
document to be made or delivered under or in connection with this Deed is that identified with its
name below:

Conrad (Cherwell) Limited

Address: Suites D & E, Windrush Court, Blacklands Wav, Abingdon, England, OX14
1SY

FAQ:  Chief Financial Officer and Company Secretary

Close Leasing Limited

Address: Olympic Court, Third Avenue, Trafford Park Village, Manchester, M17 1AP
FAO:  Manager of the Energy Division

Fax: 0161 877 9001

or any substitute address, fax number or department or officer as the Chargor may notify to the
Security Trustee or, as the case may be, the Security Trustee may notify to the Chargor, in cach
case by not less than five Business Davs’ notice.

Delivery

Any communication or document made or delivered by one person to another under or in
connection with this Deed will only be effective:
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224

23,
231

24.
241

26.
26.1

27.

271

272

273

22.3.1 it by way of fax, when received in legible form; or

22.3.2 it by way of letter, when it has been lett at the relevant address or five Business Days’
after being deposited in the post postage prepaid in an envelope addressed to it at that
address,

and, 1f a particular department or officer 1s specified as part of its address details provided under
Clause 22.2 (Addresses), if addressed to that department or officer.

Any communication or document to be made or delivered to the Security Trustee will be effective
only when actually received by if and then only if if is expressly marked for the attention of the
department or officer identified with the Security Trustee’s name in Clause 22.2 {Addresses) (or
any substituie department or officer as if shall specify for this purposc).

COUNTERPARTS

This Deed 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 Deed. Each counterpart is an original,
but all counterparts together shall constitute one and the same instrument. Delivery of an
electronic counterpart of this Deed 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 Deed without
the consent of the Chargor. The Security Trustee may disclose any information about the Chargor
and this Deed as the Security Trustee shall consider appropriate to any actual or proposed direct
or indirect suceessor or to any person to whom information is required fo be disclosed by any
applicable law or regulation. The Chargor may not assign, transfer or otherwise dispose of any
part of the benefit or burden of this Deed or all or any of its rights under this Deed.

RELEASES

Upon the expuy of the Liability Period (but not otherwise) and subject to Clause 3.3
(Remstatement), the Security Trustee shall, at the request and cost of the Chargor, fake whatever
action is necessary to releasc the Charged Property from the security constituted by this Deed.

GOVERNING LAW

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

ENFORCEMENT

Jurisdiction

The courts of England have exclusive jurisdiction to setfle any dispute arising out of or in
connection with this Deed (including a dispute relating to the existence, validity or termination of

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

The Chargor agrees that the courts of England are the most appropriate and convenient courts to
settle Disputes and accordingly it will not argue to the contrary or take proceedings relating to a
Dispute in anv other courts.

Clauses 27.1 and 27.2 above are for the benefit of the Security Trustee only. As a result, the
Security Trustee shall not be prevented from taking proceedings relating fo a Dispuic in any other
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courts with jurisdiction. To the extent allowed by law, the Security Trustee may take concurrent
proceedings 1n any number of jurisdictions.
Waiver of Immunity

274 To the extent that the Chargor may in any jurisdiction claim for itself or its assets immunity from
snit, execution, attachment (whether in aid of execution, before judgment or otherwise) or other
legal process and to the exient that in any such jurisdiction there may be atiributed to itself or its

assets such immunity {whether or not claimed), the Chargor irrevocably agrees not to claim and
irrevocably waives such immunity to the follest extent permitied by the laws of that jurisdiction.

IN WITNESS of which this Deed has been entered into as a deed and 15 intended to be and 15 delivered on
the day and year first before writien.
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SCHEDULE 1

Details of Securities

Details of | Number of | Description of | Registered holder | Share certificate
company in | shares shares (class, par number

which shares value etc)

are held

Conrad 1906 Ordinary shares of | The Chargor

{ Arncoti) £0.01 each

Limited,

Company

number

11595908
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EXECUTION PAGE

THE CHARGOR

EXECUTEDASADEEDDBYy: ) Diréetor
- CONRAD(CHERWELL)LIMITED -~ )

- S Had

e

i the presence of:
Withess sigriature; -
. Witess tame:

Wi’t_n'e_;és- aéérch:. .

- Oceupation of witndss:

. THESECURITY TRUSTEE
- Signed on behalf of: o
- CLOSE LEASING LIMITED .
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EXECUTION PAGE

THE CHARGOR

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

EXECUTED AS A DEED by: } o Direetor
CONRAD (CHERWELL) LIMITED }
)

b}f ........... ek A pa EEEEVCR G e s
(full name)

i the presence of:

Witness signatire: U e
Witiiess name; N R I
Witness address: e S S

Oeghipation of withess: T S e an i araas et S e

THESEC URI-T.Y TRUSTEE

Signed o behalf off
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