Companies House

MRO1 e

Registration of a Charge

Company name: QUAYSIDE DEVELOPMENTS (DEVON) LIMITED

Company number: 05206257
X9H7W430

Received for Electronic Filing: 06/11/2020

Details of Charge

Date of creation:  03/11/2020
Charge code: 0520 6257 0002
Persons entitled: OAKNORTH BANK PLC (AS SECURITY TRUSTEE)

Brief description:. THE LEASEHOLD/FREEHOLD PROPERTY FILED AT HM LAND REGISTRY:
(1) WITH TITLE NUMBER DN 694847 AND BEING KNOWN AS THE
BOATYARD, EMBANKMENT ROAD, KINGSBRIDGE, DEVON, TQ7
1JZ, EXCLUDING: (A) THE LAND TRANSFERRED BY WAY OF THE
TRANSFER DATED 16 MARCH 2020 AS MADE BETWEEN (1) QUAYSIDE
DEVELOPMENTS (DEVON) LIMITED AND (2) PETER JOHN MOULE; AND
(B) THE LAND TRANSFERRED BY WAY OF THE TRANSFER DATED 15
OCTOBER 2020 AS MADE BETWEEN (1) QUAYSIDE DEVELOPMENTS
(DEVON) LIMITED AND (2) PETER JOHN MOULE; AND (ll) TRANSFERRED
OUT OF TITLE DN527306 BY WAY OF THE TRANSFER DATED 15
OCTOBER 2020 AS MADE BETWEEN (1) PETER JOHN MOULE AND
(2) QUAYSIDE DEVELOPMENTS (DEVON) LIMITED (KNOWN AS THE
AMENITY LAND).

Contains fixed charge(s).

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

Contains negative pledge.

Electronically filed document for Company Number: 05206257 Page 1




Authentication of Form

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

Authentication of Instrument

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

Certified by: MIKE TOMLIN

Electronically filed document for Company Number: 05206257 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5206257

Charge code: 0520 6257 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 3rd November 2020 and created by QUAYSIDE
DEVELOPMENTS (DEVON) LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 6th November 2020 .

Given at Companies House, Cardiff on 9th November 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
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QUAYSIDE DEVELOPMENTS (DEVON) LIMITED

a3 chargor

antd

OAKNORTH BANK plc.

as security trustee

CBILS DEBENTURE

Peertify that this 45 & Grue copy of The origingl.
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THIS DEED s made on 3 November 2020
BETWEEN:

{1} QUAYSIDE DEVELOPMENTS {DEVON] LIMITED, a company incorporated in England and Wales with registered

number 05206257 and registered office ot Granta todge, 71 Graham Road, Malvern WR14 21S {the "Chargor”};
and

{2) OAKNORTH BANK ple as security trustes for each of the Fingnce Parties (the "Security Trustes").

IT 18 AGREED gs follows:

1

11

DEFIMTIONS, CONSTRUCTION AND THIRD PARTYRIGHTS
Definitions

Terms definad in the CBILS Offer Letter shall, unless otherwise definéd in this Déed or unleds a contrary intention
appears, besr the same meaning when used in this Desd and the following termes shalk Rave the Tollowing
meanings:

“HKccpunt Proceeds” mieans all aimiounts {includinginterest) from time to time stadiding to the creditiof any bank
or other account of the Chargar with any bank, bullding society, financlal Institution ar other person {Intluding
the Accounts) and the debts représented thershy,

""ﬁ_‘ziministramr“ mesns & person sppointed under Schedule B1 1o the Insolvency Act 1986 tn manasge the
Chargor's aflairs, business and propeity.

"LBILS Offer Letter” means the loan offer ietter to the Chargor as Borrower from Dakdorth Bank plc us Agent,
Arranger, Lender and Security Trustee consisting of the particulars and the conditions dated on or about the
date of this Deed.

“Charged Assets” means.the assels morigaged, charged or assigred pursuant to Clauses 3 {Security) and 4.1
{Creation of Flooting Chorge} of this Deed,

“Debts® means oll of the Chargor's present and fiture book and other debts, revenues and monetary claims,
‘whether actual or contingent; and whether originally owing to the Chargor or purchased or acquired by it, and
ot things inaction which may give rise to-any debt, revenue or monetary claim and the enefit of any related
‘Seeurity, guarantes or other rights of any nature relating thergto anid atiy proceeds of any of the above.

““Delegate” means any delegate, sgent; aliorney or oo-trustee appointed by the Security frustes.

“El} Regulation” means the Councll of the Europesn Union Regulation 2346/2000/EC on insalvency proceedings

fthe EU Rég@iaﬁcsn}.,

“Event of Default” means:

e #n Evant of Default as defined Inthe CRES Offer Letter: aRd

L3R an Event of Default as defined in the Existing Facility.

"Exfisting Faciity” hes the meaning ghven to that term in the CBILS Offer Letter.

“Finance Docomsnt™ means:

{a} the Finance Documents as defined inthe CBILS Offer Latter: ar

by the Finance Documents as defined in the Existing Facility,
“Financa Party” means has the meaning given ta that ferm in the CBILS Offer Letter,

“Insurance Policles™ means &lf present and future conitracts or policies of surance [induding ife policiest in
which the Chargor has an Inferest or In which It mey from time to time have an interest {whether solaly, jointhy,
as loss payee or otherwisel.

“Isurance Proceeds” means sl monies from tire to time payable to the Chargor undsr or pursuant to the
Insurance Poligies, incleding {without limitation] the refund of any premiums.
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1.2

13

14

1.5

"lnuestmants” meansany stocks, shares, debentures, bonds, warrantsor other securities, whether beld directly
by orto -‘é?_w order of the Charger or by any trustee, fidociary or clearance system on its behalfl; and all Related
Property Rights.(including all rights against any trustee, fiduciary or clearance system].

"LBA" means the Law of Property Act 1975

“Obligor” has the meaning given to that term in the CBALS Offer Letter,

“Real Property” means:

{a} 8l of the freaheld and/ot leasehold progerty of the Chargor specified in Schedule 1 {(Real Propertyly

Ib}} all of the freehold snd lessehald property or immovablé propérty of the Chargor situate in England and
Wales {other then the property referred to in paragraph (a);

{c) any buildings, fixtures {including trade fixtures), fittings; fixed plant or machinery from time to time on or
‘farming part of the property referred o in paragraphs (a) and (b); and

ity the Related Property Rights:

"Receiver” means any person sbpointed by the Security Trustee to be a recelver oF receiver shd imanager or

atininistrative recelver of any property subject 1o the security created by this Deed,

“Refated Property Rights” means, where used in relation To a particelar property; asset for class of assetsy or

right, the following:

{a) the proceeds of sale anelfor other realisation of that property, assel {or class of assets) or right for any
part thereof or intérest therein];

{o it security, optiohs, agresments, rights, easements, benefits, indemnities, gusrantess, warranties or

covenants for titie in respect of such property, asset (of e:iass-of_a;s‘ets}' or right: and
{3 -ail rights under any lease, licence of agreerment for lsase, sale or.use in respect of such property of
gsset.

"Rights” reans any Security or other right or berefit whether arising by set-off, counterclaim, subirogation,
indemnity, proof in Hguidation or otherwise and whether from contribution or otherwise,

"Secured Liabilities™ means all mordes, obligations and liabilitiés covenanted to be paid or discharged pursuant
1o Clause 2 {(Covenonts to Povl.

"Recured Party™ means 3 Finance Party, a Recelver or any Delegate,

"Security Period™ mesns the period from the date of this Deed until the date on which all of the Secured

‘Liabilitiss hava been irrsvocabiy-and urconditionally paid and discharged in full:

Constroction and Third Party Rights

123 The providions of dause 1.3 (Construction] of the Conditions shall apply to this Died 52 if thiy were
-sat out in this Deed.

122 Unless a contrary tention. appears, words defined in the Companies Act 2006 have the same
meanings in this Deed.

123 Mo term of this Desd Ts enforceable under the Contracts {Rights of Third Parties!-Act 1993 by 2

person who is not @ party to this Dead (other than 2 Secured Party who Is not a party to this Deed).

implied Covenants for Title

The obligations of the Chargor under this Dead shiall be ini-addition 1o the covenants for {itle deemed o be
inclided in this Deed by virtue of Part of the Law of Propeérty {Miscallaneous Provisions) Act 1994;

Effact a5 o Deed

This Deed s ntended 1o toke effect as o deed notwithstanding that the Security Trustee may have angcubed it

under hand only.

Law of Property {Miscelaneous Provisions) Act 1989
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1.5

1

Py

3.3

To the axtent necessary foramy agreement for the disposition of the Charged Assets In this Deed to be g walid

Agreement under section A1) of the Lawi of Pmmrﬁy {fisellanenis Prﬁwsmﬁﬂé Aot 1989, the terms of the

other Finance Documents and of any side letters between the parties. to this Deed are incarporated into this
Deed,

Security Trust Provisions

The Security Tristee holds the benefit of this E)_Eeégﬂ'tr_uﬁ for the Finance Parties iv sccordence with clause 24
{Role of the Agent gnd the Security Trustesl of the Conditions;

COVENANTS TO PAY

Covenant to Pay Secured Lisbilities

The Chargor covenants that it shall on demand pav to the Security Trustée all mories and discharge sl
obligations and fiabilities now of hereafier due, cwing or Incurred by it or any other Gbligor fo any Secured
Party in any manner snd In sny currency or currendes in each case when the same become due for payment or
diseharge whether by acceleration or otherwise, and whether such monies, obligations or lizbilities sre express
or frnplied; present, futorg or contingent: Joint of several incurred as principal or surety; originally owing to 2
Secured . Party or purchased {whether by assignment or otherwise} or acguired in any other way by it;

‘denominated In feriing or gny other cufrency; of Incuirred on any current ar other banking acoount or In any

other manner whatsosver.
Fotential Invalidity

Neither the covenant to pay in Clause 2.3 [Covenant to Pay Secured Liobilities) nor the security created by this
Do :aha?i sxtend to or include arvy liability or sum which wquld but for this Clause 2.2, couse such COVEnant,
ohligation or security o B untawlul untér any appl ficabie faw.

SECURITY

Craation of Fized Security

The Chargor charges to the Security Trustee by way of fixed charge 'E_wh'ich so far az relates to frechold or
leasehold property in England and Wales vested inthe Chargor af the date of this Deed shall be 2 charge by way

of legal niortgapel with fudl title guarantee and as a continuing security for the payment and discharpe of the.

Secured Ligbilities all of the Chargor’s rights to and tithe and interest from time to time in any and edch of the
following:

v the Real Proparty;

312 all plant, maahiﬁam yehicles, computers, office-and s:}th‘gr sauipment and chattels texcluding stock-
in-trafle or work in progress) snd all Related Property Rights;

313 {m ihe sxtent that the saifie are not the subject of a fived charge under Cladse 3,147 s Debis;
314 all Account Proceeds;

315 Al investraents;

316 alb of its iraellectus! property fights;

317 A poodwil and incalled capital:

318 any building - confract, consulfant eppoimiment and collateral warranty i respect of the

-developrrent of any Real Property; ard

319 {ta the exdent not effectively assipned under Clause 3.2 (Assfgnments)j, the assets lincluding present
and futore properties, contracts, revenues and rights of every description} which are specified in
Clause 3.2 {Assignmentsh
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3.2

4.1

#.2

Assignments

The Chargor assigns 1o the Security Trustee with full title guarantee a5 3 continuing. security for the payment
anil discharge of the Secured Lishilities all of the Chargor's rights to-and title and interest from fme to tme in
any and each of the following:

32 ‘the Instirance Policies and the Insirance Proceads;

FE2 any hedging arrangements;

323 Al incorne received or réesivable fromthe Property;

324 any guarantee of income received or receivable from the Property contained in or relating to any

reupationg] fedse o agreement Tor legse: aind

325 it other sgresments, contracts, deeds, licences, undertakings, guarantees, covenanits, warranties,
representations.and other documents entered into by, given toor otherwise bensfiting the Chargor
in respect of the Real Property,

and all Related Property Rights in respect of the sbove.

Preservation of Fixed Charge

‘Without prejudice to Clause 3.1.3 (Crevtion of Fived Security] and Clause 3.2 (Assignrents), ¥, pursusrit to

clause 16 {Bonk Accounts) of the Conditions, the Chargor is entitled to withdisw the proceeds of any bookand
other debts standing to the credit of an Account and, 25 3 result, those proceeds are in any way released from

“the fixed charge crested pursvant to Clauses 3.0.4{Creotion of Fixed Security) and 3.2 {dssignments), the release
it i o wasy derogate fromm the subsistence and continuance of the fixed charge onall other gutstanding book

and other debits of the Chargor and the proceeds of those debts.
FLOATING CHARGE
Creation of Floating Charge

411 Tha Chargor charges o the Security Trustee by way of first floating chiarge with Tull Gile guarantee
and 3s 2 continuing security Tor the gayment and discharge of the Secured Lisbilities all of the
Chargor’s rights to anid titde and interast from time to time in the whole of its property, assets, rights
and revanues whatsoever and wheresoever, present and future, other than any property, assets,
rvights and revenues validly and effactively. charged or assigned (whether at law or i equity)
pursuant to Clauses 3.1 (Creation of Fired Security) or 3.2 (Assignments).

412 The floating charge hiereby created 35 a-gualifying floating charge for the purpase of paragraph 14
of Schedule B1 to the insolvency Act 1986,

413 Without prejudice 1o Clause 4.1.2, the Security Trustee. resarvés iz rights w0 appoint an
administrative receiver o and following an Bvent of Default In accordance with sections 72 Bio H
{inclusive} of the Insolvency Act 1986.

Automatic Crystallisation of Floating Charge

Motwithstanding anything express or implied In this Deed, and without prejudice to any lew which may have

‘sirilar effect, i

421 ‘the Eha{gﬂ;c;eaie&; or gttempts to cfeste any Security over }5.” ar any of the Charged Assels save as
exprassly permitted under the terms of the CBILS Offer Letter or the Existing Facility; or

422 any persan leviss or attempts to levy aiwy distress, execution or other process against any of the
Charged Assets and is not discharged within five days; or

4.2:3 -a resohution s passed o an orderis made forthe wihding up, dissotution, administration or other
ragrganisation of the Chargor; or

424 2 Administeator s appointed or any step imended to result in such appointrbent s taken,
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%3

5.1

532

5.3

B3

ther the floating -ﬁ;hgrga created by Clause 4.1 {Creatfon of Flooting Charge) will automatically {without notice)
be converted into a fixed charge as regards alf of the assets subject fo the figating charge.

Hotwithstanding anything exXpress of ‘a'mpl_ie.d iy This Ded, the Security Triistee may 3630y Tinii:

433 following the pocurrence of an Event of Default; or

4.3.% 1f the Security Trustes considers in good faith that any of the Chiarged Assets are.in danger of balng
sefred-or Sold a5 3 result of any legal process, are othieridse in jedpardy of the Security Trustee.
believes that steps are being taken or have been taken which are fikely orintended to lesd {0 the
appointment of anAdministrator or the presentation of a petition for the winding-up of the Chargor,

vy giving notice in writing 1o that ei‘-’fezﬁ_t to the Chargor convert the flosting cherge crested by Clause 4.1
{reation of Flooting Cherge) Inte o Tiked charge g regirds any assets specified insiuchnotice, The corversion

shall take effect immediately upon the giving of the notice:

FURTHER ASSURANCE

The Chargor must promptly upon request by the Ssourity Trustee execute {in such form as the Security Trustes
may require] such documerits {inciuding assignments, transfars, mortgages; chafges, notices and instructions}

“in favour of the Security Trustes of Jts nominees and do all such assurances and things as the Seciiriy Trustes

ey reguive for

511 porfecting andfor protecting (by registeation orin any other way) the securfiy created o intended.
s be created by this Deed;

5.1.2 conferning upon the Security Trustes such securily as i may require over tHe assets of the Chargor
autside of England and Wales which i in England or Wales would form part of or be intended o

form part of the Charged Assets;

513 facHitating, ot any time oy or afterthe occurrence of ai Event of Defauly, the realization of ol or any
part of the sssets of the Chargor; and

S.L4 exercising all powers, authorities and discretions conferred on the Security Trustee or any Recelver
pursuant 1o this Desd or by law.

The Chargorshell, ot any tme, promptly upon request, execute over all orany of the Cherged Assets, s cherge

by weay of Tepal mortgage or lega! sub-mortsags or legalassignment, as the case may be, in faww of the Security

Trustee In such form as the Security Trustee shall reasonsbly require.

The Chgrgor shall teke ol such gction as imay be geailable to' i for the purpose of creating, perfecting or
maintaining the security crégted o intended to bacreated pursuantto this Desd including the abtaining of ary
necessary consent {in form and content satisfactory to. the Security Trustes) to enable its assels to be
morigaged, chargsed ‘or assigned pursuant to this Deed. tmmed!ateiv upon ubtammg MY NECESSary consent the
asset concerned shall become subject fo the security cremeé by this Desd. The Chargor shall promptly deliver
a copy of gach such consent to the Saa::unw Trustas,.

GENERAL UNDERTAKINGS WITH RESPECT TO CHARGED ASSETS
The Chargor undertakes to the Sacurity Tristee with respect to the Chargad Assets that:

611 ‘Negative Pledge

it shall not, except as expressly permitied by the CBILS Offer Letter or the Existing Facility, create or
attempt to create or permit 1o subsist or arlse any Security on, overoraffecting the Charged Assets
-or any part of them;

Bl Dispasals
it shall ot dispose of the Charged Assets or-any partof therd of 4gréé 1o doSo excépt i the cage of

thisposals which are expréssly parmittad by the CRILS Offer Letter or the Existing Facility and for
these purposes ‘dispose’ shall include any form of disposal including any trensfer, declaration of
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6.2

6.1.3

BLé

HLE

trust, assignment; sale, novetion or the creation of any.other form of legal or equitable Interest in

-or et any of the Charged Assets;.

Bubsequent Chisrges

sybject 1o Clause 6.1.1 INegative Pledgel, it shall procure that any Security created by the (hargor
after the date of this Desd {otherwise than In favour of the Security Trustee) shall be expressed to
be subjact to this Deed; and

Geposit of Title Documents

it chall deposit with the Security Trustee or its ng rﬁ'inee 2l deeds and doruments of title refating to

the Charged Assets provided that;

{a} in the vase of deeds or documents of title relating o' Real Property, i shall eisure that
such deeds and documents of title are held eithier by the: Security Trustee or to the order
of the Security Trustes by a firm of solicitors approved by the 'Securifty"Tmstee_ﬁ}'r that
purpose; and

{8} #-shall not be required tc deposit any stock of share certificates relating to the

frvestments oo the extent that the relevant documents have been deposited with g
clearance systam, settlement system or custodian acceptable to the Securfty Trustee.

Tetre of Maln Interesty

1t shall not change the location of He centre of main interests (as that term is used i Article 301} of
the EU Regulation} for the purposes of the £U Regu!atéan or maintain an "establishment” within the
rieaning of frtidle 2{10) of the EU Regulation inany jurisdiction ofher than England and Wales.

Notices of Charpe andfor Assignment?

5.2.1

§.2.2

623

6.24

The Chargor shall forthwith give noticeto sny bank or financial institution where any Account is hekd
in the form set out in Bart A of Schedule 2 [Notices) and procure that each such bank or Bnancial
institution acknowledpes. such notice to the Security Trustee ih the form set out in Part AZ of
Schedule 2 (Notices).

The Chargor shall forthwith ghie notice to each counterparty to a Hedging Arrangement i the farm
set it in Part BY of Schedule 2 {Noties)and procurs that sach such counterparty acknowledges

-sueh potice 1o the Security Trustee Inthie form set out in Part B2 of Schedule 2 {Notices)

The Chargor shall delfiver to the Security Trustee and serve on any debtor or sther person as regquired
by the Security Trustee:

{5 notices of asshgnment In respect of aiy of the otherassets atsigned parsuant 1o this Deed

{inciuding any of the contracts re_*fgfrﬂdi toin Clausa 3.2 iAssig_nment_s}) arkg;i shall procure
that sach notice is acknowledged by any debtor specified by the Security Trustee; and

{B}- nigtices of charge i respect of any of the sssets charged pUrsiant to this Desd and shall-
procure that each notice s admowledied by any deblor specified by the Security Trustes,

'The nistices of charge and/or asslgniment and/or acknowledgament referred to In Clause 673 shall

be i & form substantialty similar to those contained in Schedule 2 (Notices) or such other form as

thi Security Trustee may reguire.

t Check what notices wers delivered on existing deal and serve in same form,
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B3

71

2

B

8.2

97

5.3

9:4

525 The Chargor shall forthwith give notlceto any insurer of the Real Property in the form set out e Part
D1 of Schedule ENW:CE&} and procurs that gach such insurer acknowledges such notice to the
Security Trustee in the form set out in Part B2 of Schedule 2 (Notices).

The Chergor shall, ¥ requested by the Securilty Trustes, eXecute sl such documents and do all such gcis as the
Security Trustee may reasonably feguire to record the interests of the Security Trustee'in any registers relating
o rogistered ntellectual property rights,

REAL PROPERTY UNDERTAHINGS

Statutory Fower of Leasing

I refation to Reol Property, the Chargor sgrees that, unless it ‘hasthe pri’or written consent of the Sequrity

Trustes iar the same s otherwise sxpressly permitted § in accordance with the CBi L5 Dffer Lotter or the Fxdsting
Fasiﬁtw} itshall not exerclss the statulory powerof leasing an{i;‘or accepting surrenders of leases wm‘fﬁned on
mirtgagars and Further agrees that the- Security Trustes sy grant or accept sufrenders of leases without

restriction.

Registration and Notifications
The Chargor shall:
721 without prejudice to clause 204 {Disposals) of the Conditions, immediately notify the Security

Trusteeof ariy contract, convayance, tansfer or other disposition for the acguistion by the Chargor
wf the legal or beneficlsl interest in any Real Praperty; and

T2z make an application to the Chief Land Registrar on Form AX1 for the registration against the

registered titles {if any} spedified in Schedule 1 (Rew! Property) (and any unregistered propertics
subjert to Corrgidsory first reglstratian at the date of this Desd and any other Raal Progény from
time to tme including a registersd title) of thi following réstriction:

"Ao disposition of the registered estole by the proprietor. of the registered estite i to be reglstersd
“withiout @ writies consent signed by the proprietor for the time belng of the charge dated {dote] in
Fovour of GokMNorth Bank plc refepred o In the charges register.”
UNDERTAKINGS A% TO CHARGE OVER BOOK AND OTHER DEBTY
During the Secarity Period, the Chargor undertekes with reference to the Debts:

to collect the Debts in the ordinary Course of its business and [following the occurrence of an Bvent of Default

‘ant if applicabls, prior to the payment specified in.Clause 0} 1o hold the proceeds of those Debts on trust for
the Security Trustes; and.

folidwing the occurrence &F an Event of Default to pay.as the Security Trustes may direct all mondes which the
Chargor may receive in respedt of the Debby;

REPRESENTATIONS

Thie Chargor represents and warrants to the Security Trustee; o the date of this Deed and on each date during
the Security Period by reference 1o the fcts and drovimstances then existing that:

it is'z private Hmited company, duly incorporated. and walidly existing under the law of s jurisdiction of
incorporition;

it has the power 1o own s assets and carry on its business as it s belng conducted:

thi entry Into and performance By it of, and the Yansactions contemplated By, thiz Deed and the granting of
thie seturity created by this Dedd do not and will not conliict with: any Jaw of reguldtion applicable W it s
constitutions] docuhents; or any sgreement or instrument binding updh it-orany of ity assets or constitute 3
default or termination event thowever described)under any such agreement or instrument

the Charged Assets are legdlly and beneficially owned by the Chargbr frég of any security other than security
created by or sypressly pérmitted By this Deed or the CBILS Offer Letter or the Tyisting Faciity:
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9.5

85

9.7

9.8

p

910

9.1

9.12

913

554

9.15:

9.16

837

10

b3

this Deed creates the security which it purports tocreate and is not liable to be avolded or otherwise set aside
o the liguidation or administration of the Chargor or otherwise;

this Deed i it2 legal, valid and binding obligation and, subject v the génEral prindples of law lmiting ity
ohiigations, is enforcedble In accordance with s e

it has the power to enter into, pefform and delverand has taken all necessary avtion to authorise s entry into,

perforiniante and defivery of this Deed snd the transactions conteriplated by this Deed;
allauthotisations required or desirable to enable it Tewfully to enter into, exercise its rights and comply with its
obfigations under this Deed and to male this Deed admissible inevidence tn jis jurisdiction of incorporation

have béag chitained or effected and are in full force and effect;

except as disclosied mn the Propérty Report, ithas & good and marketable tithe to-the Regl Property and it isthe

Tegal and beneficial owner of the Resi Property free from any security {other than that created or permitted by
‘this Deed or the CBILS Offer Lefteror the Existing Facility], restrictions or onerous covenants;

‘ecept 25 disclosed in the Propérty Report, no bréach of any Taw, regulation or covenant is outstanding which

adversely sfects or might reasonably be expected to atversely affect the value, saleability or use of the Real
Property;

except asdisclosed inthe Property Réport, there isnod-¢ovenant, agrecmaent, stipulation, reservation, condition,

Srberest, right, sssement of othey raatier Whatsoewer adversely affecting the Real Property;

nothing has. arisen or has beer created or 75 cuwtstanding -which would be-an overeiting irterest, or an
unregistered interest which overrides fiest registration or a registered disposition, over the Real Property;

exceptas disclosed inthe Property Report, oll facilities nécessary for the enjoyment and use of the Real Property
{including those necessary for the carrying on-of fts business- at. the Real Propertyl are enjoyed by the Real
Property and none of those facilities are enjoved onterms:

23134 eivtitling any person to terminate or Curiall the uge of the Real Property; or

9.13.2 which conflict with or restrict the use of the Real Property;

T has ot received any notice of any adverse clim by sy person in respect of the gwnershin of the Real
Property or any interestin it which might reasonzbly be expected to be determined in Favour of that person,

nor has any ackeowledgement baen givien to any such parson in respect of the Resl Property;

except 35 distlosed in the Property Report, the Resl Property is hield by it ¥ree from any lease of Besnce {other

than those entered Inte in sccordance with thizs Deed);

the investments are fully paid and are not subject to any option to purchase or similar right; and

for the purposes of the EU Begulation, its cemtre of main interests {as that expréssion s used in Article 31} of
the EU Regulalion, is situated in England and Wales and £ has noother "establishment” {as thet term is used in
Article 2] of the EU Regulation) in any other jurisdiction.

RIGHTS OF THE SECURITY TRUSTEE

Enforcement

At any time Drror after the occurrence of an Event of Default, the security created pursuent to this Deed shall

be immediately enforceable and the Security Trustee may in its shsolute diseration and without notlce 1o the

Chargor or the prior authorisation of any court:

L% Nl enforie all or any gart-of the secourty cregted by this Deed and take posséession of or dispose of ali
grany of the Charged Assets in each case at such times and upon such terms as'it sees fit; and

T2 -whather or not it has appointed a Recelver, exercise all of the powers, authorities and discretions:

{A] _c-@rifgwéd'fmmﬁme £ -time on mitrigagess by the LPA {45 dried or extended by this
Deed) or by law; and.
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{E) grantad to 3 Receiver by this Deed or from time 2o time by law,

Restrictions on Consolidation of Morigages

Section 93 -of the UPA shall not apply to this Deed or'to anv sale mads under it. The Security Trustee shall have
the right to corsolidate all o any of the Secufity created by or pursuant to this Deed with any other sécurfty ia-
existerice at oy time. Such power mizy. be exertised by the Security Trustes at any time on.of after the

gocurrence of an Event of Default. The Chargor hergby consents to the Security Tristes making sn applicetion:
-te the Chief Land Registrar on Form D0 for registration against the registered titles [ any) specified in Schedule

1 {Revl Property] {and ary unrepistered properties subject to compulsory first registration at the date of thiz
Deed and any other Real Froperty from time to time induding a registered title) of the right t consolidate.
Restrictions on Exaércise of Powar of Sale

Section 103 of the LPA shiall riot apply to this Deed and the powdr of sale drising unider the [BA sRalt arise on
the date of this Deed {and the Secured Liabilities shall be deemed to have becomie due and payable for that
puipase). The power of soke and other powers conferred by section 101 ﬁf-.téht_e LPA a5 varied or extended by’
this Deed and Yhme powers conferred {euprestly or by reference) on -3 Recelver shall be immediately exercisable
by the Security Trustee at-any time on or after the occarrence of an Event of Default.

teasing Powiers

The restrictions containgd fn sectigns 9916 100 of the LPA shall not agply o restrict the rights of the Seaurity
Trustes or any Recelver under thiz Deed. The statutory powers of leaging may be exercised by the Security
Trustee upon and following the coourrénce of an Event of Defaull and the Security Trustee and any Recelver
1Ay ma-ke_'aw lease of agresmant Tor lease and/or accept sny surrenders. of Heases andfor grant options on
such terms as & sees it without the need to compy with the sforementioned restrictions.

No Pricr Motice Needed

The powers of the Security Trustee set out in Clauses 10.2 (Restrictions on Consolidation of Morgoges) to 104

tLeosing Powers) may be exercised by the Securlty Trustes without prior notice to the Chargor,

Right of Appropriation

1063 AWithout prejudics 1o the other provisions of this Deed; 1o the sxtent that any of the Charped Asssts

constitute “financial collateral®, and this Deed and the obligations of the Chargor hereunder
constitute. @ "security financisl collateral arrangement” (in each case as defined in, and for the,
purposes of, the Financlal Collsterat Arrangements (No.2) Aegulations 2003 (S 2003/3226) {the
*‘Regﬂ!aiwns”}}, the Security Trustea thall at any time on and after the occurrence of an Event of
Default have the right to appmpﬂate 2l orany partiof those- Chafged Assetsin or towards {ﬁ;sch&{ge_
of the Secured Lishilities. Far this pumose, the parties agree that the valos of ariv stich Charged
Azsets so appropristed shall be the markst price’of such Charged Assets at the time the right of
appropristion v exercised as determined by the Security Trustes by reference to such misthod or
source of valustion as the Security Trastes may select, including by independent valustion. The
partfes agree that the methods or sources of valuation provided for in this Clause, or selected by
the Security Trustee in accordance with this Clause shall constitute a commercially reasonabile
method of valuation for the purposes of the Regulations..

10.6.2 -The Security Trustes shall notify the Chargdr assoon s reasonably praciicable of the exercise of it
right of appropristion as regards such of the Charged Assets as are specifisd In such notice.

EXONERATION

Exoneration

Mo Secured Barty or feceiver shall, By reason of it ertering into possessian of the Chargad Assets, be lable 1o

sccount as mortgages in possession or be ligble for any loss or realisation or for any default or omission for
which a mortgagee in pess&:&swn might be liable; but every Receiver duly appointed bv e Secm' ity Trustes
urder this Deed shall for all purposes be deamed to be In the same position-as a recelver duly appointed by a

‘ribrtgages arder the LPA save to the extent that the provisions of that Act are varied by or dre inconsistent

with the provisions of this Desd when the provisions of this Dead shall grevail and every such Recelver and the
Security Trustee shall in any event Be entitied to gl the rights; powers, privileges and immmunities conferrad by

the LPA gn morigegees end receivers duly appointed under the LPA,
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fndermnity

The Security Trustee arl every Recelver, sttorney, delegate, manager, agent of other person appointed by the
Securfty Trustee hereurder shall be entitied to be indemnified out of the Charged Assets or any part thereof in
respect of afl iabilities and expenses incurrad byt or hire in thie: axeeution o any of the piers, authorities or
diseretions vested In it or him pursuant o this-Deed and agamst aH actions;. ﬁ!’ﬁﬂéeﬂmgﬂ, costs; ciasmg and_
demands in respect of any matter or thing donie or omitted inany way relating to the Charged Assets or any
part of them. The Sedurity Trustee and any such Receiver may retain and pay all sums in: t’esp&ct ofwhich itz

Andemnified put of any monles recelved by it under the powers conferred by this Dasd.

APPOINTMENT OF RECEIVER OR ﬁDM!l‘ﬂSTEA‘EUR:_
Appointment

1211 &t any time on or after the occurrence of an Event of Default; or at the request of the Chargor or its
directors, the Security Trustee may, without priof notice tothe Chargor, in writing [under seal, by
daed or otherwise under hand) appoint:

{A]. a Recelver in respect of the Charged Assets or any part thereof and may in fike manner
from tifne to time (and insofar as it islawfully able to doj remove any Recelver and appoint
another in his stead; or

{B) gne oF mote persods 1o be an Administrator in accordance with paragraph 14 of Schedule
Bl 1o the insoheency Act 1986,

12.3.2 Mothing in Cause 12,10 shall restrict e edtercise by the Setusity Trusteg of any oneor more of the

rights of the Secudty Trustes under Scheduls B1 to the Insolverioy ACt 1986 and the rules thereunder
or 3 common law,

More thar one Recelhver

Where more than ane Receiver 15 appointed, each joint Receiver shall have the power fo act severally,

‘independently of any ofher idint Recelver, sxcept to the extent that the Security Trustee may specify tn the

contrary i the appointment.

Receiver as agent

& Receiver shall be the agent of the Chargor which shall be solely respossible for his acts or defaults and for his

remuneration. Mo Recelver shall at any time act as agent of any Secured Party.

Beceiver's Remuneration

A Receiver shall be entithed to remuneration for his services at a rate to bedetermined by the Security Trustee
from thme 1o time {and without being limited to-any mdimun rate specifiéd by any statule or statutony
instrument).

Actions of the Administrator

Save as provided for in statute or as otherwise agreed in writing by that Secured Party, no Secured Party shall
_rave any Hability for the acts or omissions of an Administrator,

BECEWER'S POWERS

Powers

-& Recelver shall have {and be entitled to exercise) in relation tothe Charged Assets over which he {s appeinted

the following powers {asthe same may be varled or extended by the provisions of this Deed):

1358 all of the powers of an administiative réCeiver set oot in Schedule 1 to the insolvency Act 1986
{whether or not the Receiver i an administrative recelver);

13.1.2 all of the powers-conferred from {ime (o time ob fecelvers, mortgagors and mortgagess in
possession by the LPA;
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151

15.2

3y a?E_i‘?‘sig POWErs arad rights ofa legal and benefidal owner and the power to do or omitto do anything
which thie Chargor itself could de or omittordo; and

1314 he piowdr 1o do all things which, In the dpinion of the Recéiver; gré incidéntal to any of the powers,
funciions, authorities or discretions conferred or vested inthe Recelver pursuant to this Desd or
upon recevers by statote or taw generzlly {indluding the bringing or defending of proceedings inthe
name of, or on behaif of, the Chargor: the collection andfor realisation of Charged Assets in such.
manner and on such terms as the Receiver sees fit; and the execution of documents in the name of
the Chargor twhether Gnder hand, o by way of deed or by utilisation of the seal of the: Chargor).

Powers may be Restricied

The powers granted to s Receiver gursuant to this Dead may be restricted by the instrament signed by the

Security Trustees] sppointing hirm but they shall not be restricted by any winding-ug or dissolution of the Chargor,

PROTECTION OF PURCHASERS

Absence of Enquiry

No person or persons dealing with the Security Trustee or any Receiver shall be concerned to enquire whether
any event has happened upon which any of the powers in this Deed are or may be exercisable or otherwise as
to the prapristy or regularity of any exercise of such powers or of any act purporting or intended ts be an

-exercise of such powers or whether any amount remains secured by this Deed Ai the protections to ;:mrr:haSers

and persons dealing with réceivers contained in sections 104, 107 and 1094} of the LEA shall apply to any
persen purchasing from of dealing with the Secirity Trustee of any such Receiver.

Recelpt: Conclusive Discharge

The receipt of the Securily Trusise or any Receiver shall be 2 conclusive discharge to any purchaser of the
Charged Assets,

POWER OF ATTORNEY AND DELEGATION

Power of Attorney: General

The Chargor hereby irrevocably and by way of security appoints the Security Trustee and any Receiver severally
to-be It attorney in #ts name and on its behal and as fs act and deed:

1511 toexecuts and deliver any docurhents or Instruments which the Security Trustes or such Recelver
‘may require for perfecting the title of the Security Trystes 1o the Charged Assets of for vesting the.
sarag in the Security Trustes, its nomiresor any purchaser; '

15147 to-sign, executs, seal and de_&iv&r and otherwise per;fect_afﬁ_y-further:security' docurient which the
Charor i required to enter intd puisuant to this Deéd: and

15.1.3 ‘otherwise generally to sign, seal, execute and dellVer -all deeds, assurances, agresments and
-documents and to do all-acts and things which may be reguired for the full exercise of all or any of
the powers conferred an the Security Trustee or any Receiver under this Deed or which the Chargor
is required todo pur,suant o this Deed or which may be deemned expadient by the Semrnw Tristes
or-a Kecelver 16 commaction with any preservation, gisposition, realisation of getting In. by the
Becurity Trustee o such Recelver of the Chirged Assats or in connection with any other exercive of
any other power under this Deed,

provided that the power of aliormey granted in this Clatse 15:1 shall only be exercisable: {8} o Defaull is
continuing or () following a fallure by the Charger to comply with its obligations under this Desd.
Power of Attorney: Ratification

The Chargor ratifies and confirms and aprees o ratify and cur_‘:fi'rm.-aﬂ acts and things which any attorney
martioned in this Clause 15 (Pawer of Attorney and Delegation)-does. or purports to dain exercise of the powers

‘grartéd by this Clagse.
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General Delegation

The Security Trustes and any Recelver shall have full power to delegate the powers, authorities and discretions

conferred on 1t or Bim by this Desdd {including the power of attorney) an.such terms and conditions B3.it or he

shialt see fit which shall sot predude exercise of those gowers; authorities or discretions by itor birm or gy
revocation of the delegation or any subsequent delagation.

APPLICATION OF MOMIES RECEIVED UNDER THIS DEED

Any monies received under the powers hereby conferred shall, subjéct to the repayment of any ¢laimg kaving

priarity to this Deed and 10 any applicabile statutory requirement as 1o (1) the payimint of preferential debis or

£ the p_axa’ment'ﬂf unsecured creditors in acoprdance with secticn 1764 bf the Insolvency Act 1986, be applied
for the following purposes and in the following order of priority:

v satisfaction of all costs, tharges, expanses, payments and liabilities fincluding pavmeitts iatle In acotrdance.
with garagraphs {1}, (i) and (i} of section 105(8} of the LPA} made or incurred hy the Security Trustes or the
Recaiver and of remuneration o the Recelver in suthorder a5 the Secuwrity Trustee shallinits absolute discretion

Hecide:; and

in or towiards satisfaction of the Secwrad Uabilitias which shall be applied in such ordar as the Seourity Trustes
shallin its sheolute discretion decide; and

‘the surplus, if any, shall be pakd to the Chargor or ther person or persons entitled foit,

save that the Security Trustee may credit any monies received under this Deed to a suspense-atcount for so
long and in such manneras the Security Trustee may from time to time determine end the Recaiver may retain.

‘the same for such periad 25 he and the Security Trustee consider appropriate.

RELEASE OF SECURITY

Release

Athe end of the Security Feriod, the Security Trustee shall, at the request and cost of the Chargor, execute lor
procure the sxecution by s nominee] (in each case in 2 form acceptable tothe Securlty Trusteef and doall such.
doeds, acts and things as gre necessary 1o reledse and/dr reassign the Charged Asséts fromthe security crested
by or I acoordances with this Deed.

Avoidance of Payments

1723 Mo amount paid, repaid o credited to @ Ssoured Party shall be deemed 1o have been irvevorably
paid if the Security Trustée considers that the payment or credit of such amaount is capable of heing
avoided or reduced because of any laws applicable on bankruptcy, insolvency, liguidation or any
‘aiyeifar faws,

1722 i any ampunt patd, repeid of gredited 1o a Secured Party is avoided or reduced because of any laws
applicable on barkruptoy, insolvency, lguidation or any simitar laws then any release, discharge or
zertlement hetween that Secured Party and the Chargor shall be-deemed not to have occurred and
the Security Trustee shall be entitled to enforce this Deed subsequently as if such release, discharge
or settlerment had not occurred and any such payment had not been made.

AMOUNTS PAYABLE

AN ronies received or hield by a Setured Party or a Receiver Under this Deéd ih a clifrency Sther than the
eurvency inwhich the Seoured Liabilties arg denominéted may from Gimetotime be sold Tor syeh one or more
of the currencles in which the Secured Ushilities are derominated. The Chargor shall indemnify each Secured

“Party against the fill cost rcluding ail costs, charges and expenses) incurred in relation to such sale, No Secured

Party ar any Recelver shall have any Hability 1o the Chargor in respect of any biss r&sutﬁng Feowry any flactuation

‘nexchange rates 3&@;‘ any such saie.

FOWER OF SEVERANLCE:

in the sxerche of the powery donfervad by this Deed, the Security Trustes or any Recelver Fay sevsr and seif

phant, machinery or other fintures sépurately from thie property to which they fmay be aineved and the Secusiy

Trustée or aivy Receiver may apportion any rent or other amount without the cohsent ¥ the Chargor.
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NEW ACCOUNTS

if & Secured Pasty recefves notice of any subsequent charge or ather interest affecting any part of the Charged
Agsets {the date of raceipt of such notice being the “Notice Date”'] it may, without prejudice to its rights under

“this Deed, open a fresh account or gocounts with te Chargor and continue any existing sccount in the name of

the Chargor and may appropriate to-any such fresh account any-monies pa&d in; received or realised for e
credit of the Chargor after that time without being under am,r ob%:gatann to apply the same or'any part of them
i discharge of dny of the Secored Liabliites. ¥ a Sccured Farty Talls to open a fresh stcount it witl be desmét

o hiave doine S0 and any mondes received or realised after the Notice Date will not reduce the Seoured Liabilities.

gutstanding onthe Notice Date.
mssceamwmns

The Chargor

This Deed is binding on the successors and assignsof the Chargor,

Assignment and Transfer

3 .0 | The Chargot may not assign any of #srights or transfer any of its rights or cbligations under this

Do,

2122 The Secority Trustee may assign ahd transfer all or afy part of is rights and obligations under this
Deed to # replacement Security Trustee appointed pursUant to the terms of the CBILS Offer Letter,
Such replacerment Security Trustee will from the date of suchassignment or transfer, be the Security
Trustes for the Finance Parties under this Deed instesd of the previous Security Trustee,

Properky

This Deed s and will remain the property of the Security Trustes;

Continuging Security

This Deed shall be a continuing securlty and shall not beidiﬂscﬁmgeﬁ by any intermediate payment or satisfaction
of the whaole or any partof the Secured Liabilities.

Additional Security

This Deed 5’%}&@%_ b in addition to and not be affectzd by any other security or guarantes new or hereafier held
bya Secured ?@’amy for athorany part of the Secured Liabilities nor shall any such other security or guarantes of
Eiabslit‘y o & Secirsd Party of or by ary person not a party to this Deed be in any way impaired or discharged by
this Deed nor shall this Deed i a0y way impair or discharge such other security or guarantee.

Varlation of Security

This Deed shall not in any way be affected or prejudiced by 3 Secured Party a1 any time deallng with, eichanging,

releasing, varying or abstaining from perfecting or enforcing any securxt\; or guarantee referred td in Clause 205
{Additionol Security) o ay rights which a Secured Party may at any time have or giving time for payment or

granting any indulgence or mmpowﬁmg_wnh any person whatsoaver,

Enforcement of Other Security

Mo Secured Party shall be obliged ta enfores any ather Security i may hold for the Sscured Liabilities before

enforcing any of its rights under this Deed,

Redemption of Prior Incumbrances

The Securlty Trustee miay redeem o7 take a transfer of any prior Security over the Charged Assets and may agree
the accounts of prior incumbrancers. An agreed account shall be conclusive and binding on the Chargor, Snw
amount paid in connection with such redemption or transfer {inchuding expenses) shall be pald on demand by
the Chargor to the Security Trustee and until such payment shall form part of the Sscured Lisbiities.

Further advances

il Each Lender mlst perfarm it obligations under the CBILS Offer Letter or the Existing Faclity

{including any obligation to make available further advances).
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A The Chargor hereby consents 1o the Security Trustee making an spplication 1o the Chief Land
Registrar on Form CHE forthe registration against the registered titles (if any} specified in Schedule
1 {Rewd Property) {and any unregistered properties subject to compulsory first reglstration at the.
date of this Deed and any othier Real Property from time to timez including a régisterad title) of the -
-phligation to make furtheradvances.

Mo Blscharge

The Chatgor's Hability under this Deed inrespectof any of the Secured Linbifities shall not be discharged,
prejudiced or othenwise adversely affected by:

FLI0T  any Intermedizte payment; settlament of account or discharge in whole or in part of the Secured
Liabilities;

2LA02 any variation, extension; gischarge, compromise, deating with, exchange or renewal of any right or
ramady which any Finance Party may now or after the date of this Deed have from or against zny
Transaction Obligoror any other persun In connection with the Secured Liakilities:

2103 -amy act or omission by @hy Finarice Party or any other person in taking up, perfacting or enforcing
vy Security, indemnity, of guarantes fromor agalnst any Transaction Obligor or any other
pErsnn;

2104 anyermingtion, srendment, variation, novation, redlacement o supplement of orip arey of the
Secured Liabilities; o

QLIS any grent of Hme, indulgence, walver or concession to any Transaction Obligor or any other

person;

FLIOSE anv imnﬂvem?,.'baﬂkmp'z-cy,. liguidation, administration, winding g, incapacizy, mitation,
disability, the discharge by operation of law, or.any change in the constitution, name or style of
any Transaction Cbligor or any other persony

213107 anyinvalidity, Wegslity, uvrnenforceability, irrégalarity'or frustration of any sctial or purported

-phligation of, or Security held from, any Transaction Obligor or any other person intonnection
-with the Secured Liabhiges;

21388 any disim or gnforcemenit of payment Fom any Transaction Obligor orany other person; or

21169 any other act or omission which would not have discharged or affected the Jability of the Chargor
had it been 2 principal debtor or anything doneor Qmiﬁa& by any person which, but for this
provision, might operate 1o exonerate or discharge the Chargor or otherwise reduce or extinguish
s Hability under thig Deed.

MNon-Competition

“Thie Chargor sarrants to the Security Trustes that it hasnot taken or received; and shall nat take, éxeriise or

receive the benefit of any Rights from or against any Transaction Obligor, itsliquidator, an administrator, ¢o-
guarantoror any other person in connection with any Hability of, or payment by, the Chargor under this Deed

“of any Finance Docurrent byt

21313 ifany of the Rights is taken, exercised or received by the Chargor, those Rights anid alf mionies st
any time received or held in respect ofthose Rights shall be held by the Chargoron trust for the
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Security Trustes for application in or towards the discharge of the Secured Uabilities under this.
Deed; and

2L132  on demand by the Secufity Trugtee, the Chargor shall protmptly trinsfer, assign 8¢ iy tothe

Security Trustee ail other Rights and sl mondes from time to time hald 6n trust by the Chargor
under this Clause 21,73,

Countérparts

This Deed may be exgcuted in ery number of courterparts, and this hasthe same-effectas if the signatures on

the counterparts were-on a =si'ﬁ_g¥e'-§0g3y of the Deed.

GOVERNING LAW

This Deed and dny dispute or claim afising out of or in cohnection with it or it subject matter, existehce,
ﬁegﬁtiatéﬁdﬂ, validity, termination or enforceability {including sny nonscontractoal disputes or dlaims} shall be
governed by and construed Inaccordance with English law.

JURISDCTION

Thie courts of England have exclusive jurisdiction to settle any dispute arising out of or In cormettion with this

Deed {including a dispute releting tothe existence, validity or fermination of this Desd or ary non-contractus!

obligation arising out of or in connection with this Desd) (a “Dispute”).

The Chargar sgrees that the courts of England are the most appropriate and convenlent courfts to settia
Disputes and accordingly the Chargor will not argue 1o the contrary.

This Clause 23 is for the benefit of the Security Trustee only. As & result, the Security Trustee shall not be
pravented from teking procesdings refating toa Dispute in any other colrts with jurisdiction. To the extant
allowed by law, the Security Trustee may teke concurrent proceedings in any number of jurisdictions.

IM WITNESS whereof this Deed has been duly executed and delivered as a deed on the date first above written.
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SCHEDULE 1 - REAL PROPERTY

The E&asehﬂidﬁmehﬂﬁé property filed st HM Land Registry:

{if with title number DNE34847 and being known as The Bostyard, Embankment Road, Kingsbridge, Devon TQ7 11Z,
exchuding:

»  theland transferred by way of the transfer dated 16 Mareh 2020 as made betwaen [1) Quayside Developrents
{Deven Limited and (2] Peter John Mouls; and
*®

the land transferred by way of the transfer dated 15 October 2020 a5 made between {1} Quayside
Developments (Devon) Umited and [2) Peter JohtWioule; and

argd

(i} transferred out of title DNS27306 by way of the transfer dated 15 October 2020 as made between (1) Peter Jobn
Mot and 12} Cuayside Developments 1Devon ) Liniited (lwown 38 the smedity land),

{the "Property”}.
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SCHEDAULE 2 - NOTICES

PART Al - NOTICE TO ACCOUNT BANK

{On the letterhesd of the Chargor]
Ty TArcount Bank]

{Date}

Diear Sirs,

Bebanture dated | } hetween the Chargor
and the Security Trusize {the "Debenture”)

We hereby give you notice that under the Debenture we bave charged (by way of a first figed charge} in favour of
[OakMNorth Bank pic] [the “Security Trustee™ ] all our rights inrespect of 3ny amount standing to the credit of any account
maintained by us with vou {the "Actounts").

We irrevocably instruct and authorise you o

fa} disclose to the Security Trustee any information relating to any Account requested from vou by the Security
Trustee;

{b} comphy with the terms of any written notite or nstruction relating to any Account received by vou from the
Security Trustas:

fel ‘payor felease any surm standibg to the credit of any Account in accordance with the written instructions of the

Security Trustee; and

i} not to permit any amount fo be withdrawn from Hie Sccount I the Security Trustes hotifies you that-a Default
is outstanding unider the CRILS Offer Letter or the Sxisting Facility {as defined in the Debenture)),

W acknowledze that you may comply with the Iristructions in this lelter withoutany further germission from us.
Tha instructions in this fetter miay not be revoked or amended without the prigs written consent of the Security Trustee,
This letter.and any non-contractual obligations arising out of or in connection with Eare governed by English law.

Please confirm your agreement 16 the shova by sending the attached acknowledgement to the Security Trustee at [insert
address], Attention: { ] with 2 copy o us,

Yours faithiully,

{Authorised signatory)
{the Churger)
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FART A2 - ACKROWLEDGEMENT OF ACCOUNT BANK

O the letterhead of the Account Bank]
Yoo [the Security Toustee]
Attention i 7
Copy:  [the Chargorl

Datel
Dear Sirs,
Debenture dated | 1 between the Chargor
-and the Security Trustee {the “"Debenture"}
We condirm receipt from [name of the Cﬁargdr} {thié "Charger”} of 4 notice dated | i of a charge upon

the terims of the Debenture over all the rights of the Chargor to any amount standing to the credit of any of the Chargor
' acoounts with us {the "Accounts”]

We-confirm that we:

{a} accept the' instructions contalned In the notice and agree to comply with the hotice;

b frave not received notice of the interest of any third party In any Account;

13 bave neither clsimad novexercised, nor will claim or exercise, any security interast, set-off, counter-claim or
ather right In respect of any Atcount and

fcdi will not permit any smount to bewithdrawn from any AcCount without your prict Wiitten consent i yvou notify -
us that a Default & outstanding under the CBES Offer Lefter or.the Existing Facllity {as defined in the
Diebentiral].

The Accourits malntained with us are;
{Avcount: [SortCode | J- Acoount Mo, | §ii
We confirm that the above are the Charsor’s only accounts with us.
This latter ard any nbn-contractual ahrl'igatiaﬂs_ arising out of or in connection with it are governed by English law.

Yours falthiithy,

{Authorised signatory]

{Account Bank]
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PART BY - NOTICE TO COUNTERPARTY TO A HEDGING ARRANGEMENT
[on the letterhead of the Chargor]

Tir: _fCEﬁﬁﬂtéPp&W}
{Date]

Drear Sirs
Dehenture dated { I between the Chargor

and the Security Trusiee {the "Debenture”}

This letter constitutes notice o wu.i:h_a% uﬁdm_the Debenture we assigned (by way of security} to [OakNorth Bank plc}

{the “Security Trustes™) ol our sights under any hedging arrangements between you and us [the "Hedging

Arrghigements").

We irrevacably instrict a0 authorise you o

{a} disclose to the Security Trustee without any refersnce to or further authority from us and without any Inguiry
by yoiras to the justification for the disclosure; any information relating to the Hedging Arrangeminits which

by pay.any surm pavable by you under the Hedging Atrangsments to our accountat | L 5ot Code | i
-Brcount Mo, }ithe "Account”}.

We will #lso remain entitled to exercse all our rights; powersand discretiond undeér the Hedging Arrangerments, and you

shiould continue fo give notices vnder the Hedging Arrangements 1o us; untess and umtll you recelve notice from the

Security Trusiee to the contrary stating that an Event of Default s continiing under the CBILS Offer Letter or the Existing.

Facility las defined in the Debonture]. In thisievent, all the rights, sowers and discretions will bs sxercisable by, and

notices given 1o the Security Trustes or as it directs.

This letter and any non-contraciue! obligations arising out-of or in corinection with itare governed by English law.

Please confirm your agreemeiit to the above by sending the enclosed ackriowledgement to the Security Tristes with a
TPy e us,

Yours faithfully,

(Authorised signatary]
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PART B8] - ACKNOWLEDGEMENT OF COUNTERPARTY TO A HEDGING ARRANGEMENT

To: Jthve Security Trustee]
Attention: { i
Copy:  [the Chargori

iDate}
Diear Sirs,
Debenture dated { lbetween the Chargor
~and the Security Trustee [the "Debenture™)
We confirm receipt from lnome of the Chorgor] (the " Charger™) of a notice dated [ 1 (the "Notice™! of an
assignment upon the terms of the Debenture of alf the Chargor's rights under the Hedging Arrangements (a5 defined in
thie Notice),
We confirm that we:
{a} have not recelved notice of the interest of any thisd party in the Hedging Arrangements;
{b miust pay any amount payable by us under the Hedging Arrangements to the Ehargm‘is.a&:oum. atf |
Sort Code | 1 Account Moo f Lo (the "Account);
ich miust accept your instructions in relation to the Chargor's rights under the Hedging Arangements following a

“confirmation that an Event of Diefault is continuing under the CBILS Offer Letter or Existing Facility {as defined
in the Debenture); and

{d} .will not agree to any amendment, waiver or variation of the terms of the Hedging Arrangements without your
prios written tonsent.

This letter and any non-contractust obligations arising out'of ot In connection with it are governed by English law.

Yours fatthfutly,

{Buthorised signatory)
i ]
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PART DI - NOTICE TO INSURER

{On-ithe letterhead of the Chargor]
Tor finsurer}

Tiate]
Dear Sirs,
Debenture dated | 1 between the Chargor and the Security Trustee {the "Debenture”}

We hereby give you notice that under the Debenture we assigned to [OskNorth Bank-ple] {the "Security Trustee”} all our
rights to-and title and interest from time to time in, to and under insurance poficy numbers] [=] effected by us or
whomsoever in relation io [insert property oddress and details] (including ali moneys payable thereunder, procesds of all
claims, awards and judgments] and all other insurances entered into supplemental to-or in replacement of such policylies]
of insirance {the “Policylies]”). ' o

We irrevocably Instruct and suthorise you to pay all payments in excess of £] | under or arising under the Policylias to
‘thie account called [Chargor - Atcount], at [Bank], account number [] sort code [»], except to the extent that such sums
#re required by the Basis of settlement undef any Policy ¢r under any leese agresment cavered by such Policy to Be
apptisd iy replacing, rostoring or reinstating the relevant property, and also excluding any monies recelved under amy
Hability Policy which are reauired to sstisfy any of our established liabilities. It is very important that you make all
irrnediate arrangements for 8l such sums pavable by you under the Palicy(les] to be paid 1o this account.

Please note that

1 all remedies provided for under the Policylies] oravaillable at law or in eguity are exerdisable by the Security
Trustas: '

2. all rights to compel performance of the Policylies] are exsrcisable by the Security Trustee; and

3. all rights, interests and benefits whatsoever atocruing to of for our benefit arising under the Policylies] belong
torthe Security Trishes,

Wa wili réiiain lisble to perform all sur 6hligations under the Policyiies] and the Security Trustes s under nc obligation
of gy kind whatsoever under the Policylies] norunder any lability whatsoever in the svent of any fatlure by usto perform
ourobligations under the Policyliesl.

The nstructions in this letter may not be revoked or amended without the prior written consent of the Security Trustee,
This fetter and any norscontrasiual obligations arising out of o in connection with iare goveried by English law.

Please confirm your agreement 1o the dbove by s'ig;aiﬂig-t'hg gtiached acknowladgement ard returning t to the Securily

Trustee st 1, Atvention | I
Yours Faithfully,
{Authorised signatory)

{the Chorgor}
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PART DF - ACKNOWLEDGEMENT OF INSURER

To: [Security Trustee]
Attentioh: I ]
{Date]
Dear Sirs,
Debenture dated | | between the Chargor and the Security Trustee {the "Debenture”}

Wae canfirm receipt from [nome of Chergor] [the "Chargor”}of 2 notice dated [%] of an assignment upon the terms.of the
Debenture to {DakNorth Bank pic] {the "Security Trustee”) of the Chargor's right, interasts ant}ben@ﬁt_ﬁm to and under
the Poticyfies] {as specified in thet notice) to which we are a party.

We confirm that we have not received niotice of any other assignment or charge of or over any of the rights, title-and
interests specifie i suck notice and will make all pavments in-excass of £] ]in accordance with the terms of the natice.
to the account specified in that notice excluding for the awidance of doubt such sums asare required by the basiz of
settherneént under any Policy or under any lease agreemient coverad by sugh Policy to be spigligd in réplating, restorivig or
rednstating the relevant property, and alze excluding any monies received under any Hability Policy which are required to
satisfy any of the Chargor's estabiished labilities. '

Whe Turther confin thaty

1 no-amendment, walver or rédeise of any such rights, Interasts and benefits will e effective without the prior
written consent of the Securnity Trustee;

p e termriinstion of such rights, Interasts or berelit will be effective unless we have given the Security Trustes
at Jeast 30 days’ wiritten notite of the proposed termination and specifying the action necessary to avold such
termination;

3 +the Chargor will remain Habde to perform ali of itz obligations under the Policy[ies] and the Security Trustee is

under no obligatice of aoy kind whatsoever under the Policvlies] nor under any liability whatsoever in the event
of anv fallure by the Chargor to perform Its obligations under the Policylies]; and
&, as the Security Trustee is narmed as composite insared, no bregch vr default on the partof the Chargor oF any
of the terms of such Policylies] will be deemed to have ocourred unless-we have given notice of such breach to
the Security Trustes specifying how to make good such breach,
W urchﬁdii@maisv-am frrevocably waive-all rights of set-off, lien, counter-claim and other similar rights [however
describad) which we fmay have now or ih the future 10 the extent that such rights relate to ameounts owed 1o us by the
Chargar {and the proceeds thereof] and we will send you coples of all statements; orders and notices given by usrelating
to such debt.
This letter and any non-contractual obligations arising oul-of or in conriection with it are governed by anid will be
corstruied iy sccordance with English Jaw,

Yours faithiully,

{Authorised signatory].

{Insurer]
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The Chargor
EXECUTED AS A DEED by |
CQUAYSIDE DEVELOPMENTS (DEVON] |}
LIMITED §
b e
acting by i Director
1
‘Director/Secratary
The Security Trustes
SIGNED by 3
N ; . E BoouBigned by
vishal shah :
bl Vieal Sleale
for and on behalf of H s EESF R E TERIBRBE T,
CAKNORTH BANK plc }
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