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Registration of a Charge

Company name: METER FIT (NORTH EAST) LIMITED
Company number: 04410548
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Received for Electronic Filing: 14/12/201

Details of Charge

Date of creation: 10/12/2018
Charge code: 0441 0548 0005

Persons entitled: NATIONAL WESTMINSTER BANK PLC (AS SECURITY TRUSTEE FOR THE
SECURED PARTIES)

Brief description:

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: BRODIES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4410548

Charge code: 0441 0548 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th December 2018 and created by METER FIT (NORTH
EAST) LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 14th December 2018 .

Given at Companies House, Cardiff on 17th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY} (SCOTLANDY
ACT 2015, THIS AGREEMENT IS DELIVERED ON _\O DecCemper 2019

SCOTTISH SECURITY AGREEMENT bstwean

1 METER FIT (NORTH EAST) LIMITED a company incorporated In Englend and Wales with
registered number 04410548 -and having fis reqistered office at 5™ Floor, "1 Marsden: Sireet,
Manchester M2 1HW {the "Ghargor"}

and

2 NATIONAL WESTMINSTER BANK PLC a tompany. Incorporated In England - and Wales, with
ragistered number 829027 and having Hts regiatered office at 135 Bishopsgate, London, ECZM
3UR a8 lrustes for (he Secured Parties {as defined int the Intercredifor Agresmiant (defined below))
{the “Becurlty Agent"),

CONSIDERING THAT:-

A, The Finance Parties have agreed or will agree to make certaln loan faciities available to Meter
Serva {Holdco) Limited {the *Borrowsr"}.

B. it Is-a condilion precedent lo the meking available of loan faclifes by the Fiiance Parfies to the

Borrowar that the Chargor eniters listo this Agreement with the Secuiily Agent.

ACCORDINGLY [T 18 AGREED A% FOLLOWS:.

2.1

2.2

Undertaking to Pay

The Chargor undertakes to the Besurity Agent for ftslf and or beheif of each of the Secured
Pariles that 1twill pay, discharge or. satisfy the Secured Linbfiliics it avcordance with the-terms of
the Finange Documents.

Floating charge

All the Security:

214 Is craated in favour of the Security Agent as trustee for the Secured Parties and the

Security Agent shall Hold the benefi t of il Agreement and the Securily created by or
pursuant to them on trust for the Secured Partles;

242 Ié created over present and future assels of e Chargor;

213 ls secutity for the payment, distharge: and performance-of all the Secured Liabilities;
and

214 ia.granted with absolute warrandics.

The Chargor as security for the payment.and discharge of alf the Secured Liabilities herehy grants
in favour of the Sscurity Agent & floating charge over the Security Assels.

43999707v4




23

I

32

3.3

4.1

42

4.3

Paragraph 14 of Schiedtle B1 to the Insolvency Act 1886 shall apply to this Agreament.

‘Negative Pledge and Ranking

The Chargor shall not, wiihiout the prior writtern consent of the Securty Agént, at any fime dusing
the Securily Period:

i create or permit to-subsist any Seourily over af{ ar any pert of the Securlly Assels; or

312 enter into a sliale transaction or a-series of transactions {whather related -or not and
whether voluritary or involuntary) to sell, leass, licence, ransfer or otharwise dispose.
of any Security Assel,

except as expressly allowsd under the Debt Pocuments,

Excepl as may be agreed by the Security Agent in edvance and subject to section 484{2) of the
Act, the ﬂnaurég- charge craated by this Agreement shial] rank in priotity to any fixed security which
shail bg treated by the Chargar after its exectition of this Agreement {other than a fixed securdly in:
favaur of the Securlty Agent) and to-any other floatlhg: charge which shall bs created by the
Chargor after Its execution of this Agresmaent.

If the Chargor sreates, inours; assures or pemits to-subslst any Security in breach of this Clause
3, then this Agreement shall rank In priority to any such Security.

Enforcement

In addition to any. stalutory. provisions concerning enforceebility or altachment the floating charge
created by this Agreament shall become enforceable and the Security Agent may appoint an
edministrator or a Recelver at any time afler;

411 the docurrence of a Senior Acceleration Eventy-or
4.1.2 a request-from the Chargor to the Security Agent that i exercise any of its pawers.
undey this Agreement.

Upon the floating charge created by this Agreement becoming enforceable In the circumstances
sat outin Clause 4.1 {Enforcement), the Secuilty Agent miay enforce ulf o any pait of this floating
charge In any manner it sees fit

Upon the floating sherge created by this Agreerment becoming enforceable [n-the circimstances
described in Clause 4.1 {Enforcement), the: Securlty Agent may (in writing) appoint any person or
persans {f more than one with power to act both jointly snd separately) fo be an administrator of
the Chargor or {subjeci, if applicable, to Sectfon 72A of the Insolvency Acty-a Receiver of the
Securily Azsels, Inaddition, and without prejudice-to tha foregoing provislons of this Clause, i the
avant that any person appointed to be a Recelver shall bie removad by a Court-or shall otherwlse
cease to act as such, then the Secirity Agent shall be entltied so to appoint @nother person as-
Receiver in his place.

Adeegrorit




44  An sdminlfstrator shall have: the powers set out in Scheduls 1 fo the Insolvency Act 1886, A
Receivér shall have and be enfitied to exercise, in addition to and without limiting all the powers of
a racelver tnder Schedule 2 of the Insalvency Act, all tha powers of an administrative receiver set
outin-Scheduls 1 of the Insolvency Act.

4.8 A Receslver may exercise any powers-or righis incidental to ownership of the Security Assets,

including power to:-

4.8,1 sxercise any voting righls attached {o shares or to-enforce any securities;

A45.2. implemant and exerclse all ar-any of the Chargor's powers andfor fights andiof
obllgations under any contract or ofher agreement forming a part of fhe Securty
Angets;

4,53 maka-any arrangement or comprormiss which he shall think sxpedient of or in respect
of any claim by or against the Chargor;

454 promote or procure the formatian of any new company or corperation;

4,55 subsedba for or acquire for cash or olherwise any share capital of such new company
or corpotation in the name of the Chargor and o its behalf. and/or in the name(s) of &
riomines(s} or truates(s) for if;

45.6 sefl, asslgn, transfer, exchangs; hire out, grant Jeases of ar otherwise dispese of or
realive the Seourily Assals or any part thereof o any such new company .or
corparation and accept gs considerallon or-part of the consideration therefor in the
name of the Chargor and on lts behalf and/or In the names of any nomines(s) or
trustee(s) for it, any shares or further shares In any such company or corporation o
allow the payment of the whole-or any pait of such consideration to remaln deferred.
or sutstanding by way of lean or debt or credit;

487 salf, asslgn, transfer, exchiangs, hire out, grasit leases of or otherwlse dispuse: of or
realise on behalf of the Chargor any such shares or deferred consideration or: part
thersof or any tights or banafits attaching tharets;

458 convene an extraordinary general meeting of the Chargor;

45.9 acquire any property on behalf of the Chargor;

4,510 do all such ofiier acts and things as he may consider nidcessary ar -desirable for

A3909707v

pratesting or realising the Securlty Assets, or any part thereof, or Incldental or,
conducive to any of the matters, powers or authorties conferred on g Recelver under
or by virtue of or pursuant tn this Agreament and exercise In rélatlen to the Security
Asgels, or any part theraaf, all such powers and authonlties and do all such things as
he would be capable of exerclsing or-doing if e were the shsoluta beneficial owner of
Ihe sarne and use the name of the Chargorforall and any of the purposes aforesaid.




486

47

4.8

5.1

52

83

The Secufity Ageni shali Rot be entitied to-exersise its rights under this Clause: 4 whera {ha right
arlses as a tesult of an Event of Befault ocourding solely due to any pérsen obtaining, or taking
staps to obtain, @ moratorium pursuant to Schedule A1 of the Insclvericy Act 1586,

To tha extent. that the Security. Assets constitute financial collateral” and this Agresment and the:
obligatiohs of the Chargor under this Agreement constitule & "seddrity firancial collateral
arrangement” {in each -case, for the purpuse of and as defingd In the Flnandal Celigteral
Arrangements {No: 2) Regulations 2003), the Securily Agent may after the Security ereated by or
pursuant to this Agreement has. become enforceable appropriate =l or any part of that financlal
coliateral in ortowards the sefisfaclion of the Secured Lizhilities,

Where any financlal collateral is approprinted In-accordance with the terms of Clause 4.7,

4,81 it it |s cashy, e value will ba the-gmount standing 1o the credif of the relevant account
on the date of appropriation pius any accrued but unefedited Interest;

4,8.2 if it s Nisted or fraded on a recodrilsed exchenge, its value will be {aken as belng the
value af which It could have been sold oiv the -exchangs on the date of appropriation;
ar

4,83 In any other case, Its valie will be such amount as the Securlly Agent reasonably

determines having taken into account advice sbiained by it from ‘an ndspendent’
adviser, invesiment bank or accourtancy firim of rational standing selected by it

and sach Secured Party shall give credit for the proportion of the value-of the financiat collateral.
appropriated to Hg uge.

Office of recaivar

Any Recelver appointed under Clause 4 (Enhforcement) shall be-the agent of the Chargor for all
purposes and {subject to the provisions of the Insolvency Act) the Chargor shall be solsly
respansible for his auts, defaulls and Hablities and for payment of his remuneration

No Secured Party shalt incur any Habliity therefor (either to the Chargor or any -other parson] by
reason of the appointment of & Receiver or for any other tsason,

Any Receivar appointed under Clausa 4 {Enforéardent) shall be enlitled fo remuneration for his
services and the services of His firm appropriate to the responsibllities invalved. Subject to Section
58-of the insolvency Act, the remuneration of the Receiver may ba fixed by the Securty Agent
{and may be or-include & commission ealculated by referance fo the gross amount of all money
received or otheiwise and may include remuneration in conneclion with cléims, actions or
procesdings mads of brought against the Receiver by the Chargor or any other pérson-or the
perfarmance or discharge of any obiligation imposed upon him by stalute or olherwise) but such
remuneration shall be payable by the Chargor alone and the-amount of suehi remuneration shalt
Torm part of the Secured Lisbllites and acoordingly be sesured on the Securily Assels under the
flaating charge created by this Agreement.
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6.1

6.2

6.3

7.4

7.2

7.3

T4

7.5

Application of enforcement proceeds

All'monies recslved or recovered and any non-cash recoveries made-or recelved by the Security
Agentor-any Recelver pursuant to this Agreement-or the powers conferred by it shiall be applied i
acoordance with the terms of thi Intercraditor Agreement.

Nothing contained i this Agreernent shall fimit the right of the Receiver, the Security Agent orthe
Secured Partles {and the Chargor acknowladges that the Receivar, \he Sscurily Agent and the
Secured Pariies are so entifled) I and for so lofg as the Receiver, the Security Agent-or the.
Secured Partles, In-thelf distretion, shall coingider It appropriate, to place all or any renles arlsing
fram the enforcement uf the floating charpe hereby granted into a suspense account; without any
chligation to apply the same of any part thereof in or towards the discharge of any of the Secured:
Liabilitias.

Any amount raceived under this Agreement by the Security Agent or any Recelver in a -curency
sthar than that in which the Seoured Ligbilllies are denominated and payable shall be converted
inte the relevant currenicy ata market rae of exchange.

Protection of security

‘The Becurily created by or pursuant to this Agresment shall remain in full force and effact. as a
gontinuing securlty for the Secured Lisbilitles unless-and until discharged by the Security Agent in
writing in accordance with the terms of the Finance Docurnents,

No part of the Security from tme 1o time intendaed to be. created by this-Agreéement wit be.
considered satisfled or discharged by an intermediate payment, discharge ot safisfaction of he
whole or any part of the Secured Liabllitles.

The floating charge. created by this Agreement shail be in addltion to and shalt not in.any way
prejudice-or be prejudiced by-any dollateral of other security, right or remedy which the. Secutity
Agont or any of the Sacured Partles may now or at dny tima hereafler hold for all or siny part of the

Seourad Liabllifes.

No fallure on the part of the Security Agent to exercise-and rio-delay on its part in eXercising any

rfight, remedy, powsr or privilege under‘or pursuant to this Agreement or any othet document

relaling fo, creating or secuilig all or any part of the Secured Liabilltles will operate a5-a walver
thereot, fior will any single of partial exarcise of any right or remedy preciude any other or further
axerclse thersof or the exercise of any other rght.or remedy. The rights and remedies provided
f $his Agreament and any such other dogument are cumulative and hot exclusive of any right or
remedias provided by law.

Each of the provisions In thils Agreement shall be severable and distinet ffom one another and if at
any time any. one or mors of such provisions Is or becomes or Iy declared null and void, invalid,
fiegal or unenforceable In any respect under ary law or otherwise, the validity, legality and
enforcsabllity of the remgining pravislons of this Agresment shall not in any way bie affectad of
linpaired thefeby,

438887071




76

[

78

if e Securly Agent recelves oF fe deeried to be affested by notice, whether actual or
construstive, of any subsequent security. or other interest affecting any part-of the Securily Assets
andfor the proceads of sales thereof. the  Securly Agent-and each of the Secured Partles may
open a few attount or accounts with the Chargor. If the Security Agent or any of the Secured
Parties does niot openia faw dccount, it shall nevertheless be froated as I it had done 50 at the
tima whisn it received or was deermed o have received notice-and as from thiat ime, all paymants
ihade to. the Securlty Agent.or g Secured Party shall be credited o ba troated as haviig besh

credited to the new actount and shall not dperale to reduce {he amount for which this Adregment

Is.security.

Nelthar the security creatad by, nor any-security Interest constituted pursuant fo, this Agreement
nor the rights, powers; discrefiors and remiadies conferrad upon the Security Agent by this

Agreement or by law shall be discharged, Impaired or otherwise affectad by reason of

A any present.or fulure security, guarantes, indemnity or other right or remedy held by or
aveilable to the- Security Agent being or becarning wholly or in part vold, voldable or
unenforceable on any ground whatsoever ar by the Security Agent from time to time
exchanging, verying, tealising, releasing or failing fo perfect or enforce any of the
same;or

7.7.2 the Becurity Agenit compounding with, -discharging or releasing orvarying the lishility
of or granting any time, indulgence or cuncession Yo, the Chargor or-any ofher person
ot renewlng, determining, varying or Ingregsing any accommadation o fransaction. in
any manner whatsoever or concurring. In accepling or vatylty sny comptomise,
arrafigernent or settlersent or amitting to dlairn or enforcs payment fromi the Chiargor or
any ofhier person; or

7.7.3 any invalidity, llagality, urenforceabllity, Iregularity o frusiration of any actual or
purported obilgation. of -or sscurty -held from the. Chardor or -any other person In
connaction with the -Secured Liabilities; or

774 any act.or omission which would not have dischdrgsd or affected the llability of the
Chargot had 1t Been a principal deblor Instead of a guarantor or Inderinifisr or by
anything done or omitted by any person which, but for this provision, might operate to
exonerate or discharge the Chargor from the Secured Liahilities,

The Securlty Agent shall riot be abliged, before exercising any of the rights, powsts: oF remedies
conferred upon it by or pursuant to this Agreement or by faw, fo:-

7.8.1 take any actlen or abtain judgement or decres inany cotirt against the Chargor; or
T.8.2 make or file any claim o rank In a winding-ug or liguidation of e Chargoy; or
7.83 anforce or sesk fo enfarce any other security taken; or exercise: any rght or plea

avajlable to the Security Agent, In respect of any of the Chargor's obilgations to.the
Securily Agent or any of the Financs Parlles,
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8.1

B2

8.4

9.2

9.3

10

104

Further assurance

The Chargor shall profiptly, ab its owir expenss;. take whatever action the Security Agent or a
Recelver may retulre:

8.1 (asting reasanably) tu creste, perfect, protact and/or maintain any securlly over the:
Sacurity Assets or
B.1.2 to-facilitate the realisation of ahy Security Asset or the exercise of any right; powar or

discretion exercizable by the Security Agent orany Recelver or any of their respective
dalegates or sub-delegates In respect of securily cremted by or pursuant fo this
Agreement becomiriy enforceable In accordance with Clause 4 (Enforoement)

The action that may be requirét] under Clause 8,1 above Includes (without limitation)

8.2 the execution of any assignations and transfers {in favour of the Segurily Agent or any
Recalver or to such nominee s aither shiall direct) of any msget constituting, or
Intended to conistitule, Sacurily Assets whick come Into existence after the date of this
Agresnsht; or

§.2.2 the glving of any nofice, order o diraction and the making ef any filing or reglstration in

respact of assels canstituting, orintended to constitite Sacurity Assets,

which, with respect to clause 8.1.2.above, the Security Agent may consldey hecessary or desirable
and with respect to clause 8.1.1 above, the Securlty Agent mady reasonably consider netessary or
desirable,

Delogation

The- Security Agent or any Recelver may, at any time, delegate by power of attorney or otherwise
1o any petson for any perod, all or any rght, power, authority. or-discretion sxaroizable by it under

this Agresment,

Any-such delegation may be made upon any. {erms and conditions {including the power {6 sub-
delegats) and subject 1o any restrictions that the Security Agent or that Receiver (as the case may
be) may think fit,

Heither the Security Agent nor-any Receiver shall be bound to supervise, or will be in any way
responsible for any damages, cosfs or fosses incurred by reason of any misconduct, omisslon or
defauiton the part of any delegate or sub-delegate.

Mandate and attorney

Subjest to Clause 10.3 below, the Chargor hereby irevocably appolnts the Security Agent and (as
a separate appoliitment) any Recelver and any of thelr respective delegales or sub-delegates to,
he iis mandatory and attorney with the full power and authorlty of the Chargor lo execute, dstiver
and perfect all déads, Instruments and ofher documents in Its name and otherwise-on ity behalf
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102

03

1

111

112

1.3

and to'do of cause to be done all acts and things, in gach case, which may be régulied or which
any attormiey may, in ifs.abschite discretion, desm hecessary for carrying out ary obligation of the

‘Chargor. under.or pursuant to this Agreement or generally for enabiling the: Security. Agent or any

Revslverfo axerclse the respeciive powers conferred oh thern under this Agreement-or by law,

The Chargor hereby rafifies and confirms -whatever any such mandatory of attorney dees. or

purports fo do under s appointmant urider this Clauss 10,

Prior to the securily created pursuant to this Agreerient becorming enforcwable in agcordance with
Clause 4:(Enforcement), the Security Agent and any of iis delsgates of sub-dslagates appointed
pursuant o Clause 9,1 as an attomey of tha Chargor shall ot be permitted to exercise any powsrs
granted pursuant to this Clauss 10, unless the Chargor has falled to comply with a furher
assurance or perfeclion. obligation under or in connection with this Agreement withla ten (10)
Business Days of being nolified of that failure-and being requested {o comply by the Security
Agent,

Preservation of Security
Confinuing securlly

Subject to Clause 15{Refease), this Security Is a confinuing security and will extend to the ulimate
balarica of the Sectired Liabililles regardiéss of any inlermediate payiment or discharge in whole or
In pat,

Rainstatement

if any discharge, release or arangement (whether In respect of the obligations of an Obligor or any-
security for those obligations or otherwise) is made by a Securad Party- I whole or In part-on-the
hasls. of any payment, sscurly or other disposition which 1s avolded or must be restered In
ingolvenicy, Houiddlion, administration or olherwise, without limifation, then the Habilily of the
Chargor under this Agreerent will continue or be' relnstated: ss If the dischargs, rolease of
arrangement had not ocourrad,

Waiver of defences

The obligations of the Chargor urider this Agreement will nof be affected by any act, umission,
tatter or thing which, but for this Clause 11, would reduce, release or prefudice any of #s
chligaliong uider-this Agréement, including (without limitation and whether of not known 16 1t or
any Secured Party):

11.34 any tinie, walver or consent granted to, or composition. with, any Obllger or ofher
persan;

11.3.2 thé release of any olfer Obligor or any other person under the terms of any
compagition or drrangsment with: any creditar of any member of the Group;
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1133

11.34

11.8,6

11.3.6

11.3.7

11.3.8

the faking, varation, comproitise, exchange, renewsl or release of, or rafusal o
neglect 1o perfect; fake up or enforce, dny rights. Hgainst, of securlty over assels of,
any Obligor of ofher person or -any nonspregentation or non-observance of any
forma_ll_t‘y_ or uther raquiremant In respeet of any Instrument or any fallure to realise the
full value of any securily;

any Incapacity or Jack of power, authority or legal parsonalily df or dissolution or
‘ghange in the menibers or status of an Obligor or any other parson;

any amendrient of any Finance Document or any other document of sectirity Including
without limitation any’ change In the purposa of, any extansion of or any‘-lﬁcrease n

any facliity or the addition of .any new facility under any Finence Document or ather

dacumenf or Security;

any amsndment (however fundamental) or replacemant of a Finance Dacument

provided by the Obllgors pursuant thereto;

any unenforceability, legality or Invelidity of any obiipatian of any person under any

Finance Document or any other documant or secutity; or

any fhgolvency, resalution or similar proceedings.

14 Chargorintent

1141

1.4.2

11.4.3

43880707yl

‘Without prejuiiice to the generality of Clause-11.8 (Walver of defences), the-Chargor

acknowledges that the Finance Documents may from tme {o time be amended In
actordance with the terma of those Finance Documarnits.

The Chargor eanfirms its intantion that:

11421 any amendment o a Finance Dacument Is vithin the-scops. of the
Secured Llabilitles-and this Securlty; and

11422 the Securad Lishilliss and this Securily extend fo any amount payable
by the Chargor under or In connection with a Finance Document- a8
amended,

Providad that the Finance Documenis are amended In accordance with their terms, the
Chargor agraes that the confirmations In Clause41.4,2 above apply redardless of;

11.4.8.1 why or how a Finance Document i amended {including the extent of the
amendment and any change in or addition to the paries);

i1.4.3.2 whather any amount payatile by an Obligor urdder or In cornection with
tha amsnded Finance Dogument in.any way relstes o any amount that
would ormay have been payable had the amendment not taken place;




118  Immediate recourse

11433

11434

10

the extent-to which the: Chargor's liabliity under thi§ Agreervient (whelhet
present -or fifiure, actual or confingent), or any Hght it may have as a
result of entering into or perfarming its ohligations under this Agreement,
changes of ay change as a result of the amendment; and

whether the Chiargor was awars of or conserted to te amendment.

The Chargor waives any right it may: have of first requiring any Secured Party (or any brustee or
agent on its behalf) fo proseed agalnst ar enforce any other right-or security or claim payment from
any other perscn. before claiming from the Chargor under this Agresment, This walver soplies
irrespective af any law or provision of & Debt Docuiment to the conlrary.

146  Appropriations

11:8.1

Each-Ssgured Party {or any triusted or agent on ifs behalfy may at-any {me dudng the
Becurity Pariod:

11.8.1.1

11642

refrain from applying or enfording dny ofher moneys, securdly or rights
held or racalved by that Sseured Party {or inustes or agent) in respect-of
the Secured Liabliiles or apply and-enforce the same in such manner
and order ‘as It sees fit (whether agalnst the: Sectired Liabililes or
otherwlse) and the Chargor shall net be enfiled to the benefit of the
same, and

hold in an Interest-hearing suspense account any moneys recelved from
the Chargor or on account of the Chargor's ligbillty under this
Agresment,

11.7  Deferral 6f a Chargor's rights

1171

AIGGATOTvY

Unless the: Seourity Period has expired or the Security Agent: otherwise diracts, the
Chargor will not {ottier than in accordance with the Finance Documents or with the
prior-consertt of the Security Agent) exarcise any rights which It may hava by reason of
performance by it of its obligations under this Agreement or by reason of any amount

belng payable, or lability arising, under this Agresment:

M4

11.7.1.2

117,13

to be Indemnified by an Obliger;

to claim any contibwlion from ahy other person who has provided
securlty or a guarantee in respect of any Onligor's obligations under the
Finarica Documents,)

to take the benefit {in whole or in part and whether by way of subrogetion
or olherwise) of any Tights of the Secured Parlles under-the Firance




118

11,9

12

124

12.2

13

11

Docurants of of any other guarantes or sgcurity taken pursuant to, o in
corriection with, the Finance Docurments by any Secured Party;

11714  to bring fegal or other proceedings for an order requiring any Obligor 1o
make any payment, or-fierform any obligation; v respect of which-any
Chargor has granted security urider fils Agreement;.

1745 to exercise any right of set-off agalnst any Obligor; andlor

11.7.18 to clalm or prove as a-tredifor of any Obligor in competition with any
Secured Parly.

19.7.2  Ifthe Chargar recelves any benefit, payment or distribution in relation to such rights It
shall hiold that berefit, payirent or distribution to the extent necessary to enable all
amounts which may be. or become payable to the Sesured: Parfles by the Obligors
‘under oF in connaction with the Finance Decuments to be repaid in full on trust for the
-Secured Partles and shall promplly pay or transfer the sarie fo ths Secuffty Agent or
-as the Seclrify Agent may dirset for application in. accordance with Clause 8
{Application of enforcsitient procerds} of this Agreemant

Additional Sequrity

11.8.1 “This Securily Is I addition to and is nat in any way prejudicad by any other Securily or-
guarantes now or subsequently held by any Becured Gredltor,

182 No prioy sscurity held by any Seoured Parly (in its: capacily as such ar otherwise) over
&y Seourity Asset will merge Info-this Seourly.

Security held by the Chargor

Unless otherwise pemiited under the Debt Documents, the Chargor shall not, without the prior
consant of the Secusity Agent, hold any seaurity from any other Obligor In respect of the:Chargor's
Yiability under thls Agreemenit, The Chargor shall hold any security heid by it In breach of this
provislon on tust for the Security Agent,

Assignation.

The Securlty Agent-acting on behalf of tha Secured Partles may assign or otherwise transfer any
of #s rights andlor obiigations under this Agreement in accoidance with the terms of the Debt
Dotumants to which it is a party-and may disclose any infermation inits possession relating to the
Chargor to-any aclual or prospéctive assignes, transferes or padicipant,

Ths Charaor may not.assign any of ts rights ar o transfer any of Hs rights or obifigations under thig
Agreemant without the prior consent of the Becurity Agent.

Notlces

4389070741
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131 Cofmmunleations i witing

Any cammunication to be Wiade under or in terinastion with this Agreemeni shall be mada in
writing and; unless otheirwlsa statgd, may be giver in person, by post, or fex,

132 -Addresses

13:2.1 Tha contast detalls of tha Chargar for all notices 1n connectior with this Agreement are
the same as those sat out in the:Senfor Facllitios Agresment for the Chiargor:

13.2.2 The contait details of the Security Agent for ail noticss i conneclion with this Deed
are: the same as those set out in the Senfor Facilitios Agreement far the Secirly
Agent,

13.2.3 Each Party may change itd contact detalls by giving five (5) Business Days’ nefice to
the dther Parly.

13.24 Where a Pardy nominated a particular depeftment. or officer fo receive =
somirnunication, & communicallon will not be effective If it falle to specify that
deparirieiit or giiicer.

13.3  Delivery

13.3.1 Except -as provided pursuant o Clause 13.4 (Electronic communication), any
sommurifeation made or defivered by one person o another under or In connection
with this Agraement will only be affeclive:

13.3.11 if delivered In persen, when it has been left.at the relevant address;

13.3:1.2 If posted, five (B} Business Bays after being deposited in the post,
postage prepaid, in an ervelope addressed to Is at that add‘re'ss;_

13313 If by way 6f fax; when recelved in legible form,

and, #-a particular department or officer Is-specified as part of Hs address defalls
provided undar Clause 132 {Addresses), iFaddressed o that department or.officer;

13.3.2 Any communication or document to be made or delivered to the Sacurily Agent will be
effective only when actually received by the Security Agent and then only-If it is
expressly marked for the attenfion of the depariment. or officer ideniified with ‘the
Securlly Agent's slgnature fo the Sseblor Faclliffes Agreament {or any substituts:
department or oificer ag the Secrity Agetit shall specify forthis puri::és’e).

13.8.3 Any communication or -document which becomes effective, in sccordence wilh
Clauses 13:3.1 and 13,3.2. above, after 5:00 pm. in the place. of recelpt shall be
daemed only to become effective on the following day.

134.  Electronic communication

43889707Vt




1341

1342

13.4:3

13,44

1345

13

Any communlcation to e made between the Pariles undar or It cannection with this
Agresment may be made by electronic mail or other electronlc mgans (including,
wilhout limitation, by way of posting {o a sectire websita), if the Parties!

13441 notify.each other In wiiting of their electronle mail address arid/or any
other-information required to enable the: transmission of information by
that means; and

13412  notlify each other of any change to thelr address or any other such
information supplied by them by not less than five (5) Business Days’
notce.

ARy such elactronic commuriication. as speclfied In Glause 13.4.1-above to be made

‘between the Parfies may only be made In that way to the extent that the Parlies agree

that, unless. and untl nofified 1o the contrary, this Is o be an accepted form of
eommunicatian.

Any such slectronle communication as specified I’ Clause 13.4.1 above made

‘hatween the Parties will be effective only when sctually recelved (or imade avaliable) in

readable for-dnd I the ¢ase of any electronic cominunication made by the Chargor
to the Seourty Agent only if it is addressed I such & manneras-the Security Agent

shall specify for this: purpose.

Any eiactronle: commiunication which becomes effective, in accordance with Clause.

18.4.4 above, aiter 5:00 P in he place in which the Parly lo whom the relevant

commmunication is sent or ‘made available has Its address. for the purpose. of this

Agreerment shall be deamad anly to become effective on the folfowing day,

Any reference in thls Agresment to 2 communication being sent or received shall be
vonstrued ta inglude that communication being made available In accordance with this.

Clause 13.4.

136  English language

Any notice given in connection wilh this Agreement must ba in Engffsh.

14 Calculations.and cerificates

14,1  Accounts

in-any litigation or arbliration-proceadifgs arising cut:of or In confection with this Agreément, the
gntries made in-the accounts maintained by € Secured Parly ars piima facle evidence of the
maiters to which they relate.

142  Geriificates and determinations

438087071




143

15

15,1

16

17

174

14

Any cetlificalion or determinalion by & Secured Party of a rate of amouit under any Finance
Document is, in the absence of manifest emor, conclisive evidence of the matters o which #

relates,

Day count convention

Any interest, commission or fee acoruing under this Agreement will-actrue from day to day and is
calculated on the basis of the actual numbsr of days elapsed and a year of 365 days or, In any
case where the practice in the Relevant Jurisdiction differs, in. accordance with that market
practfce.

Releage

Upon ex_p’i_ry of the Securlly Fedod, the Securty Agent shall, st the request-and cost of the
Chargor:

1611 releass and cancel the Security. created by this'Agreerant; and

18.1.2 take whalaver actioh is reasonably necessary 1o 1elease the Security Assets from the
Security.

Partial Invalidity

If, at-any time, any provision of this Agreemant is ar betomes illegal, invalid or unenfarceable In

any respect under any law-of any jurisdiction; nelther the-lagality, validity or enforceahility of the
rernzining provisions nor-the legality, valldity. or enfarceabliity. of such provision under the law of
any other jurlsdiction will I any way be affected or impaired,

Definitions
in this Agreement-
1711 "the Act" mearis the Companles Act 1985;

1742 “Bijgineds Day" means a day (other than a Saturday or Sunday) or which banks are
opan for gereral business in Loridan;

1743 “Deeds of Release” means

17.4.31 the deed of Teisase dated on or about the date of this Deed between,
amongst others, Meter Fit 3 Limited, Meter Seive 3 Limitad, arid
NatWest Markels ple (formerly- known as the Royal Benk.of Scotland
ple); and

17.1.3:.2 tha deed- of release dated on or about the date of this Deed belwean,;
amongst. others, Meter Fit 4 Limited, Meter Serve 4 Limited, and
MNatWest Markets ple-(formerly: knowh as e Royal Bank of -Scolland
ploy,
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17:1.4

17.1:5

1748

17,17

17.1.8

1711.9

17440

TARL

7442

17,443

174,14

17,416

438087071

%

‘Distributions Account® has the meanirg given o the term ‘Company Distrbutions
Account' iny the Senior Faciliffes Agresment;

“Effective Dats” means the latest Effective Date (as defined In sach case in-pach
Deed of Release) fo ocour under the Deeds of Release;

*Finance Documenis® means the Finance Documents and the Hedging Documants,
each s defined in the-Senlor Facliities Agréement;

"Ingoivency Act" means the Insolvency Aot 1588;

“Intercreditor Agresment” means the interoreditor agreemenit dated on-or about the
date-of this Agreerient and- mada between, among others, the Chargor, the Security
Agent-and the Lenders;

“Receivar’ means any recelver or administrative recejver appointed In respact of the
Secirify Assets (whethier pursuant o this Agreement, pursuant to any statule, by a
Court or ciherwise) and includes Joint recelvers;

"Relevant Jurisdietion” has e meaning given to i in the Senior Faclllifes
Agresment;

“Besurad Liabllitles” meads all the Lisbifitiss and all other prasent and future
obligations at any me due, owing or ihcuived. by the Chargor to any Seeured Party
uhder the Finarice Docomenls; both actual and contingent and whether ncurred solely
or jnintly and as principal-or surety or In any other capacity, except for any obligation
which, I it were included, would cause that obligation or liability or any of the Security
in respect thereo!, o be Unlawlul; prohiblted or Invalid by or under ény applicable law,

*Becurity” -means any morlgage, standard securily, charge,; pledge, lieh or offer
security Interast securing any obligation. of any person of ahy offver agreemant or
arrangement having similar effect

"Sacurity Assels" means the whols of the property and undertaking of the Chargor
(including uncalled capital) from lime to e (excluding the Distibullons Accotnt)

"Seourity Period® means the perod beglnning on-the Eifective Date and ending an
the date on which all the Secured Lizhilllies have been iravocably and undonditionally
paid and discharged Tn full; and

“Senior Facilities Agreement” means the: £283,450,000. senior facliies agresment
dated on or about fhe date of this Agreement and made betwaen, among others; the
Chargar and the Security Agaat.
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18.1

18.2

18,3

18.4

18

Intérpretation

Capltdlised terms defined in the Intercredilor Agresment have the same masning In this
Agreement Unless exprassly tefined in this. Agreement.

. “This Agreament is subject to the terms of the Intercredifor-Agreement and to the exdent that any

provision of this. Agreement s Inconsistent with the intercrediior Agresment, the intercreditor

Agreement will prevall,

The provisions. of clause 1.2 (Construction).of the Intercraditor Agreement apply to this Agreement
as though they were set-out In fulf In this Agresment except that referencés-to the Intercreditor
Agraement shall be construed as references 1o this Agregiment.

Unless a contrary Indicatlon appears, any referencein this Agreement to:

1841 *assels” Includes present and fulure propestles, revenues. and rights of every
description;

154.2 & Dabt Document. or-any othér agresment or instrument is a refarence to that Debt
Document or athar agreement or Instrirment as amended;

18.4.3 4 "fixed security" shall be consirued as & reference 16 afixed seclrity 48 definad by
Sectlon 485 of tha-Act;

1844 a “persan” includes any individual, firm, company, corporation, government, atate or
agency of a state or any association, trust, joint ventite, consaitivin o parinership {in
each case whather or niot having sepdrate legal personality);

18.4.5 any person shall include that persons suceessor in. title, permitted assignees or
permitted: transferses and In the case of the Securty Agent, shall Inclutle: such oftist
person @5 rmay from time o thme be. appsinted as Security Agent for the Secured
Parfies, For the avoldance of doubt, any reference to the Secured Parllas shall,
urilass the dontext otherwise indlcates, include fha Security Agent In s Individual
capacity as a:Securad Party;

18.4.6 a provision of Jaw Is-a referentce to.that provision as extended, applied, amended orre-
enacted and includes any subordinate legislation;

1847 any "rights™ I réspect of ah asset includes:
18.4.7.1 gl amounts and proceeds paid or payable;
18.4.7.2 all rights to make-any demand or clain; and

184.7.3 all powers, remedles, causes of dction, securily, guarantess and
indemnlties, in each case, In relatiun to or derlved from that asget;

18.48 thaterm “this Security” means any Secudly craatad by Ihis Agreement;
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18.5

188

1B.7

188

18.9-

18

17

1849 the'Socurity Agent” the "Secursd Parties®, the "Financs Parties”, the "Chargor” or
any "Obligor® shall be construed 8o as o include its or thelr (and any stubsequent)
successors in tille, permitted assigness-and permitted transferees in atcordance with
thelr 7especiiva Interests and, In the case.of the Securfly Agant, any petsan for the
lime bélng appointed as Securty. Agent In accordance wilh the. Intercreditor
Agreémeant;

184,10 “including” and "include” shall mean including and indlade *without limitation" and
any words-followlng such terms shall be construed as liusirative and shall not imitthe.
neaning of scops-of the phrase or words presedlng such terms;

18441  references in this Agreement-fo-any Clause shall e 16 a Clalise or Scheduls
cantalned in thls Agreement;

18412 @ dlause heading Is a reference 1o & clause or sub-clause of this. Agreement and is for
sase of reference only; and.

18443  words denoling the singular shell include the plural and vice versa and words denoting
any gandar shall include all genders;

Al the provistons of the Intercreditor Agreement reliating to the éxercise by the Security Agent of lfs
powers, triusts, suthorities, dutles, rights and discretions shall apply;. mutatls mutandis, to the
discharge by the Segurity Agent of s powers, trusts, auttiorilies,. duties, righls and discretions
under this Agrasmerid.

Each provislon of this Agreement will iake effect on and from the Effective Date other than this
Clause 18 (Interpretation), Clause 20 (Counterparts), Clause 21 {Governing law and jurisdiction)
which wiil take offact on and from the date of this Agresment,

Any gppointment of a Reveiver under Clause 4 may be made by any successor or permitted
aésighae or transferes of the Securily Agent and the Chargor hiereby fitevocably appoints each
such successor or assignee or lransferee to be its atiorney In the tefms and for the pumnses
atated In Clause 10. '

The date of dalivery of this Agreement is the date of delivery staled bafow the signature of the
Chargor. if no date of delivery s stated, the daie of deliVery s the date of sighing stated below the
signature of the Chargor.

Notwithstanding that this Agreement Is executed by the Chargor and slso by the Security Agent
this Agreement s infended to be sffective as a charge from the date of defivery of this Agreemerit
by the Chargor.

Trusts

The Secutity Agent hereby declares and scknowledges to the Secured Parlies and to the Chargor
that 1t holds the benefit of the covenants, agreements and undertakings of the Cheargor contalned
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I this Agresmernt and all monles pald to'the Security Agent or held by the. Secwity Agent or
received by the Security Agent pursuant-to-or in connection with this Agreement on frust for sach
of the Secured Parties.
20 Counterparts

201 Where sxecufed Incotinterpars:

2011 this Agresmant shall-not take effect untit all of the counterparts have been delivered;
ard

2012 defivary will tale place when the date of dellvery is agreed between the pariies affer
execution of this Agreement as. evidenced. by the date Inseried at the start of this
Agreemnent,

24 Govarning law and Jurisdiction

This Agresment shall be governed by and construsd in all tespects in accordance with the law-of
Scolland and, for the benefit-of the Security Agent, the Chargor iravonably subimits fo the ron-
eéxclusive jurisdiction of the Scatish Courts but without prejudice to the ability of the Security Agent
or-any Secured Parly to proceed against the Chargor in any other appropriate jurisdiction.

22 Consant.and authorlsation

224 The Chargor hereby consents fo the registration of this Agrearent for prasarvation,
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282 Tha Chargor Hereby. aultiorisas the ‘Seourity Agentor Ils agent lo thsert the date of delivery of this
Agreemnent Iri the space provided on page 1 of this Agresment: IN WITNESS WHEREOF these
presents conaisting of thls and the preceding 18 pages are executed as follows:

CHARGOR

EXECUTED by METER FIT {NORTH EAST)
LIMITED

acihzg by a diractor/authorlsed signatory
: ' e,

Narﬂe of D!rantorlﬁrﬁﬁeeﬁﬂeé-&gmm DirectorAdtimrisotd-Shyrtesy signaturs

i the presence oft

Wilngss's Signature:_
Name:. T 88 Maddnina Th ..
Address:....m

A S0 NEPEL AN K fTesbT Lombo »
on.. }0.0ocember.....2018

SECURITY. AGENT

EXECUTED by NATIONAL WESTMINSTER
BANK PLC

acting by

NavargdiEEL Y Arraie B L R T R SR TR Y F I

Name Slgnature

in the presence of:
Wilness's BIGNALUIE. o crmsvess vreres emrsren s ccasaens
AT . ivsvra e anrseecas tn b s e s sep s masene

Fulsle 1o KPR o

ey

Ol essssssessssrssnesessen s 2018
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227  The Chargor hereby aulhoriges the -Security Agent or tts agent fo insert the date of delfivery of this
Agreement in the space provided on page 1 of this Agreemsnt; IN WITNESS WHEREOQF these
presents consisting of this and the pracedinig 18 pagos dre executed as follows:

CHARGOR.

EXECUTED by METER FIT (NORTH EAST)
LIMITED

acting by a directorfaulhorised signatory

RSN E M\\'b— prraEa tt‘ 3;-5& 5% iarvxn i Aiu -'.;.‘.-gunbt shan Yb P e T T e

Namp of DireclorAuthorised Signatory _ Director/Authorised Slgnatary signature

ifs the presence of!

WinEss's Bignature .. ..o vwavwsns s svigiiaess

NAMB it s e ik,
AdEressiiiwioneo arse ey
.

PR A T e - P T R A L

ST R b

Oﬂ CrprenanrAyiees x_:v“t‘u.rv,o‘.-!.‘ FEA ST 2018
SECURITY AGENT

EXECUTED by NATIONAL WESTMINSTER
BANK PLC

i

' acﬂng by

R +ve 1 S :i e

Name

N T i

in the presence of:

Witness's .Signaiure:-,.@,.,._F,...._;,.g.,

NEmBZ,-.GEQQ; .G:.é: e SAW%Q‘S.“;

43599707v%




