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Registration of a Charge

Company name: LEVEN POWER LIMITED
Company number: 05440338
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Received for Electronic Filing: 21/08/2018

Details of Charge

Date of creation:  14/08/2018

Charge code: 0544 0338 0006

Persons entitled: LLOYDS BANK PLC

Brief description:  NONE
Contains fixed charge(s).
Contains floating charge(s) .

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: EXCEPT FOR MATERIAL REDACTED PURSUANT TO S$.859G OF
THE COMPANIES ACT 2006, | CERTIFY THAT 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: ALLEN & OVERY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5440338

Charge code: 0544 0338 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th August 2018 and created by LEVEN POWER LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 21st August 2018 .

Given at Companies House, Cardiff on 23rd August 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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SECURITY AGREEMENT

BATED 14 AvcusT 2018
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INFINIS ENERGY MANAGEMENT LIMITED
INFINIS LIMITED
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NOVERA ENERGY (HOLDINGS 2) LIMITED
MNOVERA ENERGY GENERATION NO. 2 LIMITED
BARBICAN HOLDCO LIMITEDR:
BARBICAN BIDCO LIMITED
ALKANE ENERGY LIMITED
ALKANE ENERGY UK LIMITED
REGENT PARK ENERGY LIMITED
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THIS DEED is dated 1% Angust 2018 and made

BETWEEN:

{1

{2}

THE COMPANIES listed in Schedule ! (Chargors) as original chargors (the Original Chargors);
and

LLOYDS BANK PLC (ihe Security Agent) as security trustee and security agent for the Secured
Parties {ag defmed in the Intercreditor Agreement as defined below).

BACKGROUND:

(A}

(13}

Each Chargor enters -into- this Deed in. ¢connection with {he Interereditor Agreement {as defined
betow),

It is intended that this document izkes effect as a deed notwithstanding the fact that 3 Party may only
execute this document under hand.

TS AGREED as follows:

1.

i1

DEFINITIONS ANDHINTERPRETATION
Detinitions
b ihis Deed:

Account Bank means, in relation 1o n Security Account, the bank with which the Security Aceount
is maintained,

Actmeans the Law of Property Act 1925,

Addittonal Charvgoer weang & member of the Group which becomes a Chargor by executing a Deed
of Actession.

Assiged Reeeivable means each amount owed tora Chargor under a Loan Agreement and includes
each principal amount outstanding and all interest, fees and other amuiints payable to fhat Chirgor
under the relevant Loap Agregment,

Authorisation means an authorisation, eonsent, approval, resolution, licence, exemption, filing,
motarisation or registration,

Chargor means an Original Chargor and anv Additonal Chargor:

Breed of Acdession means: o deed substantially in ihe fonm of Schedule & Foom of Deed of
Avcessiony,

Deed of Release means the deed of release dated oo or about the date of this Deed between, ambdngst
others, the Original Chargors and the Security Agent.

Eifective Time has the meaning given 1o it in the Deed of Release.

Insurance means, wrvelation 1o & Chargor, each contract or policy of insurasce specified in Part 4
{Insurance policies) of Schedule.2 (Security Assetsy held by that Chargor and any other contract or
policy of insurance taken out by a Chargor or on its behalf or in which it has g indergst {Including
the benefit of all clafms arising and all moneys payable under them).

O128E51-0000001 BRI aB4B 0486 3



Intercreditor Agreement means the intercreditor agreement dated on or about the date of this Deed
betwesn (ainong others] e Original Charpors and the Becurity Awent,

Investments menng,

{u} the Shares:
{hi any Other sharis in any Material Company or any Oblizor owned by a Chargor or held by 4

nomines o i ity behsid
{c the Doan Notes; and

(el any:

(1) dividend, intersst or other disteibution paid or payable;
{ii} right, money or property aceruing or offered at any time in relation o any. of the

above by way of redemption, substitution, exchange, bonus or preferedie under
option rights orotherwise:

Wy rightugdinstany clesrance system;

(ivp  right under any custody or other agreement (includipg apy right 1o require delivery
upof any cash or other adsets): and

(v cash of secatities dccount médintained by any cusiodian or other entity,
A egch case in relation to paragraphs (8), (Brand/or (¢) above,

Loan Agreement meomns in relation to a Churgor, any agreement specified in Part 2 (Details of
Assigned Receivablesy of Schiedale 2 {Security Assets) fo which a Chargor ¥s a party or any
agreement specified in the Dieed of Accession by which an Additional Chargor becomes & Party, in
oach case o which that Chargor is a party and any other agreement to which a Chargor s & party
evidencing Intre-Group Lisbilities.

Loan Notes means any loan notes, debentures, bonds or other securifies evidenoing Intra<Group
Liabilities whicl are held by a Chargor or held by a nowinee or on its behatf.

Lock-Up. Account means the “Lock-Up Accourt™ as defined in the Bank Facilities Agreement or
arry gnalogous ferm in-dny Additiondd Credic Documentation,

Mandatory Pregayment Account means the “Mandatory Prepayment Account” as defined in the
Bank Facilities Agrecment.or any analogous term in any Additional Credit Docomentafion.

Material Company means o  WMaterial Company™ as defined in the Bank Facilities Agreement or
aoy anglogons term m any Addittonsl Credit- Documentation.

Obligor means an “Obligor™ as defined io the Bank Facilities Agreement or any analogous term in
any Additional Credit Docwientation,

Operational Accounts moans:

L gach seconnt specified in Part 3 {Operational Accousits) of Schedule 2 {Becurity. Assets); and
{h} ANV aucount:

(HIEBET000000 BIC A48T 4



{c}

WIZEEST-D0000H B 484504807

(i) which is specified in the Decd of Accession by which an Additional Chargor
becomen a Party;

iy imto-which all or part of a-credit balance from an Operational Account is transferred,
if there is-a change of Account Bank; and

(i) which is a suecessor to an Operational Account on any re-numbering or re-
desipnstion of segvuntsand dny ascount intoowhicl all or part of # balance From an
Gperational Account is transferred for investment or administrative ourposes.

Party means o party fo this Deed

Beceiver means an administrative receiver, reeeivey and manager or o recedver, in each case,
appoimied veder this Deed,

Restricted Account means any Lock-Up Account and uny Mandatory Prepayiment Account and
fnctudes:

{2 if there'ts a change of Account Bank, any account inte whichi all or part of a credit balance
Fromy o Restricted Account I transterred: and

(B any aocount which 18 a2 suocessor to 2 Resirigred Aceount on any re-munbering. or e
designation of aecounts and any account 1f6 which all f part of'a balanice from a Regiricted
Avcount 15 transferred Tor investignt or administrative purposes.

Relevant Contract mesns euch Hedging Agreement to which the Company i2:4 party and any other
agréement designated as such by the Company and the Security Agent,

Security Account means cich Restricted Accoimt, the Operational Accounts and each other material
avcount Held by a Chargor with any bank or financial. institetion io England and Wales, other than

any accountheld in conneetion with 8FA Cash Cover,

Segnrity Assets meansall assewsofd Chargor that sie the subject of this Security,

Seeurity Pertod means the périod beginaing on and from the Effective Time and ending on the

Final Discharge Diate,

Shares means the shares specified in Part 1 (Shares) of Schedule 2 (Security Assets), and any shares
specitied i the Dead of Aceession by which an Additional Chargor Besomes g Party.

Cupsirinction

Capitalised termas defined w the Intercreditor Agreenient have, unless expressly defroed 10 this Deed,

‘the same meaning in this Deed,

The provisions of claase 1.2 {Construction} of the Intercreditor Agreement apply to this Deed as
though they were set outin full in this Deed, except that references o the Tntercreditor Agreement
will bevonstrued as references 1o this Deed,

Any reference in this Deed w

i a clearamee system meaps a person whose business is or inclodes the provision of vlesrance

services or securily aceounts, or any nominee or depositary for that person;

E)



(d)

{z

14

(i1} a Pebt Dovament or any other agreement or instrument includes {without prejudice to any
restriction on amendments) any amendment to that Debt Docuinent or other agregment or
instryment, weluding any change inthe pudpiose of, any éxtension of or any increase.in the
amwint of & Tacilioy or any additfonal facility;

(it} any righis in respect-of an asset include all amounts and proveeds paid of pavable, all rights
to make dny demand or claim, and all powers, remedies, causes of action, security,

guarantess wnd ndemnities, in each case, inrespect of or derived from that asset;

{tv) the term this Security means any Scourity created, evidenced or conferred by or under this,
Deed; and

(v assets inclydes presentand futare properties, revenues and rights of every description.

Any covenant of a Chargor under this Deed (other than a payment obligation) remaing in force
during the Security Period:

[f the Security Agent considers that an amount paid to a Secured Party under a Debt Document is
capable of being avoldad or otherwise set aside on the liquidation or administration of the payer or
otherwise, then that amount will ot be considered 1o have been irrevocably paid for the puiposes of
this Dreed,

Utiless the context otherwise requirey, a reference to-a Security Asset inchudes the proceeds of any
disposal of that Becurity Asset,

Thivd pavty vights

Unleess expressly provided to the contriwy in this Deed, a person who is not a Party has no right
arider the Third Parties Act{o-enforce or to-enjoy the benefil of any term of this Dead.

Notwithstanding any term of this Deed, the consent of any person who is not 2 Party. is not reguired
o rescind or vary this Beed at any tine,

Any Secured Party or External Creditor that is nota Party may enfores and -enjoy the-benetit of any
Clause which expressly confers rights on it, subject to'paragraph (b) above and the provisions of the
Third Parties Aot

Bach provision of this Deed will take effect on and from the Effective Time other than this Clause |
(Definitions and Interpretations), Clanse 21 (Counterparts), Clause 22 (Governing Law}.and Clause
23 (urisdiction) which will take place on and from the date of this Deed,

CREATION OF SECURITY

{enerasl

Al this Secarity:

[ is created in favour of the Secority Agent;
{11} 15 greated Over prosent and future assets of each Chargor;

{1ti) 18 gecurty forthe payment, discharge and performance of all the Secured Obligations: ad

{iv) iz raade with full tifle guarantee n accordapce with the Law of Property (Miscellaneous
Provigions} Act T994.
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(b

24

{a)

{b3

I the rights of @ Chargor under 2 docwment cannot be secured without the consent of 2 party to that
dovument or satisfaction of some other condition:

i} this *‘%Efuzr*it}? will cosistitute seturity over all proceeds and other amounts which that Chargor
‘may receive, or has received, under that docoment but exclude that Chargor's other rights
under the document unti} that Chargor obtains fhe required consent of satisfies the relevant
vondition;

{ii} unless the Security Agent otherwise requires, that Chargor must use s reasonable
commercial endeavowrs (without incurring material costs) w obtain the reguired ¢onsent or
satisly the relevant condition: and

(iiiy  afthat Chargor obiains the tequired consent or satisfies the relevant condition:

(A that Charger must notily the Security Agent promptly; and

(By  all that Clargor's rights under the document will immediately be secured in
asccordance with this Déed.

The Security Agent holds the benefit of this Deed on trust for the Secured Parties.

The fact that no or incomplete details of any Security Asset are inserted in Schedule 2 (Security
Assets) does not aflect the validity o cz;imrﬁmexbxlﬂy of this Secunity.

Anvestinenty

Hach Chargor charges by way ol a fivet fived charge all'its rights, title and interest in tedpect of the

Tnvestnentds,

Intva-Gioup Linbilities

sach Chargor assigng absolutely, subject to a provise for re-assignment on redemption,. all of its
;gﬁtm titte and interest From dime to thine in reapoct of>

{1 each Loan Apresment; and
(it} the Assigned Recelvables

To the extent that any right described in paragraph (2} abeve is not assignable or capable of
assignment, the assignment of that vight purported to be effected by paragraph (a) above shall

operateé as an assignment of v damages; compeiizgation, retiineration, profit, rent or income which

a Uhargor may derive from that right or be awarded or entithed to in respect of that right,

Relevant Contracts

The Company assigns absolutely, subject to a provise for re-assignment on redemption, all of it
rights i respert of each Relovant Contract except to the éxtent that 1tis subject 1o any flaed securiy:

ereated wnider any other term of this Clanse.

To the extent that any right deseribed in paragraph {a) wbove is not assignable or capable of

assignment, the | assignmént of that right purported fo be effected by paragriph (i) above shall

aperate as an assignment of any damages, compensation, remuneration, profif, rent or income which
a Chargor may derive from that right or be awarded or entitled to in respect of that right,

0125651-0000001 BR:S5450466.7 7



1.6

2.8

{a

{b}

To the extent that they do not {all within any other subclause of this Clause and are not effectively
assigned under paragraphs (a) or (b} above, each Chargor charges by wiy of fivst fixed charge all of
its rights under each agreement and document to which #t s B PRy,

Insuranees

Each Chargor charges by way of a first-fixed charge all of its rights and interesty in respect of any
fsurance.

Acenpnis

Bach Chargor charges by way of first fixed charge all of 1ts rights in respect of each Security
Account and, W each case, any amount standing t the Credit of the refevant account and the debt
represented by that gocount

Misceliancous

Baclh Chargor charges by way of firse fixed charge:

{a} any beneficial nterest; claim orenititlement 1t lias in any pension fund;

by s g(ﬁ_ﬂd‘w%ﬁ.;

{c) the benefit of any Authorisation {statutory or otherwise} held in connection with its use of
any Securly Asssl

{(d} the right to recover and receive compensation which may be payable to it in respect of any
Auitiorisation referred 1o in parggraph (c)above;

{e} the benafit of all instruments, guarantees, charvgey, pledges and other security and all other
rights and vemedios available to1t in respect of any Securilty Asgel;

iy the bewelit of all negotiable instruments, guaraniees, bonds; debentures, legal or equitable
charges and all other security, reservation of proprietary rights, rights of tracing, unpaid
vendor's Hens and all other rights and remedies available 1o that Chargor as security for ary
Reveivable;

{1 all rights, money or property aceruing or payable todtnow or in the fiture under or by virtue
of a Security Asset except to the extent that such rights, money or property are for the timie
being effectively dmf%ﬁ by fixed charge vader this Déed; and

{hy its wrealled capital,

Floating charge

Tach Chargor charses by wav of a E;f% foating charge a1l s assets not a1 uny Hine ofhersise

effectively mortgaged, charged or assigned by way of fixed mortgage, charge or assigmment under
this Clauge 2,

Except ag provided below, the Security Agent may by notice to.a Chargor convert the floating charge

created by that Chargor vnder thiv Clause into 4 fixed charge as regards any of that Chargor's asse
specified mthat aoticg, i

@

{1} an Accelerstion Bvent s continuing; or

QIAEHE1-00000T BR45450486.7 L)



{e)

{d}

()

e

o

(il the Security Agent considers those assets to be in danger of being seized or sold under any
forny of distress, attachment, execution or other legal process or to be otherwise in jeopaidy,

Any floating charge that has been converted into o fixed charge purstant w0 paragraphs (b} above or
(¢} below may, iﬁ} notice to that Chargor 4t any time, be reconveried into a floating charge as regards
any of that Chargor™s assets specified in Sl notice,

The floating charge created by this Clause niay not be converted into » fixed charge solely by resson
ol

{1} the obiaining of 5 moraiorium: or.
{1} anything done with a view to ebiaining a moratorium,

under section 1A of the Insolvenoy Act 1986,

Thie Hloating charge created by this Clause will {in addition to the circumstances when this may
oceur under the zensral lawpautomatically converl into a fixed charge over such assets i

{i} 4 Chargor in contravention of ary Debt Docuiment resolves o iake or tikey afy SEEpy o)

(A charge or otherwise enctunber any ol 11§ assety that are subject to & fleating charge
created by this Clanse 2 (except 1o the extent permitted by the Debt Documents: or

(B)  create s trust over any of its assets that are subject to o floating charge credted by
thig lauue 3;

(i1 iy person resolves 1o fake or takes any step fo seive or sell any asset that is subject to a
floating charge created by this Clause 2 pursuant (o any form of legal process; or

(it} an administrator is appointed or the Security Agent recsives nofice of an intention to appoint
an administrator,

Thie floating charge created by this Clunse iz a gualifying foating charge for the pupose of
paragraph 14 of Schedole B to the Insolvency Act 1986,

RESTRICTIONS ON DEALINGS

No Chargor may:

{a} create or perrmibto subsist any Security oif any Seourity Assel; or

{hy sell, transfer, licence, lease or otherwise dispose of any Security Asset,
axcepl as expreysly permitted or not otherwise prohibited under each Debt Document.
REPHERENTATIONE AND WARRANTIES

Hepresentations and warranties

Each Onginal Chargor makes the representations and warranties set out in this Clause 4 to cach

Sevived Party upon théocburrénce of the Bifective Time.

Each Additional Chargor makes the representations and warranfies set ouf in this Clause. 4 to each

Secured Party on the date of the Peed of Accession by whieh it becomes a Party,

TSR0 L0001 B 454E0488.7 g



4.4

4.6

4.7

{a}

{hy

4.3

Binding obligations
Subiect to-the Legal Reservations and the Perfection Requirements:

{a) the obligations expressed to be assumed by 1t in ihis Deed are legal, valid, binding and
enforesable Gbligations; and

(b} this Deed crestes the seounrity Interests ihat i purports W create and those seeurily interests
are valid and effective.

Nope-vondlict with sfhier oblizaticns

The entry into-and performanics by it of, and the transactions contemplated by, this Deed and the
granitihg of the Security ereated by or pursuant to-this Deed do not-and will not conflict with:

Ay any law or regulation spplicable to it
b its constitutional documents or thie constitutional documents of any member 6f the Group

over which Security 13, or is purperted to be, granted; or

{e} any agreement or ingtrument binding upon it or any member of the Group or any of ifs or
awy member of ‘the Group's assets or constitute a defavit or termination event (however
described) wider any such agreement or instroment, where such conflict, default or
termination would, or would be reasonably Hkely to, have o Material Adverse Bffect,

Hecurity

No Security or Quast-Security exists over all or atiy Security Asset other than as expressly permitied
of uot cthierwise prohibited by each Debt Document:

Legal and beneficial ownership

Tt i the sole legal and beneficial-owiter of the Security Assets,

Sharis

‘The Shares are fully paid and are not subject to any option o purchase or similar vight.
Assigned Revelvables

The principal amounts of the Assigned Receivables outstaiiding at the date of this Deed are the
amounts et ont 1 Part 2 (Detaily of Assigned Receivables) of Schedule 2 (Security Assets),

There is no prolibition on assignment in respect of any of the Assigned Recefvables or s righls
under any Loan Agreement.

Relovant Contvarts

Thereds no prohibition on assignment in, or other restriction on the creation of security by a Chargor
over, any Relevant Contract.

INVESTMENTS
Deposit

Hach Chargor must as soon as reasonably practicable:

2568 TH000007 BRA54E0486.7 10
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(1)

(b

)

{h

{a) deposit with the Security Agent, or as the Security Agent may divect, all certificates and
other documents of tithe or svidence of ownership o relation 1o any of iy yvestments;. and

1) exeeute and deliver to the Security Agent all share transfors and other documents which may
be requested by the Security Agent in-order 10 enable the Security Agent or s nominees to
be vegisiered as the bwrier or otherwise obtain a legal title toany of its Investments.

Changes to rights

No Chargor may take any action or dllow the tiking of any action on its behalf which iy resall in

the rights attaching' to any-of the Iivestments being altered in a way which s, or is reasonably likely

0 be, nraterially sdverse to the interesis of the Secured Parties.

Other obligationsin respect of Investments

Fach Chargor must promptly copy to the Security Agent and comply with all requests for

information whicli 18 within its knowledge and which are made under any law or regulation or by
any EM;% or other authority or any similar provision conigined in any articles of associaton or other
constitational document relating to-any of its Investments. 101t fails to do so, the Security Agent
may elect 1o provide such information as itmay have on behalf of that € hargor.

Bach Chargor-must comply with all other couditions and obligations assursed by it i respect of any
of s Investments,

Mo Secured Party is obliged 1

e perform or fulfil any obligation of a Chargor;
{ii} make any payment, or to make any enquiry as fo the natwre or sufficiency of any pavment

received by il or a Chargor; or

(iif}  present or file any claim of take any other action o collect or enforce the payment of any
ginoumt - which 4t may be entitted under this Deed,

i vospect of any Inveshment.
Yoting rights

Before this Seeurity becomes enforceable, each Chargor may continue to exercise {or refrain from
exgreising) the voling rights, powers and:other rights in respect of the Investments provided that the
exercise of those voting rights, powers and other rights by that Chargor would siot matsrially
adversely sifect theenfor mabihw of this Security or result in an Event of Default,

Before this Security becomes enforceable, i any Investments have been registered in the nane of the
Secority Agent or its nominee, the Security Agent (or-its nominee) must exercise the voting rights,
nowWers dmi other rights in respect of the Investivients 1 the manner in which the relevant O hargor
wiay. direlt i Writing,

Before this Securily becomes enforceable, all -dividends or other income or distributions paid or
payable inrelation 1o any vestments must be paid tothe relevant Chargor,

Adter this Seeurity has become enforceable, the Security Agent or ifs nominee may exercise or
refrain Bom exercising

{1} any voling rights: and

UI2EEEL0DNN0UT B 454504867 1



L
-0

{ii} anry other powers or rights which may be exercised by the legal or beneficial owner of any
Invisstments, any person who is the holder of any Investments or otherwise,

in each case, - the name of the relevant Chargor, the registered holder or otherwise and without any
further consent or authority on the part of that Chargor and irrespective of any direction given by that
Chargor,

Adrer this %wriw has become enforeeable, any lavestments ander paragragh (d) of the definition
thereof shall, if received by a Chargor or any nominee of that Chargor, be held on trugt for and
Forihywith pa:ai ot trangferred 1o the Security Agent,

If any Tovestments remains registered in. the name of a Chargor, fhaf Chargor wrevocably apboints
the Securily Agent or its nominee as its proxy to exercise sll voting rightd in respeot of those
Investments at any time after dils Security has Beconie m&imcm%}i

Eack Chargor must indemaify the Secunity Agent against any loss or Hability incurred by the
Secutity Agent. as a consequence of the Security Agent acling in respect of the Investments af the
direction of that Chargor.

Clegrance systems

Each Chargor miust, i requested by the Security Agent, instruct any cleasance system to transfer any

Investment held by it for that Chargor or its nominee to an account of the Security. Agent or itg,

nermines with that clearance systen.

Custodian arvangements

Haoh Chargor mnst:

{a) prompily give netice of this Security o any custodian or other entity in respest of any
Investment Teld for it by that custodian or other entity in a form the Security Agent may

reire; s

(b} use its vessoneble endervours fo ensure that the custedian or other entity acknowledges that
notice in a form the Security Agent may redoire.

Financial Collateral

To the extent that the assets mortgaged or charged under this Deed constitute "financial collateral”
and this Deed and the obligations of a Chargor under (his Deed constifute a "security financial
collatéral arrangeément” (i eack case for the purpose of and as defined in the Financial Collateral
Arrangements (No. 2) Regulations 2003 (81 2003 No..3226)) the Security. Agent will have the right

-after this Security has become enforceable to approniiate all of any part of that financial collateral

or-towards the satisfaerion of the Seoursd Obligations.

Where any fitdacial collatoral i appropriated:

i) iil 18 cash, ts value will be the amount standing to the credit of the relevant account on the

date of appropriation plus any acorwed but unoredited ifitergst;

£ i the financial collatera! 1§ listed or.traded on a recognised exchange its value will be taken

as the value af which i could have been sold on the exchange on the date of appropriation;
oy
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{a)

(b

7.1

(1) in any other case, the value of the financial collatera] will be such amount as the Security
Agent reasonably determines having taken into account advice obtained by it frain an.
mndependent investment or sccountaney finm of pational standing sclected by it

and each Becured Party will give credit for the proportion oF the value of the financial collateral
approprisied fo iy use.

INTRA-GROUP LIABILITIES
Rights-
After this Security has Become enforceable, the Security Agent may exercise, without. any further
consent or authority on the part of & Chargor and irrespective of any direction given by that Chargor,
any of that Chargos vights under any Loan Agreement,
Notices of assigniment
Bach Chargor st
{1y as soen as reasonably practicable serve a notice of assignment, substantially in the
form of Part 1 (Notice to Debtors) of Schedule 3 (Foime of notice), on each debtor

andder s Loan Adreement; ind

(i1} ensure-that each such debtor acknowledges that notice. substantially in the form of
Part.2 {Acknowledgement of Debtor) of Schedile 3 {Forms of notice),

unfess such notice and acknowledgement has been given on substantially the same terms under the
provisions of the Loan Agreement to be secured or any Debt Document to which the relevant
debinr{s) is or are party.

For the avaidance of dodbt, entry into this Deed shall constitute notices of the assionment of any
Laan Agreements in exisience as atthe date of this Deed between entities that are each also party to
thia Dhoed.

Otlver obligations in respect of Loan Agreements and Asstoned Receivables

fach Chargor must procure {Hat all Loan Agreements are governed by Fnglish law (unless ihis
witild be fuatetially prejiidicial w the Group).

Bach Chargor must procure that there is.uo prohibition on assignment in respect of any of the

Assigned Recelvables or fts rights under any Loan Agtéement.

ACCOUNTS

Withdrawals

No Chargor may withdeaw all or any monies (including interest) from time to time standing 1o the
credit of any Restricted Avcount except it accordance with the terms of the Debt Documents,

Notides of charge.

EBach Chargor must:

(1266510000001 BRI AB450486.7 13
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g

He2

{#} as spon as reasonably practicable serve a notice of charge, substantiatly in the form of Part |
{Notice o Account Bank) of Schedule 5 {Forms of Iefter for Acconnt Bankd on eieh
Acoount Bank; and

fin uee its reasonable endogvours to ensure that cach Accmuit Bank acknowledyes the notice,
substantisly in the Tofm of Part 2 [Acknowledgement of Account Bank) of Schedule %
(Forms of letter for Account Bank).

INSURANCES
Notices of assignmont
Fach Chargor must:

fa) 48 soon as reasenably practicable, serve a notice of assignment, subdtantally in the forim of
Fart 1 (Notice to Counterparty} of Schedule 4 (Formi of letfer for lnsurances and Relevant
Contrictsy, of each Tnsurnee provider; and

{h ase its reasonable endeavours to procure that each such Insurance mrovider acknowledges
that notice, substantially m the form of Part 2 {Aﬁkmmiuiwmm of Counterparty} of
Schedule 4 {%a‘a{‘m& of letter for Tsuwrances and Relevant Contracts), pmmdad that f that
Chargot bas not procured acknowledgement from any Insurance provider within 10 Business
Days of serving a notice of assignment, despife using its reasonable endeavours, this
obthigation will cense,

RELEVANT CONTRACTS
Mafices of assignment
Fach Chargor must

Y a8 8o0n &5 reasonably praclicable, seive a notive of assignment, substaniinlly in the form of
Part 1 {Notice o Counterparty} of Schedule 4 (Forms of tetter for Insurances and Relevam

Contracts), on each counterparty to cach Relevant Contract and
) use its reasonable endeavours to procure that each such counterparty acknowledges that
noties, substantially in the form of Part 2 {Acknowledgement of Crounterpartyyof Schedule 4

{Forms of Tetter for Insursnces and: Relevant Contracts),

unless such notice and acknowledgement has been given on substantially the same termw under the
provisions of the Relevan: Condraot o be secuved,

WHEN SECURITY BECOMES ENFORCEARLE

Acceleration Event

Subject to clause 10 (Enforcement) of the Intercreditor Agreement, this Seourity will become
immedhately enforceable if an Acceleration Event ocours and the Security Agent gives notice to the
Company that this Security is enforceable,

Diseretion

Adfter this Secarity has become enforcenble, the Security Agent may in its absolute discretion enforce

all or any part of this Security in any manner it sees fit or as the Majority External Creditors. direct,
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1i4

ENFOROCEMENT OF SECURITY
{reneral

For the purposes of all powers impled by statute, the Secured Obligations are deemed (o have
pecome dueand payable onthe date of this Deed,

Section 103-of the Act (restricting the power of sale) and section 93 of the Act (restricting the right
af congolidation) do not apply to this Secmity.

Ne lianbility asimorigagee in possession

Nedther the Security Agent nor any Redetver will be liable, by reason. of entering into possession of 2
Secirity Asset, fo acomnt as mortgagee in possession or for any loss on realisation or for any default
or omission for which g anortgages in: possession might be liable,

Privileges

Baeli Recetver and the Securily Apent is entitled to all the rights, powers, privileges and Bnmunities
conferred by the Act.on mortgagees and receivers duly appointed under {hie Act, except that section
103 of fhe Act does nof apply.

Protection of third parties

No person (invluding a purchaser) dealing with the Security Agent or a-Receiver or its orhis agents
will b concerned to enguire:

(4} whether the Secured Obligations have become payable;
{h) whether any power which the Security Agent ot a Receiver i purporfing to exercise has

become exercisable or is being properly exercised;

{c) whether anymoney remains due usder the Debt Dobuments; or
(d how any muoney paid to the Security Agent or to that Receiver is o be applied.

Redemplion of privy movtgages

At.any time after this Securify has becomie enforceshle, the Security Agent may do any oneor more

wofthe following:

(1) redeetn any prios Seourity against any Sedurity Asset; and/or
{ii} procure the transfer of that Seeurtty to itself andion

i) settle and pass the sccounts of the prior morigages, chargee ot encumbrancer; diy sccourts

so settled and passed will be, in the absedve of manifest errir, conclisive and binding on
cach Chatgor.

Bach Uhargor must pay to the Security Agent, immediately on demand, the costs and expenses

ineurred by the Security Agent in convection with any such redemption and/or transfer, including the
paymient of any privcipdl or interest,
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Contingencies

H this Security is enforced at a time when no amount is due under the Debt Documents but at 2 time
whissi amounty wdiay. or will become due; the Security Agent (or a Recelver) may pay the proceeds of
any revoveries effected by it into such number of suspense accounts as it considers appropriate.
RECEIVER

Appointment of Bevefver

Except as provided below, the Security Agent may from time fo time appoint Gy oné or more
persous to be o Recetver of all orany part of the Security Asseis ift

{i) this Security has become enforceable;

{ii & siep or proceeding is faken {or the appointment of an sdministrator, Howidatnr ae
P O ¢ ; 1
provigional Hogwidator tnorelation (o g Chareor;

il notices to creditors are sent out under $éction 98 of the Msolveney Act 1986 in relation to a
Charpor,

(vl aproposal s made in relation to 8 Chargor for a volontary armangement under Part 1 of the
Inzolvency Act T986; or

{vy a Chiargor o requests the Security Agent in writing atany time.
Ay appointment ander paragraph (a) above may be by deed, under seal or in writing under its hand.

Hxvept as provided below, any restriction imposed by Taw on the right of a mostzagee to appaint a
Recetver (including wder sedtion 109(1 ) of the Act) does sof apply to this Desd

The Security Agenl is not entifled to appoint o Receiver solely as. a result of the obiaining of a
moratorium {or anything dose with g view to obiaining & moratorium) under section 1A of e
Inschveney Act 1986,

The Security Ageirl may not appoint an administrative receiver {as défined in section 2902y of the
Tnsolveney Act 1986Y over the Security Assets if the Security Agent is prohibited from so doing by

section 72A -of the Insolvency Act 1986 and no exception to the prohibition on appoifiting an

administrative receiver applies.

Removal

The Security Agent may by writing under its hand {subject to any requivemet for an drder of the
court in the case of an administrative receiver} rémove any Receiver appointed by it and may,
whenever it thitks #it, appoint & new Recelver in the plage of any Receiver whose appoinbment may
for any roason bave terminated.

Remuneration

The Security Agent may fix the refuneration of any Receiver appointed by it and the maximum rate

Tmposed by faw (including under section 109(6) of the Act) will not apply.
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{a})

tb)

13.2

13.3

134

{a)

Agent of the Chargors

A Recetver will be deemed to be the agent of each Chargor for all purposes and ac cordingly will be
deemed 1o be in the sawe position-as-a Receiver duly appointed by.a. mottgages ander the Act. Each
Chargor is Jointly and severally responsible for the contracts, engagements, acts, owissions, defanits
and lossed of a4 Redeéiver und for Babilities incorred by a Receiver,

Mo Secured Party will ineur any Hability {either fo-a Chargoer or to any other person). by reason-of the
appeintment of a Receiver or for any other reason.

Relativnship with Security Agent

Ty the Tullest extent slowed by law, any right, power or discretion conférred by this Deed (either
expressly or impliedly} or by law on a Receiver may after this Security becomes enforceable be

exeretsed by the Security Agentin relation 10-dny Security Asset without first appointing o Receiver

and sotwithstanding the appointment of a Receiver,
POWERS OF RECEIVER
Gegeral

A Receiver has all of the rights, powers and discretions set out below in this Clause in addition to
those conferred on it by any law; this includes:

{1} i the case of an administrative receiver, all the rights, powers and diseretions conferred on.
un administrative receiver under the Insolvesicy Act, 1986 and

{1} otherwise, all the rights, powirs and discretions conferred on a receiver (or a receiver and
maanagery under the Actand the Inselvency Act, 1986,

It there is more than one Recetver holding office at the same time, cach Receiver may {unless the

document appointing i states otherwise) exercise all of the powers conferred. on-a Receiver under
this Deed individually ando the exclusion of any other Receiver,

Possession

A Recgiver may-take tinmediate possession of, gét inand éollect any Security Asset.

Carry on biginess

A Recetver may carry on.any business of any Chargor in any manner it thinks fit.

Employees

A Receiver may appoiist and discharge managers, officers, agents, accountants, servants, workmen

and others for the purposes-of this Deed upon such terms as to remmuneration of otherwise as # thinks

fit.

A Receiver may discharge sy person appainted by a Chargor,

Barvow maney

A Revelver may maise and borrow money either ansecured or on the seourity of any Security. Assét

either in priority to this Security or otherwise and generally on any terms and fir whatever purpase
which ir thinks fit.

OHREEET-DRO000) B 454504867 17



1312

1314

Bale of assels

A Rec#iver may sell, exchange, convert into money and realise any Security Asset by public auction
or privite codfract and generally in-any manner and on any terms which 3t thinks it

The congideration for any such fransaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and aiy such vonsideration may be payable in # Jump
sum or by nstabments spread over any perlod which it thinks #1

Compromise

A Receiver may settle, adjust, refer to aibitvation, compromise and arrange any ¢laim, account,
dispute, question Or demand with or by any person who 18 of ¢laims to be a eredifor of a Chargor or
retating in ady way o any Security Asset,

Legal actions

A Recelver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation {0 any Security Assel which it thinks i,

Reveipis

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which may
be proper or desirable for realising dny Security Asset.

Subsidiaries

A Recetver may form a Subsidiary of a Chargor and trausfer to thar Subsidisry wny Security Asset,
Belegation

A Reveiver may delegate 18 powers in-accordance with this Deed,

Legding

A Recelver may lend money or advance eredit to any customer of a Chargor,

Piotection of ausets

A Hecaiver may:

{a} effect any repair or fusurance and doany other act which a Chargor might do-in the ordinary
-conduct of its business to protect or improve any Security Asset;

A commence andor complete any building vperation; and
{e) apply for and maintain any planning permission, building regulation. approval or any other

Authorisation,

in gach case s i thuks it

{Hher powers

A Reveiver mayy

UL2EGE 10000041 BR4BASIIBE.7 i8



14,

i

{a}

(b}

{a} do all other aots and things which it may consider desirable or ngcessary for realising any
Security Asset or wmcidental or conducive to any of the rights, powers or discrelions
conferred on a Receiver under or by virtue of this Deed or Jaw;

i exercise in refafion {0 any Security Asset all the powers, authorities and thivgs which it
wionld: e capable of exercising i it were the absolute beneficial owaer of that Security
Aggel, dnd

(e} use the name of a Chargor for any of the above purposes.
APPLICATION OF FROCEEDS

Any mobieys received by the Security Agent or any Receiver after this Secunty has become
enforeeable must beapplied in the order of priority In-accordance with the Tntercreditor A gicemment.

DELEGATION
Power of Attorney

The Secarity Agent or any Receiver may delegate by power of aftomey or 1n any other manner 1o
any person any right, power or diseretion exercisable by it under this Deed.

Teoros

Any such delegation may be made upon any terms. (includihg power to sub-delegate) which the
Becutity Agent orany Receiver may think fir,

Liability

Nesther the Security Agent nor any Receiver will be in any way liable or responsible to any Chargor
for any cost, Toss or liability arising as g result of any act, default, omission or misconduct on the purt
of any delegate or sub-delegale,

FURTHER ASSURANCES

Subject o thie Agréed Security Principles, each Chargor shall promptly, at its own expense, do all
such acty of execute all such documents {including assigmments, transfers, mortgages. chigruis,
notices and Tnstructions)as the Security Agent may réasonably specify (and in such form s the
Becurity Agent may reasonably require in favour of the Security Agent ot its norninee(s)):

i) to perfect this Security (which may include the execution of a mortgage, charge, assipnment
or vther Security over-all or any of the assets whiclvare, or ave intended to be, the subject of
this. Security} or for the exercise of any rights, powers.and remedies of the Securtty Ageni.or
the Secured Parties provided by or pursuant to the Debt Documents or by law,

{ny to confer on the Security Agent or conler on the Secured Parties Security over any property
and assets of that Chargor-located i1 any iut“ibﬂéﬁﬁil(}ﬁ u.;mv:aium o simnilar o this Securily,
god/or

(i} o facilitate the realisation of the assets. which are, or ave intended 1o be, the subjeet of this.
Security.

Suhject to the Agreed Security Principles, each Chargor shall take all such action as is available to it
(metuding making all flings and rogisirations) as may be necessary for the purpose of the reation,
perfection, protection or mainterance of this Security,
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{a)

(b

<)

1.8

POWLER OF ATTORNEY

O s frody the garlier fo ocour of)

{a) the date o which this Necurity has become enforceable; and
{b) # % Chargor fls to-comply with Chaose 16 (Purther Assurances} or otherwize fails 1o take

any action necessary fo perfect 48y Security, the date filling 10 Business Days after the date
the Becnrty Agent or a Reeciver (ay applicable) has provided notice of the action it required
that Chargor to ke,

that Chargor, by way of security, immevocably and severally appoints the Security Agenf or any
Receiver and any of their respective delegaies or sub-delegates to be its atiorney with the full power
and authority of that Chargor to execute, deliver and perfect all deeds, instruments and other
dotuinents in {18 pame gnd otherwise on its behall and (o do or cause o be done all aofs and things,
. ench case, which mav be reguired or which any. attorgey In s absolute diserétion may déem
necessaty Tor carrying oul any obligation of that Chargor-under or pursuant-to-this Deed ov gonerslly
for enabling the Security Agentor any Receiver to exercise the respective powers conferred on them
under this Deed or by Iaw. Hach Charpor ratifies and confinms whatever any attorney does or
purports to do-under 5 appointment under this Clause: '

MISCELLANEOUS
Continuing security

This Secusity i3 a confinuing security and shall extend to the uliimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part.

Covenant @ pay

Fach Chargor must pay or discharge the Secused Oblipations in the manuer provided for in the Debt
Doguments,

Tacking

Hach Bxtemadl Creditor must perfinm s obligations under the Debt Documints {including any
obligation (o make gvaiiabie Toither advinces),

Mew Accounts

I muy subseqiient chiarge or other interest affects any Security Asset, d Secured Parly may open a
pew gocoimtwith 2 Chargor.

i that Secured Party does not open 3 new gecount, it will nevertheless be tregied as i ithad done so
at the time when it recelved or was deemed to have recetved notice of that charge or other interest.

As from that time all pavments made to that Secured Party will be credited or be treated as having
Been credited tothe new account amd will not operate 16 redute any Sedired Obligation.

Time deposiis

Without prejudice to any right of set=off 'am"y Secured Party may have under any other Del

-

Dacument or otherwise, i any tine déposit matures on any account a Chargor has with any Secured

Party within the Securlty Period whemn
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i

fa) this Security has become enforceable; and
{h} ty Secured Obligation is due and pavable,

that time doposit will aufomatically be renewed for any further maturity which that Scoured Party
oonsiders appropriate.

Muotce of asslgomiont

This Deed constifutes votice in writing. to each Charzor of any charge or assignment by way of
secutity that may at-any Hme be created or made under any Security Document by any member of
the Group if respect of any obligation o Tability under any agrecment, instrument or other
document 1o which that mamber s party.

DEED OF ACCESBION
Bach Chargor acknowledges thay;

a3 otlrer members of the Group can become Party 1o this Deed as Additional Chargors by
executing a Deed of Accession; and

by there is-no need for any Chargor or any Obligor to-countersign any such Deed of Accession
T an Addittonal Chargor o become Padty (o thiz Deed and o grant the Ssowity
contemplated by this Deed sl by any such Deed of Accesgion,
RELEASE
At the end of the Seourtyy Period, thee Secured Parties must, at the reguest and cost of a Chargor, take.
whatever action I necessary o telease the Sedurity Assers from s Sécunily,

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effectas i the
sigmatires on the colnferpbrts were on 4 single copy of this Deed.

GOVERNING LAW

This Deed and any nopcontractual obligdions arsing ot of or in conpection with if are governed
by English law:

JURISDICTION

Thecourts of Fngland have exclusive jurisdiction to-settle any dispute ariging out of orin connection
with this Deed (including a dispute reélating to the enistence, vaiidity or fermination of tis Deed or
any consequences of 18 nullity or dny non-contractual obligation arising out of of i connection with
thiz Deed) {a Dispute).

Bach Chargor agrees that the courts of England are the most appropriafe and sonvenient courts 1o
seftle Digpuies and accordivgly no Chargor will argue to the contrary.

Notwithstanding paragraph (a) above, any Secured Party may take proceedings relating toa Dispute
in any other courls with jurisdiction. To the extent allowed by law, the Secured Parties imay take
concurrent proceedings in any number of jurisdictions.
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THIS DEED has been entered loto and executed as a deed by each Chargor with the wtention that i be
delivered on the date stated af the beginning of thiy Diead.
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SCHEDULE |

CHARGORS

i, | lnfinis Prersy Maragement Limited 10432339
2. | Infinis Limited 1 OSTIO0M)
A, intims {He-Clen) iii};i%iﬁd TOULEINGS
4. | Novera Energy (Holdings 27 Limited _ 03272425
5. 1 Movera Poergy Generation No, 2 Limited 12366393
&, | Barbican Holdoo Limited ' %’}‘}“? 14345
7. Bartncan Bideo Limited 109514412
4. | Alkane Energy Limited (12966046
9.1 Adkane Energy UK Ligt;;%te’d B - | 03128509
10, | Regent Park Bnergy Limited 04557422
11, iﬂ,wez; .?(‘ﬁﬁ(ej* Lingited 05440334
12, | Riymney Power Limited i 072595180

M 2568510000001 Bro45480488.7 23



SCHEDULE Z
SECURITY ASSETS

PART 1

REARES

Infinds Energy | Infipis Linsited VB0 RITRLZ £0.01 ordinary shares
Wlanagement - _
Liinited (Registered Nuniber 05719060)
Infinis Hnergy | Barbican Holdeo Limited 22315502 £1 ordiniary shares
Mansgement L :
- Limited (Registéred Number 09314385)
- Infiniz Energy Infins Fuergy Services Limgted 11 E1 ordinary sharey
Manag&nem ﬁ :
- Tamited {Remstered Number 07166617)
Infinis Eneigy | Infinis Alieraative Brigrides -1 &1 ordinary shares
Management Limited :
Lamted ' :
{Registered Number 08362547) 1
Infinis Energy | Infinis Ching (Investments) 1 £V ordivary shares
Managerient Limited
Limited . }
{Registored Number 07630183y 1
Infinis Bnergy | Infinis Fydre Holdings Limited |2 £1 ordinary shares
Management _
Limited {RBegistered MNunber Q83260013
Tnfinis Limited | Tfinds (Re-Gen) Liniited LT50 £ ordinary shaves
{Registered Mumiber D0151665)
Infinis Limited | Novera Energy (Holdings 2} 110,002 &1 oridinary shares
- Limited :
(Registered Number (5272425)
“Movers Energy | Movers Brergy Generation Mo, 1,000,000 E1 ordingry shares
{(Holdings 21 |2 Limited ;
Pamited
[Reogistered Number (0356563)
Barbicun Barbican Bideo Limited 22315502 £ ordinury sharey
Holdeo Linied
RRESTOUNG00T B ASA80486.7 w4




{Registercd Number 09514413

Enerpy Lhnited

{Registered Number 07259510}

Barbican Bidoo | Alkane Energy Lindted 164,335,726 E0.005 ordinary
LAsreited - shures
{Hegistered Number U2966946)
Alkane Bagrey | Atk Brergy UK Limsited 50,000 £1 ordinary shires
Eimired
{Registered Number 03128509
Alkane Boergy | Regent Park Energy Limited 126,986,314 L0004 ordingry
Limited sharsy
{Registered Number 04557422
Regent Park Leven Power Timited 10,0000 L ordmary shares
Frergy Limited
(Hegistered Number 05440338)
Repgent Parke Rhyminey Power Linited 2680480 £1 ordinery shares
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DETAILS OF ARSIGNED RECEIVABLES

PARTY 2

Infinis Energy Infinis Alternative #4,450,000 21 December 2017
Management Energiey Limited

Limited

Infinis Energy Alkane Haergy UM £3 510,000 I8 Aprit 2018
Management Limited

Lirnited

Infinis Brergy Adkane Bpergy UK £8. 640,000 1% Al 2013
Munagement Linited

Tamitisgd

Infinis Bneray Regent Park Energy | £6,160,000 T8 April 2018
Mamsgement Lirted

Limited

Tuefinis Hnergy Toafinis Limited 228,808 544 14 Febroary 2017
Management

Lirnited

Intints Linted Novera Hnergy £73, 500,000 & Pebruary 2617

{Haoldisigs E} {imited

Mosvers Energy Wovers Energy £14, 100,000 17 Degember 2004
{Holdings 2) Generation No. |

Limited Liinited

Alkane Energy Infinis Energy £5.000,000 7 August 2018
Limited Management Limted

0125651-0000001 BK:ABIE0486.7 26




PART 3

OPERATIONAL ACCOUNTS

Tnfinis Euergy | Llovds R TER 2 14572760
Management Limited

iz&é’%nﬁx_Uﬁ;&_tﬁ{% e Lioyds 30-00-0G2 f}iﬁﬁﬁﬁ%’?z
Infinis Limited HSBC Bank ple ' .-«i?{}@iiﬁ»f%{} 43810791
Fafinis Limited Santander Global | 09-00-13 30303272

Corparate Banking

Infinis Linited HSBC  Global  Asset | -~ Q002664
Managenent (UKD Lid
Liguidity Fonds

Tnfinis {Re-Gien) | Lloyds AR00-02 GU053002
Limidted _ :
Warclays .
Meviera Fnergy 20000 Q0171832
{Holdings 27 Lindted '
Novira Fnergy | Barelays 20-00-00 KO190578
Feneration N2 '
Lamnited
Alkane Energy Limited | Lloyds | 30:96-18 00973228
Adkane  Energy UK | Llovds 300618 GOS73708
Limited :
Alkare  Fnergy UK | Lloyds - 30-96-34 86306120
Limited :
Leven Power Limited Natwest 52-21-07 0240007
Leven Power Dimited ) Natwest A2 107 N 20240015
Repent  Park Energy | Llovds CA0-B6-18 QOHO011G
Tarmnited :
Regent Park  Encrgy | Natwest - S0-00-00 20542321
- Liniited '
Regent Park  Hnergy | Matwest - B000R00 20831958
Limited '
Rhymney Power | Natwest 522107 20248296
" Limtied :
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PART 4

INSURANCE POLICIES

-Adkane B Operational | Chabh i Bl co
Lonmieed Pawer UKBLNCO1578 141 2835 2000
o Pulicy
Alkane Energy | Commmercial | Chubb Email: uk.elaimsi@ohubb.com
Limited Combined UKPENCS2213 Phone: 0141 285 2000
Alkane Energy | Cambined Chubb Imatl ukols ohubbe oo
Limited Liability UKCANCO1618 1 Phone: G141 2852000
Alkane Boergy | Pxoess OBE Plantation Place, 30 Fenchuich Street,
Limited Liability YIZIZZIOBEOII7TA | London EC3M 3BD

Combiined Fmail:

44 sipasualvelarmsadministretioniyink aheo

SRR

1 Phone: 0207 105 4000

Aldkane Erersy
Limited

Professional

Indemmity

HeC
- 26024P17

FINEX Claims Manager
Williz Linvited,
Friars Street,

1 Ipgwich,

PTITA

Emigils Bnewnationslolsimess

Alleatie Energy
1 Lamited

DHrectors &

Offiers

Liability

(LK)
33526760

Financial Lives Claims

AlG Busope Limited

28 Alivre Road,
Croyden, CRY 2LG
[With a copy 1o

CFINEX Wational Claims —
- Willis Lisiited
Friars Street
| Ipswich
ShRuifolk

HPEITA
Froail:
fin

gty sHEROWE W REOnLLn

Adkane Epergy
Limited

Moior Flest

Amlin UK
SR1TA60 /1

~Glass claims - car/vam,
(01245 396260

- Adl sty olpims
D245 396211
Forenguiries on existing claims,
245 396222
Steanybamlineun

Alkane Energy
Limited

Marine
Cargo

| Narthern Marine

Underwriters
BINMUIT7-58G3

“Mare Thomassdn - Claimys Manager

Northern Maring Underwriters Lad
Sth Floor, The Bxchange
Ngw York Strect

Manchester
M 4HN

DEEEEE1-0000001 BICASA50488.7

Z8




_ A
Phose: +44(00 161 236 3380
Fax+4 167 236 0633

Finail: v thomeess

- Adkane Energy
+Limied.

Combined
Pusiness.
Travel/PA

Chubly

HAR21387

Chubb Insursoce Company of Burope

SE

106 Fenchureh Street

Londos, BCANSNE
il cahudolainy

chubb oo
| 5000
Fax: +44 (0)20 7956 5922

| Allane Energy

Liinited

Clomractors
Combined.

Limiited
ZEO12ES BN

| Aviva Claims Line: D800 015 1498

Alkane Energy
Tamired

Engineering
Hired I
Plant

Alliane Tnsurance Plg

APCRITENTIENL

Email proverovelaimstiailisnecouk

 Alkane Enerny
Limted.

Engineering

Computers

{hubb Insurance
URG93120

Tl ?i{ffii.'{%{}i"?:ﬁ. e chublrcom
Phene- (G207 895 3468

Adlcane Energy

Hrgineering

Alliane Insurance Ple

Frmail: efervices Hanoouk

Limited Inspection | TONZ/1525987T4/11 Phone {01483) 2658737
| Alkane Energy | Operators | Varlous via Willis Email: -
Limited | Hxtra i bnergy Hanmab delaneviwilsloworswaisonoom
Expense | BOROGIOIZ3S211S | Phones G203 124 6000
“Alkane Boorgy | Conteactors | REA Lnls

T ppmied

Al Bisks ~
OM Bites

1 RSAPATI0NR200

Constroction. powerengioeerin ik

MZESET-BOO0G0T B 454504887

8.




SCHEDULE S
FORNES OF NOTICE
FART 1
WOTICE TO DEBTORS
From: [(®] ithe Chargor)
Tor Mebtor] {ihe Debtor)
Copy.  [Dloyds Bank pled (the Security Ageni)

[Dhiie]

Drosr Sivs,

Securily Agreement dated (9] between
§&§,-as Chargor
and [Lloyds Bank ple] as Sccarity Agent {the Secarity Agreement)

This notice relates 1o the following agreementis] ({thelleach o] Loan Agréement).
Fingert details of loan agrooment]s].]

This-notice constitules nolice toyou that under the Security Agreoment we have assigned by way of security
to the Security Agent edch amount owed to ug under Ithel{each] Loan Agreement (including each principal
amount euwistanding and all interest, fees and other amounts pavable to us uonder [thelleach] Loan
Agreement),

W contivm that:

{a} we will vemain fiable under [thei{each] Loan Agreement to-perform all the obligations assumed by
us under (helleach] Loan Agreement; and

(b nomne of the Security Agent, ifs agents, any receiver or any other person will atany time beuader any
ebhigation or lability to the Debtor under o 11 respedt of [thellany] Loan Agreement,

We will also remain entitled to exercise all the rights, powers and discretions which under the terms of the
Loan Agreement werg. vested in us, and vou should-continue to send payments and conununications vnder
the Loan Agreenent to us, unleéss and undl vou recetve notice from the Security Agent to the contrary stating
that the security under the Security Agreement has become enforceable. In this event, allb the rights; powers
andl. discretions will be exercisable by, and all payments and comnrunications must be sent to, the Security
Apent or g it directs. The contact details for the Security Agent are gs set out belov or as otherwise nofified
£y v Froem e 10 e by it

We drrevocably instruct and authorise you fo disclose to the Security Ageot any information relating to-the
Loan Agreement requested from vou by the Security Agent.

The instructions tn this nolice may not Be revoked or amended withou the prior weitten consent of the
Secarity Agent.

This pofice and any non-contractual obligations arising out of or in connection with # we governed by
Pnglish law.

(1EBERT-CON000T B 4545487 a6



Picase confirm the agreement of the Debtor to the above by sending the attached acknowledpement to the
security Agent at [#] with & copy to the Chargor,

{ Authorised signatory)
[®]

1286510000007 BRO4B4E0488F 3



PARTY 2

ACKNOWLEDGEMENT OF DEBTOR
Fronmg  [Debtor] fhe Debtor)
Ten [Ldovds Bank plel {the Secwrity Ageat)
Copy: (9] {the Chargor)
itaneg]

Security Agreement dated [®] between.
[®] as Chargor
and [Llvyds Bank ple} as Security Agent {the Security Agreement)

Wi confivm recelpt from the Chargor of @ notice dated [@] (the Notive) of an assignment on the terms of the
Security Agreement of each amount. owed o the Chargor under [ihelfeach] Loan Agreement {incduding eanch
principal amennt outstanding and all interest, fees and other amicunts payable to the Chargor undér
[thelleach] Loan Agreement).

The term Loan - Agreement has the meaning given in the Notice.

We confirm that wes

{a) have not recetved notice of the interest of any third party in [theljany] Loan Agreement; and
i} will make payments and send communications under the Loan Agresment as directed in the Notice,

This acknowledgement and any non-contractual obligations arising out of or in counection with it are
governed by Boglish law,

CAathorised signatory)
[Dhebior]

SIZEESLON0000T BIC454s04087 1



BCHEDLULE 4
FORMS OF LETTER FOR INSURANCES AND RELEVANT CONTRACTS
PART 1
NOTICE TO COUNTERPARTY
Too tlontract party]
[Date]
Dear Sirs,

Security Agreement tdated [ ®between [®] as Chargor.
and [Lioyds Bank ple] as Security Agenf (the Security Agreement)

This lefrer constitutes notice to you that under the Secarity Agretment.-we have assigned by way of sesurity
to [Lioyds Bask ple] (the Security Agent) all our rights inv respect of [insert defails of Contract] {the
Clomtragt),

Weoonfom thay

{a} we will remidiin Hable under the Contract to perform all the obligations assumed by ug-under the
Comtracth dnd

(b} none-of the Security Agent, ity agonts, any receiver or any other person will at any time beunder any
obligation or Hability to vou under or in vespedt of the Contract.

We will also remaiin entitled to exercise all our rights, powers and disereiions under the Con tract, and you
should continue to give notices under the Contract 1o us, unless and until vou receive totice from the
Seeurity Agentito the contrary stating fhat the seturity has become enforceable. In this event, all the rights,
powers and discretions will be exercisable by, and notices must be given fo, the Security Agent or as it
diveoty,

This leiter and any won-gotitractual obligations arising out of or in connection with it are governed by
English law,

Please acknowledge recetpt of this letter by sending the attached acknowledgement to the Security Agent at
18], with 2 copy wourselves,

Yours faithfully,

{Authorised signatory)

FChargor]

ST TODO000T BR45480488.7 33



PART 2
Acknowledgement of Counterparty
T [Llovds Bank ple as Seourity Agent
Copy:  [Chargor!

[Date]

Dresr Sirs,

We confirm receipt fiom (@] (the Chargor) of 4 notice dated [®] of an assienment on the terms of the

Security Agréenient déted [8] of all the Chargor's rights in respect of {insert details of the Contract] {the
Contract).
We confirm that we will pay all sums due, and give notices, under the Conract asdirected in that notice,

This letier and sy non-coniractual obligations arising out of dr I connéction. with it are governed by
English law,

Yourg Baithinlly,
{Authonsed signatory)

[Cownterpariy]

GT2ESHTD000001 B4S4500EE.7Y 34



Tew

SCHEDULES
FORMS OF LETTER FOR ACCOUNT BANK
PART 1
NMOTIHCETO ACCOUNT BANK

[On-the letterhead of the relevant Chargor]

| ®] as Account Bank

Copy:  [Dlovds Bank ple] as Security Agent

[Date]

Digar Sirs,

Securily Agreement dated [®] between [#] ay Chargor
and [Lloyds Bank ple] as Secority Agent (e Security Agreement)

This fetter consiitutes notice to you that under the Security. Agreement we {the Chargor) have charged (by
way of a fiest fixed charge) In fivour of [Lloyds Bank plel (the Security Agent) all vur sights in respect of
any amount standing 16 the credit of the account wiginivined by us with vou (Account go. | 1.sort conde

[

1} {the Becurity Aveount) and the debt represented by it.

We trrevocably instruct and authorise vou to:

faj

(b}

disciose to the Security Agent any information relating to the Security Account requested from vou
by the Seoaiily Agent:

[after receiving notice from the Security Agent confirming that the security under the Security
Agreement has become enforconble,] comply with the terms of any wiittén nofice or instruction
relating to the Security Account received by you from the Seeurity Agent;

fefier recoiving notice from the Becurity Agent confirming. that the seowrity under the Security
Agreement hay become enforceable;]” hold all sums standing to the credit of the Security Actouit to
the-ovder of the Becunby Agént and

[after receiving notice from the Securily Agent confirming that the security under the Seourity
Agreement has become enforeeable,]” pay or release any sum standing to- the credit of the Security

Adoount in accordanve with the written instruetions of the Security Agent,

We confin that vou fiay continge 1o operate the Secuiity Accounifsy in accordance with alt mandates and
other terms of buginess applicable to the Security Accouni(s) vnless and until you receive notice from the
Security Agent to the contrary stating that the security has beeome enforceable,

" fhedete B notices orespent of Restiolel Aceouiiy
= Ihdete e sotices in respect of Resiricted Acsiuis
" Dictete for nitiors 0 vepect of Restricted Aceomis

G125651-0000001 BIR45450488.7 385



We acknowledge that vou may comply with the instructions in this letter without any further permisgion
froin us or enguiry by vou and: without any enguiry by vou as to the justification for or validit ty of any
roguest, nobipe or instmotion.

The instructions in this letter may not be revoked or wmended without the prior writien consent of the
Security Agent,

This letter and any nop-contractudl obliations arising out of or in connection with it are goversed by
Haghish law,

Please vonfirm your. agreement to the ubove by sending the-attached acknowledgement to the Security Agent
at [8] with o copy 1o us.

Vonrs faithiully,

{Authorised Signatory)

Whargor]

25661-0000007 BICASIED488.7 36



PART 2
ACKENOWLEDGEMENT OF ACCOUNT BANK
10m the letterhead-of the Acount Bank]
Tex [Livyds Bank ple] as Security Ageni
Copy: [Chargor]
ate]
Diear Birs,

Security Agreement dated (9] 2016 between {Chargor] as Chargor
and Lioyds Bank ple as Security Agent (the Security Agrecment)
We confinm receipt from [Chargor! (the Chargor) of 2 notice datéd [ @] of'a charge upon the terms of the
Security Agreemeit over all the rights of the Chargor (o any aniount standing fo the eredit of ite account with

us (Adcount no, [#]], sort code | 871 (the Security Aceount) and the debt vepréserded by i,

We confirm thatwer

{a} accept the instructions contained in the notive and agree to comply with the rnotice;
{h) have not recerved fiotive of the interast of any thivd party in the Securily Asceount and
{c} have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off, counter-

claim or other rightin respect of the Security Aceount.

This letter angl any non-cotitractual obligations arishig out of or i connection with it are goveried by
Bagligh Taw.

Yowurs faithfully,

{Anthorised sipnatory)

{Account Bank]

By countersigning this jetter the Becurily Agenl agrees to the Account Bank paying all acerued intereston
each Becurity Atcount to-the Chargor in accordance with its normal business terms,

Yours faithfully,

Anthorged signatory)

{Llovds Bank plc}

DIZ28056 10000001 BICAB450486.7 37



SCHEDULE 6

FORM OF DEED OF ACCESSION

THIS DEED is dated [®]

BETWEEN:

8%
2

3

4y

@] {registered number [# Ty with s .a*&gi&t&mﬁt{ office at (@] (the Additional Chargor);

[LLOYDS. BANK PLO] a8 agent-of the other Finance Parties (a5 defined in thie Bank Facilities
Agreement). {the Agent);]

{inelude any refevant parties under ;ﬁf.é-f{fﬁiq‘}?‘n:’éf'f:f?‘f;f.'dff.ﬁ{?é‘f{{mﬁﬁfi!ffé)?'zé: apg

[LLOYDS BANK PLLT as security trustee and security agent for the Secured Parfies (as defined in
the Tntorevedilor .f“sgr:;tﬁ:imm-rﬂi‘eta‘aﬁd to betow) (the Security Agent

BACKGROUNIY

tA)

(13}

G

(D)

['The Additional Uhargor is a [[wholly-owned] Rybsidiary of the Companyl.

cach of Tnfinis Brergy Managément Timited, Infints Limited, Infinis {He-Gen) Limited, Bovern
Brergy Generalion e T inited, Novers Boergy {Holdings 1) Limited, Barbican Holdeo Lamited,
‘Rarbican Bideo Lisited, Allane Frergy Limited, Alkane Eaergy UK Limited, Regent Park Erergy
‘Limited, Leven Power Lingited and Rhymmcy Power T imited have entered inte-a gecurity agregment
dated (87 {the Security Agresment) between themselves as the Original Chargors and the Securily
Agent

The Additional Chargor has agreed to enter 1O fiis Deed andio bevome 4 Chargor under the
Kecurity Agreement. The Additional Chargor will also, by ¢xecution of a seprate instrament,
Become & party (o the {tercreditor Agreement as a Leblot.

Tt 1 intended that this document takes effect as a deed potwithstanding the fact that 2 party may oily
exeoute this dooument undef Tand.

IT 18 AGREED gs follows!

INTERPRETATION
Terms defined in the Becunty Agreement have the same mieaning in this Deed yrless given a
ifforent meaning in this fyeed. This Deed is [a Finance Drocurment under and 48 defined in the Bank

Facilities Agreement] fandill & Unclude relevant Addittonal Credit Documeniarion] Tand] &
Yepured Debt Document.

ACCESSION

With effect from the date af this i.}f:ed_ﬁw.l\ddiﬁc}ﬂaﬁ Chrgor

{a) will becomeé a party to the Security Agreemnent as a Chargor;-and
By will be bound tyyall the terms of thie Security Apreement which are expressed tobe bnitng

o # Uhargor and will grant the Security contemplited by clause 2 of the Security
Agresinent Over ity assets,

{1 2EEST-0000001 B AR4504887 38



3 SECURITY

{a) Paragraphs (b} to () below apply without prejudice 1o the generality of Clause 2 {Accession)
of this Teed,

oy Allthis Security:

(i) is oreated in favour of the Becority Agent;
{#) is created over present and future assets of the Additions! Chargor;

(it iy security for the payment, discharge and performange of all the Secured
Ubligations; and

{iv)  is made with full title guarantee i accordance with the Law of Property
{Misceltanecus Provisions) Act 1994,

! If the rights of the Additonal Chargor under a document cannot be secured without the
conserd of e party to thay document or satisfaction of some other condition:

{1} thiz Becurity will constitute security over all proceeds and ofher amounts which that
Additional Chargot may receive, of has recetved, under that document but exclude
that Additional Chargor's other rights under the document until the Additional
Charger obtains the reguired congent gr satisfies the velevant condition;

{it} unless the Security Agent otherwise requites, that Addigonsl Chargor muituse il
reasonable commercial endeavours (without incurring material costs) 1o oblain the

required consent or satisty the relevant condition; and

(itiy  if the Addmional Chargor obtaing the required consent or satlsfies the relevant
comdition:

{A) that Adiditional Chargor must notify the Security Agent promptly; and.

B all that Additional Chargor's rights under the docament will immediately be
sepured b adcordanse with thiy Deed,

{dy The Security Agent holds the benefil of thas Deed on trust for the Secured Parties.

(el The fact that no or incomplete details of any Security Asset are inserted in. the schedule to
any Deed of Accession does not #ffect dievalidity or enforceability of this Security.

& The Additional Chargor:

{1} charges by way of u Tiret fixed charge all its right, tile and interest in respect of the
Irrvestments owned by i specified in Part | of the schedule to this Deed;

{iiy assigns ahsolutely, subject tw a proviso for reassignmient on rédemption, all of its
rights, fithe and interest from Hme To. fime in respect of the apgreemenis speeified in
Part 2 of ihe schedule to this Deed and any Assigned Receivables under those
BYTESTNANES,

{ity  to the extent that any right described in paragraph (ii} above is not assignable or-

capable-of assignment, the assignment of that right porporied o be effected by
paragraph (i1} above shall operate as an assignment of any damages, compensation,

1256510000001 BICAB4E04868.7 5%



repauneration, profit, rent or income which a Chargor may derive from that night or
be awarded or entitled (o in respect of that dght; and

{1v) charges by way ol a first fixed charge all of it rights and interests in respevt of cach
abtount set O 1w Part 3 of the sehedule to this Teed a1 each case, any amount
standing to the credit of that account and the debt represented by that sccount.

4, MISCELLANEQUS

With effect From the dute of this Deeds
{a) the Security Agreement will be read and construed for all purposes as if the Additional
Chargor had been an oviginal party in the capacity of Chargor {(but o that the Security
crested on this accdssion will be ereated on the date of this Deed)y
b} any relerence in the Recurity Agrecment to this Deed and similar phrases will include this
Deed and all references in the Security Agreement to the schedule to this Deed (or any part

of it} will include a reference to the schisdule to ihis Deed (o televarit part of it); and

(£ the Company, for itself and as Obligors® Agent (as defined in the Bank Facilifies
Agreement), agrees fo all mallers provided forin this Deed.

4. AW

This Deed and any non-contractugl ebligations arising out of or in connéction with it are governed

THIS DEED has been execnted and delivered as a deed on the date stated at the begiuning of this Deed.

1258510000001 BRAs480488.7 43



SCHEDULE
PART 1

SHARES

Chargor Sulect Company Number of Sharey 1 Denomination and
' -+ Clagy of Bhaveys
I8 ®] | [®] ®]
PART 2
DETAILS OF ASSIGNED RECEIVABLES
Churgor Debior Amiount Loan Agreement Date
1®] Adl ile) |®)
PART 3

OPERATIONAL ACCOUNTS?

CAveount bank

Sort code

Avcount numbey

Account nape

(e

i

.

[#]

PART 4

INSUBANCE POLICIES

Inserance Policy
Halder

CType of Insurance

Ingirer/Policy No.

Clabmy Contast

Ad

®]

(o]

[®]

P INSERT DBETAHLS OF ADDINONAL CHARGOR'S MATERIAL BANK ACTOUNTS
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The Additional Chargor

Prirecior

EXECUTED asa DEED by 3
{®] J
3
}
acting by } e e e e e x e e e
)
i

in the presence of
Signature of witiiess
Name of witnéss

Addresy ol witness

Oceupation of witness

G2EEE1-000000 BRAB4R04EET A



Agent
!

By

2125851-0000001 BRoARAR04BE T
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SIGNATORIES )
SIGNATORH 77 Sxn R RER

o

LAl ofF

Churgors

AFEED AND DE
IMES ENERGY
motig by

S A DEED by }
T LAMITED 3

Feifl Mane (Difecior Aliomey)
fnn the presenl of

EXECUTED AND DELIVERED AS A DERD by 3
INFINIS LIMITED 3
adting by y

Sionature OF Diveey

nesd E by

L T PR

At

Signaiire of Winess

Frrmdeid Jagiang - ﬁ%ﬁj??@i’ﬁ,&{‘% peag T
Seatly Agensnd
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SRy ARA DEED by 3

[RTHES RN
in the 1?5’%;3?@{{%?

Rigrwiore of 1

o

guature o Wilness

PR |

ature ol Wilness

DEED by 3

NO. 2 LIMITED
misting by

EHE T A M At e it e B T R 3

A gﬁ{mh

ERA

Signatnre o'y _.%_tm
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BARRRD

actig By

Fuill
Byt

EXBECUTRY
BARBH AN BIDCO LIMITED

athg by

Fult Mame {DHvactor Sdimmes)
in thes presence of

B AR A DEED by
1y

Lhpnatore of Witnesy
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HHYMNEY POWE
atting by

LIVERED A8 A DEED by
LMD
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Hildress
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Security Agent

LLOYDE BANK PLC

Fiy:

Name:  JOHN TOGHER
vt ASSOCIATE DIRECTOR

Witness:

Witness Name: E&imm {2.{9:&

I Gy UNRTE

f

S f'i o T
T I BE TR

- 3 BT M
o ; g A i 3
{ o pmprdoaBin i &

Witnesy Address; \sp gmmggm%_;i&& 5 E {i;*ﬁ%&m’f}‘;" § &srjs 2, é}g\g
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