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Registration of a Charge

Company name: AIRVOLUTION ENERGY LIMITED
Company number: 07070240

XoFY2B8&8

Received for Electronic Filing: 20/09/2016

Details of Charge

Date of creation:  13/09/2016
Charge code: 0707 0240 0011
Persons entitled: SANTANDER UK PLC AS SECURITY TRUSTEE
Brief description:
Contains fixed 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: | 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: GORDON HAY FOR AND ON BEHALF OF CMS CAMERON
MCKENNA LLP

Electronically filed document for Company Number: 07070240 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7070240

Charge code: 0707 0240 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th September 2016 and created by AIRVOLUTION
ENERGY LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 20th September 2016 .

Given at Companies House, Cardiff on 21st September 2016

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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SHARE CHARGE

Betwesn

AIRVOLUTION ENERGY LIMITED
(as Chargor}

and

SANTANDER UK PLC
{as Secunty Trustee)

UK - 214065961.7

CMS Cameron MeKenna LLP
Saltire Coust
20 Castle Temace
Edinburgh
EHI IEN
T+44 131 228 8000
Fodd 131 228 388%

Ref: 0X9807.00183




' THIS 1S AN IMPORTANT BQCLMENT YOU SHOULD TAKE INDEPENDENT. LEGAL"_:_. S
L ADVICE EEF(}R}? SIGNING AND SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND. e

Lo SHARE CHARGE BY:

(D . AIRVOLUTION ENERGY LIMITED 4 company- incotporated in Emgimd and Wales urder
L the Companies Acts (registered nutiber 07070240) whase ‘registered office as at the date of this
~Share Charge isat Pallaﬂmm HGHQE 1-4 Argyli Street, London, WEF TTA, {z:éze “Ehargﬁr”}

Cin f'waur Bf

(23 SA.N’E ANI)ER ﬁi{ PLC a cempm}! mz:orp{:ra{ed in Englaﬂd and. Wa les undcr thc Cgmpaﬂm e
DU Acts (registered number 02294747 and having its registered office at the date of this Share .
“- Charge at 2 Triton Square, Regents Place, London NW1 3AN as security tristee for itself and - . :
: each of the other Secured Parties {in this capacily iﬁi}g@'zhér'wéﬁh its successors and assignees én'_: RIS
-:ih;s capaczt}; fmm time to time; thie “Securzﬁf} Tx ustee”). ' ' '

P CONSIDERING THAT:

N -_-(A} - In con@ﬁdemn@ﬂ c}f the Liﬁﬁdﬁ‘f agrf:emg ta @ﬂiﬂr into ihe F’:{:ﬂmes Agr&emﬂsz and agremg;g o
| o - provide the facilities referred to therein to the Company and the provision of other services by -
" the Finance Parties; the %‘thg{}r has agmed to onter into - this - Share: Charga aaé gram %he
S o %Cumy hereby constituted: - . o _

: (’B} L Thxs Share Charge is the Share Chargﬂ rafeﬁaci {0 i the Faczhtsas Agmﬁmﬁm

g C}'-'..:;_ The Board of Dimszor‘s of ihe- Chargm is c:ansf" ed that the gmng of the sei:ﬁmjg cmmmed or
L provided for in this Share Charge isin the miares{s of the Chargg; and has passed a ramiuzmn oo
S that effect... o SRIA e : TR

ITIS AGREED as Follows:
1 oEFmTioNs s | o L
B '_"._Zn ih;s Sham ﬁhmge (ms:}u{img thsﬂ the pas’ty de‘iaﬂq aﬂd rﬁc;iai&} zexm% defmed i zi _
Facilities Agmcmem (as defined below) have the same- maamng when used in this Share Charge

oo (unless otherwise specified) and each of the following - EXE}E‘@SSEBES hias, exgept 8o fﬂr ag- zhs':'_- S
" context otherwise requires, the meanirg shown ﬂppﬁ‘%i{@, it: ' T

g RNt - _"‘ ﬁharged Asgem” %neans the Shm‘e% and ail Re azad R:ghm '

o B 120 “Cﬁmpam means Airvolution Enérgy {Kmegm‘) Limited a campaﬁy mcarporatad in. Eng and'. S
SRR oand Wales' amdsr the Companies Act 2006 (registered number {}843286?} el

E _E.;?;. _. o '::“Default Raie” .ﬁeems the rate apphcabie undst Cimse 83 {Sefms{z iner csi) a}f the i:f‘acs zim‘&:'.' .
' : Agreerﬁem ST - : L .
g 14 _ “I}eiggate” az’;}f pfirﬁtm appomiad b}f th& %eeum}f ?m%iee ar any Recewer pursuam to Cla%}aes i

14210 14. 4 (Delegation) andfor any Recm‘ver R

s -’_“Exgeme&” all costs {mcludzng legal fees), chaxges expemes an{i damages properiy ‘;usmmed: SR
Lo of incurred by the Secured Parties at any time in connection with the Charged ‘Assets or the :
" Secured Liabilities’ oTin mkmgf hoidsﬂg or perfecting this Share Charge or in ‘protecting,
o . preserving, defending or enforcing the sacuntv comstituted by this Share Charge ot in’ exercising
any- nghts pe%e{s or remedies pmvzded by or puz%uanz o ihis ‘Share- Charge (mc udzng aﬁy

o UK - 2149@59&2 7 R T b



_________________ right ar power to make payments on behalf of the {fhﬂrgm %smie; the terms G‘f ?i’us Share {‘harge jo L
~or by law ineach case ‘on a full indemnity basis: - S ' ' : SR

CULET Famhnes Agreemem“ means the facilities agreemem cmamd i1t on' or armmd the daze @f th;s'“_.
 Share Chargs between the Compaﬂy and Santander UK gﬂa in various capacities:

B S Emaﬂcmﬁ QGHatemi’ ‘has’ the ;’ﬂmning gmm m that tsrm in. zhfs f mancml Col a{erai_'f-
BB ":“Fmamaai ﬁ‘aﬂaiem} Regu aﬂans means ihe Fmanam[ Qaiia&ami Awanggments {No 2}--'_'.. :

. Regulations 2003 (S12006 No 3226); g
. 19 "inmiwncg Act means the Emolvexzcy Aci iQSf}f
: i .}'..EO' | “LPA“ means E,he Law of Pmperi}f Act 19’7’5 .
. M i _. .“Pm’*w” means a party to this Share Chargs;

T2 “Related Raghis ‘means. all ‘stocks; shams warmnts %ecurztsas figh%@ meﬂey% or pmper{y :
S “(incloding the dmdeﬂds interest or income themsn or therefrom) which may a1 any time accrue :
' - or be offered or arise by way of redemption, purchase, bonus, preference, option or otherwise in L B
: - respect of or derived from any of the Shares or an}f derwatwcs thereaf inc z‘sdmﬂ the proceeds of
any sale of any of the. Smm&s L . _'
i 13 3 '-_“Semred Lihilities™ means a.li pmsém'aﬁd' futnre obligations aﬂ'd'_}'iabﬂitées .(.V.&f.he{?.&fﬁi‘ actual of
L _;-'é@m%ﬁg@m and whethet owed jointly or sevérally or in-any other capacity whatsoever) of the
Company to any Secured Party under the Finance Documents (including this Share Charge), in
whatever currency denominated, whether aceal or ‘contingent-and whethér owed jointly or
' smaraﬂy of as principal of a8 suréty or in some other capacity, including any zaba!;w inrespect.
- of any further advances made under the Finance Di}m;menﬁ mgeiher wnh all Expenses’ and all :
.zmigrast under Clanse 3.2 (z’;z!ems’f} R o : e

114 : ' “Securﬁd Fart3 means a Fmamse Party and aﬁy E}aiegata, ;md

1S Simz'es ‘ienns. aH %harm in” '&he cayim “bf the C{}mpm}! fmm time o time iﬂﬂa y &nd -

“beneficially owned by the Charg{}r from time {0 time together with all other stocks, shares and
~securities of the C@mpa;&y held from time to time by of f{;‘-r the Chaz‘gor including, without
.:-_':E;mﬁzatmﬁ the: shares %p@cgﬁaé in S{:hedale T e T

et et INTERPRFTMWN | | :
-2;5. S _'_'.Tha provmeﬂs of Clauge 2 {fw’f;;;a emmmz) f;;f ihe Fae:;émeg Agreemem app]v [ t?us Share

T Charge o zhsugh they were sel out'in full in ih;s Shm’: Chmgc :fmd as if zefﬁmnceg ta’ “ihw S
" Agreement” were to “this Share Chasge SR R o

2?; Any reference in thzs Share Chargﬁ o an}r Fmaﬂce Boaum{«mi or any miwr agrﬁamena o Qih&:r Lo
" document shall be construed as @ reference (o that Finance Document or thdl other agmemem or
. dotument as the same may have been; or may from time to time be, reslated, varied, amended,
~supplerented, qubsmuied novaied or &sgzgned whether or not as a result of any of the same:

22 i "them is an increase m’ de{:rcasa‘ in: am/ faa:xlst};' ade ava:labie umder thai F;mnce
o E}ewmcﬂt or other agreement or document or an increase or decrease in fha pem@d for
© whichany faz;:;iziy is avai abie of inwhich it is repavab ' : '

N '2',2'.2'_. = _3'any additional, furtbar or sz&h%’muied f’lClhT}’ ie or for wch fa{:ﬂztv i3 pmwdﬁd

' '2,2.3'_ -"a;w rate Qf interest, commission or fess o z‘eiemm pmpme is chanved

s
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- 2’.2;7 soa new agmemeni is effecnvel}f crzzatcd or deemed to bﬁ z:z‘f:zned

L ;'2.'3"_- S (T mtendcd that this Sham Charga shall take f:?fec: as and be a2 dwd Qf (he C%’La;gsr'_ - o
Lo nothihg{aﬁdmg the faect ihat the Se&:uniy Trusiee fnay noz exscute this dewmea& as a deed.
' ?.-f% o Aﬂy changa in the {:mmlmimn of a Seaumd Party or its abmrp{mn i}f or am,ﬁ}gamwoﬁ with anv_': S

" other person or the acquisition of all or part of its undertaking by any other ;:;le 801 shaii not i
- any way prejudice or affec:{ its r;ghz% imder thﬁ Share Charge, : '

 Third P{i?’{}i ,é?zgi:z‘s :

s :-'-__U Iess exgnggly prmﬂded o the Qﬂnimﬂ’ i thzg Shafe Chayge a parsen wi"zz:: is nota Pm}f has’ AE
" no rightunder the Contracts (Ri ghts af ’i‘inr{i Faﬁzﬁs} Ac& 19990 ﬁnfmce or E]i}{}} the benefii sf_l L
S UEhy term ef this Share Chargs : : ; R

*{_&f 'fUNﬁERTAK@ﬂ;T0?AY
' . i;’we;aaﬂ;{ i Fa}?

SR : : @ubjesi o C]axzse 3 3 the Chargar umﬁer{ake‘; that it wsii an ziﬁmand in wmzng ma{ic o it pay or o
Sl discharpe the Secured Liabilities when the same are due far paymem or dzqcharﬁe {whethm h‘y e
: éccciemtmn or mhe;wme] ' L ; S =

___?nferes? e _ B _
: 320 T ihe Chiérg@f fails to pay any amount uinder this Share Chazgé'ﬁhen it is dte then such amount
- shall bear interist {(after-as well as before: judgement and pavable on demam} at'the Default -
- Rate fromtime to time from the: due date mel the  date such- amount is zfrem{:&bi} and.
. undonditionally paadm full o the Secuﬁty Trustee T S
o Lmzzmdﬁ‘ewwee L . R _ L . _ L
_'3.3 The recourse of tha %cumd Pames 'm th@ Chare’m ilﬁdf’.;i‘ thzs Sh.&m Charga shal be hmzzﬁd _ o
- entirely to the Chargor's interest 1o the Chargad A%s&ts andfor any proceeds of sile of the TN
- Chargez‘ 8 mtmests in the Chargﬁd Assets. o - SRR T
'7¢”&f_ fCﬁARGF S _ g S
k :._ 4.1 o .The Chmger as secunty fnr the pa};mam and dmcharge af ai I the- Sﬁcumd Liabxixt;e% hereby‘
charges in favour of the Security Trustee . by way of first fixed gharge all ef its pr@%em and
- future zaght title, interest and benefit in and to the Ch’u‘gfﬁd Assets, o o o
i _4.? s . The Semﬂty Trustes hezebv ackﬂaw%eégm rhat Batwsth%andmg any {ra‘szef or dﬁh\fﬁr}r 10 zt or

S its nominee ex facie absolutely of the- Charg&d Assets and any registration of the Charged
~Asgets in ‘the name of the. Sectirity Trustee or-any’ “persan ‘holding to the order of the Security.
. Tristee of the cmmdy thereof by the Secumy Trustee or any such person, the Charged Assets S
: ._-'_.'a»re and shall tiuly be held by it ‘as security for the pavment and dlscharge of the %cured_': i
B Lzabﬁ:sims on the terms and gondﬂz{}ns of thzs Sharc {“harge - S S

CUKS2MDBSIGIT o g



s x. . PER}‘FCTI@N

o "Bﬁpmzx af I}aﬂzsme;zts qf Tzﬁe

‘ji ._ The Chargcr s;hal] smmed;atel} o its exacunen of this Bhare. Charﬂa ddzvm o the SEEUEZWI
s .-3_':-qutea ' ' : SR e L _' 8
S AnE o all ongmai st{}{:k and- sbar& efzmﬁcatcs and @ihef docummts sf mia {}r ev 1{1&:3@:& of - S

: Gwnsrshxp from time 16 time relating toany Charged Assets; aﬂd

'-:_'3.1.2 If stoick Emnsfer forms {wﬂh the riame of the transfeme: thie cem;dﬁraimn and Eha {hte BN
o lﬁfi blank) and such other documents, in ¢ach case- duly completed and executed byor _
‘on behalf of the Chargor, a5 the Security Trustes may from time (o time request in '
-order -to enable the Security Trustes or any” of ‘its nominees of any purchaser or :
- transferse 1o be registéred ‘as- the owner of or otherwise obtain a legal title 1o of io
o -"Iper{egt itz f-:ecumy’ over any Charged Assets, fo the intent that the Security Trustes -
may af any time, without noiice {0 the Chargor, campicie and" pra%m such ﬂ;ts}gk'_ S
- zmﬂsfﬁs formsand Dthef documen{s for rsgzsis“mgn v '

: Cusz@dy o

: 52 S The- Securz{y Trustee %h?l! be e::zmied to prmide fm‘ tha safe ammdy by {hu“d part;eq Gf all Sti}{:i{ -
S - and share ceftificates and other documents of titls" relating to the Charged -Assets which is _
*deposited from time 15 time with it o any of its nominess and the Security Trustee shall notbe
S resgmnssbk: for ;my lossof gr damage o any such ds}gumems of title " o

S B RFPRFSENTATI{}NS ANE} WARRANTEES o
6 " The Chargar represents and marraﬂis 1o Zhe Sccurzr}? Trus&ee ihat

- 6 1 1 “it is the sole legai and beneficial owner of amﬁ has full ;;ght and Z;ﬂa te thﬁ Sharec: of."_- L
- ; 1. the Campany carrying the right to vote; ' '
6T there are no restrictions o the sale o sransfe,'{'nf all or any of ihie Shares under the o
S “articles of association of the Company or otherwise, including {but not limited toyany e

U rights of first refusal, p?ﬁ-e{nphc}ﬂ rsghtg requiremients for consent or any ‘rights .:';_ o '
e re%s:fxctmg or affe:eimc the voting rights on ar the disposa af anyof the Slmres

'. '-_.:__.5.'1'.3 the Shares are full }" paid i,z;g; and vahd%y aiiott@d amd noné of iha Shams are. sgbjacz 0 L
UL any option'to pur{:bas& or similar ﬁghis L Tl R

614 -_;ha shares spse;ﬁa{i at’ Scheduls L mpresam ihe entire :ssueé sha{s capim i}f zhe :
' I -Cﬂmp’my as at the dam of this Sharg Ch&rga - ' SRR B

- . 6.15" :"zhe Charged Aqse'{s are fiot su‘bjeci o any Em:um%:vmnm

o 616 it has not soid %ransfemﬁd, awszgﬂe{i chﬂ:ged or Qiherwgse dlspa%ed z}‘f of en{:umbsmd ;
B _' ot agreed to sell, transfer, assign, p edge charge or dispose of or otherwise encumber.-
-including by way of trust agreement, declaration of trust or trust arising by operation
of law all or -any of its right, title: and interest in and fo aii or a;zy paxt of the Chargsd
Assats to anyone other than the Sﬁczmiy Tmms ' - ;

B S v it has %he necasszsr}f pnwar and auii“;am}f to enter ;r;%s:} and parfarm its ahhgani}ns unﬁm B
' this Share Charge; _ IR . o R N

0 _'6;1,8' '_-suiﬁjeci io the Resew*ﬂmm ﬁhzs Sharg {Z‘harge constitutes its 1egai va :é bs;‘z{img and '. f:'-_ :
L _:enfozs':eab le- Qbhgat;cmq and shall, on mgzsna{mn of ‘the' traaner {}f Sha;as in she o

UK- 2140859617 T Ty



___________ register of members of the Company pursuant to this Share Charge, constitute afist
~ranking legal mortgage over the Shares in a{:mrdmce with its ferms; and

o 6,19 this Share. Charge doés not cmnﬁs{:t mth or rcsuii in a breach or Ci}n%i’iiit'&'ﬁ a def&u

© - under any agreemem instrumert or eh%waum 0 wi’m:h the Chargar isa pariy or bv o
B f.whmh i is ?Jmmd ' T ' :

SN WA _The represenmnaﬂs and warrizties in C]ause 6.1 shail be cieemad lo be gwcn by thie Chargor on.
: . the date of this Shire Charge and &haii be deemﬁd to bé repeated on each Utilisation Date and -
o ~'on the first day of each Interest Period until all the Secured Liabilities have been irrevocably _' -
~and unconditionally repaid and disch warged in fmii as. zf made with refcrenca to-the' f&{:t% cand
: "_:i-czrcazmgtanws ex;s?mg om each suchday. : A SR

e Ummmmms | R | o
7 The Chang}r hemby uﬁdermkm to the Ses:i:zm}; Trustea Ehai it 5ha11 S
i_'_?.-i,? - d;ﬂ}; and pmimg,)tiy‘ pay all Zalls 'in‘é’taimeﬁfs'aﬁdﬂihez‘ m'{anieiwhiszzh may from time 1o . .
S - time become due in respect of any of the Charged Assets, it being acknowledged by

- the Chargor that the Security Trustee shall not in any circumstarices incur any. habxiit}
S whazswvm in re@pem of any such calls, instalments or other monies;. o

T ILZ.':..".CGmpEy in aH respe:cta with the e::@ns:m:mmml éﬂsumcms {m{:hic mg the znemamﬂdum SR
[ and articles’ Ofasssa:mtsmz} of the Company; - . - w ' e

743 if and Wh&ﬂ dzzecisd by the %{:umy qume granz inits favc:w {Qr as the Sccunty S
o Trustee shall dirget) such fixed or specific security or charge or assignment over all or
- “any of the Charged Assets as the Security Trustee may raqmm )

s ?14 pmmptiy ;}i}ilf‘;’ the Samnw Trustes of the allotment ‘or issue Gf a,sw shamg in tha
S capital thhe Ce:smpany to any person after the date of this Share C arge; and ' '

LTS prompﬂy apo& ‘request. by the Sa{:urziy Tnmtee depﬂszﬁ all de@és dGcnmemS {}‘f m§ _3_
-~ and certificates relating i the Cimrgeﬂ Assei‘ﬂ; or-any pari of them with the Se{:umy
oo Trustes. s SR : oRs
72  The (ﬁharaﬁr hemhy undertakes to 'iﬁé'geé'ﬁx"'iiy Trustee that it shall not (without the prém" written -
= o consent of the Se{:amy Trustee or as otherwise permitted by the Facilities Agreement): '

B ._? 2. 1 create. or germz% o Eubsssi‘ az‘;y Emumbrame (Qih&r {han in f&vour of ?he Sceunty"" o
- ' Tms%ee) on or {we:; the Charged Assets or any thereof or interest iherem

: 722 sel] transfer or ciherwwe dquase of Ehe Charged A%se%s or aﬁy pari therecf or inferest
S  therein or attempt or agree 5o toda; ' R S

723 '.parmﬂ the C{}mpany to:

o ?.2,3.1-. caaceé increase or issue or agma o i5sue oF put unéer optzoﬂ or agme to pid
L under option any shiare capital or obligation now or hefeafier convertible into :
o Slor exchangeable for i}mm capxml of the Csmpaﬂy {?f any class or call. i.my "

7 uneall ad capital; e TR

}’?.2.3;2" make any alteration m gram any . rzghw i relation m ar G§§E&FW1§€ re- _ _: o
L organise of redeem or purchase or reduce the share capszal or feserves of the L
: - Company in any way or enter into any composition or armngemem wnh itg
R _cradxwrs of :iny class of {:mdxt{}rs of Ehc Cnmpaw ' '

: UX-EMO{S‘S%}? s .. s 5 L



724 permitany person o be registered as th%i holder of all or any of the Shares {@thﬁr than .
. -the Security Tiuséee or its nﬁmxnﬁe) L : -

R ST 'Z_-exemsa (s:;r_'purp{nrt to sxermsﬁ} a:;y v@'t;ng}%ghis in respect of the Shares in éﬁy way
P :_ - which may have i ddverse effect on the value of the Charged Assets (o any of them)- _ 3
e o1 the ability of the Security Trustee to eﬁf{zzg& this. Share. Chzﬂ'ge msiudzﬁg the 0

: "_'amandmz:nt of the amcieg of association of the Company, or. R

S 726 - do or cause of, in 5o far as the Chargor has ngh%s it that regafd Qermzt to be dene . R
R awi ring which may reasonably be ﬁxpectﬁd 1 in ar;y way dapmants ar jeupardms {he' o
'vaiuc of any of the Ch’zrged Assets, - S : '

B _'-.'mvmmm AND vmm; m@mﬁ
. ' 2:-_-5{5&_{53;@ Eﬂfmwmeszt _ T .
: CUUB "'_'A; any’ time before ihe s&cumiy mnsnwied hy %hz% %ham Ch’irgiz haq bﬁcemc enfﬁr{:eﬁb%e the
o -Fhargaz shall bee;ﬁ:tledm : S T
SR receive al dmdends declared paid or payab e in ragpecz of Ehﬁ Charged A@%:E:is and,’ zf'_' :
- “any of thesame are paid or payable to the Security Trustee or any of its nominees; the - B
: 'Sacurﬁy Trustze will hold all such dividends, interest and other mt}ﬁ@}f received by it
- for the account of the Charger and will.pay such’ m{mcy Ly t%ze Chargi}r o reqazs*;i
R subject always to the terms of the Facilities- Agreement; and ' :

R W exercise all vmzng-mghis in fespe{:t of the. Shares {pr‘o’wéed. that such’ voting rights '
- shall niot be exercised in a manner which may have an adverse effect on the value of S
' ~the Charged Assets (or any of them) or the ability of the Security Trastee 16 enforce c
~ this Share Charge of conflict with any provision’ of the Facilities Agreement) and the . L
‘Security Trustee and any nominee of ihe Security Trustee in whose name the Shares S
e registered - shall execute 2. form of . proxy. and . any othar dcaumsm as may -
reasonably be mquzred by the Chayger to do so. I e '

SR Aﬁe; E;gfwcemmi

8‘2.3-_'_ : ._Ugmrg the ﬁ:ecur:ty czeamd b\; o pur%uam ) t%m S%zam Chargc bacammg eﬂfozcmbc as_"
e - provided by Clavse 9 the Security Trustee may at'its discretion {in the name of the Chargor or .
i otherwise and without further consent or "zutham}f fmm thie Ch"ii‘g{}{’ and zrr@s;}emwe Qf any
- direetion ‘given by ihe Charv’er) ' RS BN ' el

8 2. 1 appiy all dmdends d;simbmmnq interest and other p’a}fmem% payab%e paid or madé in _
o respect of the- Charged Assets. in accordance with Clause 13- (Application of =~
S "Eﬁfmmszmﬁ! P é‘f‘f’{)ffé‘} zmd if any of the s8me are paid or payabl &t the Chiargor, the
- Chargor shall hold ‘all such’ dividends, interest or other paymeiits on frust for the _
- Security Trustee and pay. the same immediately to the: Secumy Trusiee; or as it may_: o
o direct to be applied in accordarice with that Clausey ' '

._'_'8.2;2"_-- -"exemse or dm@:t {he ﬂxeﬁ:lse {ez refrain from e;{emzsmg) all mfiag and oiher nggh{s
' - and powers inrespect of the Charged Assels (and the Chargor shall comply or procure
' compliance with any ditections of the Security Trostee in respect of the exercizse of
~those voting and other rights and powers and shall (and shall procuse that any of its
_ " nominees shall } accept short notice for and aftend any meeting of the holders of anv:.:'- T _
o -'qhafe«; in-the E‘ampaﬁy and. qhaii pmmpﬂy exgcute am:i!or deliver te the Security. [T

L UK-2140850617 e



Trustee such forms of proxy as the Security Trustee mqmre*; w;th 8 view to anabimg -
-such person as it qa%ems to exercise those W}:mg and siher nghm and p{}w&rs

S 823 if not alteady 50 trarz%fssred ‘transfer the ﬁhmmd Assels mm tha nartie of, or {as S
AR el i -y;pphg:abie} into an ‘account in i%ze, name af Ehe Secumy Trustee or any of its nominees;
L and : ORI : . -
L824 in addxtmﬂ Ed'an}iézher'pCWW crea%éd uﬁ{ier this SHam'Ch?rge exercise or ditect the
LT exercise of (or refrain from exercising) all the powers and nights conferred on or
' ‘exercisable by the legal or beneficial owner of the Charged Assets and, except a.s': . e
-expressly provided for in this Share Charne all the powers and discrétions conferred s
—on trustees By the Trustee Act 1995 and the Trus'taﬁl'&ci'?@ﬂﬁa-imiuding, without L
- limitation; the gaﬁér&l power of investment set out in Section 3 of the Trustes Acts T
2000, provided that the dmy of care in Section 1{1) of the Trustee AGU2000 shall ‘not
“apply tdthe exercise of - any other power of investment (however conferred)- by the = -
- Security Trustee or any cf its nominees in raapect of securities ur pmper{y wbga{:t io a

Ctrust.
0. ENFORCEMENT o e
o 9.1 "F'hé.'s'{ééu"r.iiy constituted by'ihéé'Shé?é_(ﬁhé@e'shail-%;éémﬁa‘ enforeenble and the gﬁ.z}wé{ of sale

. -and other powers corferred by Section 101 of the LPA, 1§ varisd or extended by this Shars '
o - Charge, shall be xmmediamiy exercisable u;}orz and at’ zmy i;m';:a ai‘ter afn’ Evem of Default hm
o oceurred. ' : : . . _ _

9’3 L After the secunﬁy csz@smutsd by thsq Sha:e: Chamﬁ has became anforceﬂbie zha Secufzt}
S - Trustee may in its absolute discretion enforce all or any part of that security at the times, in the '
mannér and on the terms it thinks fit and take péssession of and hold or dispose of all-or any
-opartof ihe Charged Assets: The Security ?rﬁsmﬁ shall not be under zm},f duty to mximise the
- proceeds arising from the Charg&d A\we%s R o ' - B

R g&t af Appmgmafzmz

93 . - To the emmt that the Chafged Aﬁse?;%’ ccmsumiﬁ Fmaz}czal {1‘0 awml she *‘Seczzrlty Tm&;tﬁ‘s %haEE
R have the right, at’ any time afler the security constituted by this Share Charge has become - _
“enforceable; to appropriate all or-any part of such Financizl Collateral in or towaids Jthe
. discharge of the Secured Liabilities. For this. purpose, the parties agree that the value of any SR
. Ch narged . Assets constititing Finangial Collateral shall be ‘the market price of such Charged
.. Alsets determined by the Security Trustee by reference to a ‘public index or: by sach other': ;
: : prﬁaaqs asihe Secumy Tms£e£ may select, m{:iudzng m{iepmdﬁm valuazmn ' o ;

0. EXTENSION AND VARTATION OF THE LPA o S
I  For the purposes of At powcrs implied by the LPA, such powers shall arise. (and the Seéured_:._.' .
: ~. - Liabilities shall be deemed to h‘l‘vf‘l bemme due and payable i“ar thas pﬂrpase} on the date of this
3 ~Share Charge. ' L S e . RO

RS (1 Semmﬂ EO% of tha LPA {restmctmg ihﬁ paww Qf s‘ale) ;m.d Samfm 93 af ihe: LPA {Ia*?,tncimg %h{’::: o
s right of consolidation) shall not appl y 1o the security constituted by this Share Charge

1030 :'_Each Recewef and the Se{:urny Tmstce is entit cé %‘0 all. the z;ghts pawem prmiaaes aﬂ{i Ry
p - immunities cmafem&d by i%ze LA an mon?agms and receivers; T '
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o Chargor so reguests ¥he Security Trustee in w;':img {in which case §h€: security constituted by e
“-this Share Charge shall become mmedzam%y enforceable), the Security Trustes may, without.
prios hotice o the' Chargar ‘appoint free from the restrictions imposed by Section 109(1) of the :
LPA gither under seal or in writing under its and any one of ‘more persons 1o be a Receiver of
- the whole or any part of pazgs of the Charged Assets in like manner in BVEry. respect as if the -
Security Trusize had become cnmied under thﬁ LPA 10 exercise ahe power of sale conferred o .
'-'-_-f_m;d{:rihg LFA: ST I . . . .

R The' Securzw Triwtee may by wmmg under its hand (0;‘ b% an apphcatﬁm 1o thﬁ “court. Wheze S
R --'re(}uzmd by an} _ - e e o SR .
1% 211 remove aﬂy Recazver a;}p{}mzed bgf it: a;}d

]1 2.1 2 appmm thmever it deems it exped;ent zm}s one or more pm%am to ba a
new Rca@gver in ihe pé'ii:e of orin ﬂdd}tt{}n o any Racgww L

o ﬁ‘apaczzy af Reaswer

}13 Each Rece;mr shall be. ﬁ@emad te be £if§e aﬂaﬂi Gf the C%mz‘gﬁr E{;r aii purpoe;es The Cha;gar' -
~ - alone shall be responsible for a Receiver’s contracts, engagements, acts, ‘amissions, {iefaulm az‘;d;_
T losses and for liabilities iricurred E}}f ham ;

" Rem zuwmﬁmn Qf Receiver

' '-_.l 14 The %czzn{y Trustee ma}l fix the 1 remuneration- Qf aﬁy Resewaz ap@sznmd by it Wzihﬂui any..__. S
- restriction imposed by Section 109(6) of the LPA and the remuneration of the Receiver shall be. P e
L adebtsecured by this Share Charge; whash shall be dus and payab e immediaie] }: !;ipi}ﬂ its bemg T
. paid b}r the Sa{‘umv ’I’rmtee : SR o : .
R I R POWERS OF RE}CEWER
| Gener m? '

: :" 2.t Each Recg;ver hag zmd is e;}txtlerj 0 exerciss, aii ﬁf the nghis p@wers ’mé {iiq{:rctmm‘ set Qm_ o
' - below in this Clause 12 n ae:idztion t{} thosze mnf&awed b}é hw o L oo

:.:.Sﬁfﬁfﬁ Powers

e 1ea S Each. Receiver %hai have the fclzew;asz pewers {and sv&:ry refemme in thw Ciaz;%e 12.2 0 ti —
o “Charged Assets” shall be read as a reference 1o that part or pa_ri:q Gf the Chargad Aggcm m'f-_ S
: '._'raapect of thch that Receiver was appointed) ' ' ' '

220 p@was to take immediate pﬂﬁ&tﬂ‘&mﬂ o‘f aet in and coi%eca any Charg{id Asseis

N '-'12.2.2- pawar i) seié mchange convert into money aﬁd realise aﬂy Charged Asseis by pubhc'-' ' : -
S atiction o private contract and generally in any manner and on any terms as he thinks 00T
o 1223 'pawm t0 exercise a}.l vaung &nd aihm’ mgh{s and pi)W@rS iti reapec% of aﬂy Chargac?_ -
LU Assets) : - | T :
o 12.2.4 __i-pﬁwar to appa}mi zmd ézschaxge maﬂagera ofﬁcer@ agemq and mhers f{;r ths purpz}seﬁs‘ :
: cof thm Share Chazge %.Ap{)ﬂ such’ saz’ms as to remuneration or otherwxse as he thmk‘g fit
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and power to discharge any such persons appointed. by the Chargor (and the costs

~incurred by any Receiver in ‘carrving Ut such acts or doing: such ihmg&; shall be
S .'r@;mbwsed tor thai Receiver by the Chaxgw on demand; ' ' '

1225 p@wer to raise and borrow meney either uns&:{;umd or {wz %1 the pnor consent of the
o .: 'Sccuriw Trustee) on the" security of -any Charged Assets either i’ prmriiy to the -

S security constituted by this Share E‘%mrgf: or atherwise and genemlly on any ierms and: :
 for whatever purpose he thinks fit; - _ R
12260 power to exercise in ralation toany Charged Assets all the powers and rights which he
" '_ would b:: capabi@ of exercising if he were the absolite beneficial cwrier {}f itie same;
S 12.2.7 -~ power £ do all m;hsr acts and t%}mg% which he may cazzs;dea desifable or DECESSAry for L

- realising any Charged Assets or incidental or condicive to any of the righis, powers or o
- dx@sr{:{;am {:imf@rred on a Receiver under or by virtue {}f this Si’aaz& Charge; and .

1228 power o exercise ¢ ';n}' of the ahove powem in the mame of or on behalf of ihe {Zh’irg{}r' IR
' - _'gr in his own name and, in each case, at the cost of the Chargﬂr R

o Secsm{y Trustee’ s Powers

' EZS e To the fuii&%t extent perm;tz@d bgf aw, any mght pauaz’ or discraneﬂ canferr&d 't}y this Shaae S
BT Charge (either £xpressly or impliedly) upon a Receiver may after the security constituted by this
. Share Charge has become enforceable be exercised by the Secirity Trustes in relation 10 any - _ _. B
v Charged Pmpﬁr:}? 1{{@%}}@{:&?@ of whethet or not-it has taken possession of any Charged :
. Property” 'md without first appmmmg a Recewer or nstw;ih%iandmg the. %ppemim@m of aoc
© - Receiver, SR ' : BRI :

S i3, ﬁPPLIQATiQN GI“ E i\F @RGEWE; T PRGCEEEES
E 3.1 ._ Aii FOnies recew&d or recovered hv tli Sacunty ’i‘m%ee or ;my Deiezate pﬁrwani to this Shm“e: - -
- Chargs, after the secufity constituted by this Share Charge has becomie enforceable, shall be

- dpplied in the fol lowing order {but without pra;iséme 1o the right -of the Secuz;iy Trustes ts}"_ :
“lrecover zmy 5 xmtfaii fmm tm {,harg@r) : ' SRR

13.1. 1 in or iawmis p;z)mﬁma of aii cmrq chargas and axpames mcurred by the Secumiy .
- Tristee uﬂdaz ar it connection with the enfamemeni {}f this Share Charge s
e 13%2 .Im or tawa&rds‘ p’lymem oF all other Expeme% | : | ' _
1313 inor towards satisfaction of the Secured Liabilities or such paﬂ of them s is then due” o
o and payable in such order as the Semum}f Tmsmﬂ ma}f select; and © '
' E 3040 any Qﬂr‘piizs shall be pald ta ihe Ch&rg@r or zﬁ;y ozher pergﬁn entitled Ehemio

.Tms Ciaiwﬁ is @ubgesi to the pa}ment of azw c%aima h avmg prmnty mfer th;ts Share Chazge

13,2 N{}%h;ng camamﬁd in 2?};5‘ Share Charge %%ﬂii hrmi: the z;ght of the Sﬁcumd ?ar%ms {aﬂd Ehe-_' :
RN - Chargor acknowledges that the Secured Parties are so'entitled) if and o so. long as the Security B
- Trustee or the Secured Parties, in their discretion, shall consider it appmpﬁaw to place all or
- “any monies arising from the enforcement of this Share Charge into a suspense account without S
_'-:anv obligation-to appi}f the same. or fmy par% {hsmof inor mward% dmgharge af any of 1%}&1 .
o :-:Sacured Liabilities. ' : : : R -
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14.  DISCRETIONS AND DELEGATION o - s

o Diseretion | I
14.1 _.Aﬂy hhemy or power thh rmy be exm‘cmﬁ:d or any determination which may. be made LGde;f -
- this Share Charge by the Seécurity Trustee or any Receiver may be exami%d or madﬁ mts

absolute and unfetiered discretion w;iham zmy {:blzga{mﬂ to gwe TEASONS.
o ,Be!egﬁsgwa :

' o 4.2 Each. of the Sacur;cy ngtee and any Recmv&r may del sgaze (fmher gsne;aiiy or spec;i‘ wall y} by _
S power of asaomay of in any other manner to-arly person any right, power, au&hamy or d;scmts{m :
U conférred oo it by this Share Charge (including the power of aftorneyy. e

143 - '-_:Any wch éﬂlegatzm may be made upon such terms and conditions: (me}udmg thie power 0 @ub»z
' B deicgais&) as the Se:z;%smy Trustes'or any Receiver (as the ¢ase may be) shall thmk fit,.

: 3._ . i»ﬂ».@: : Neither the Sﬁcuﬂty Tﬂ;fztes for a%w Raeg;ver ‘;hﬂii ‘m: i any Way izab le or w%p&m:ble to zhe'
S ~Chargor for any loss or lzablhiy azzﬂ’ang from .zm} act; def&uh omission or misconduct o the -
gt of any Delegazc _ : o : :

| i__'-m-_.'_'_'Q'.MWEM}FAWGMW - | |
151 The Ch’wgoz’ Emmby ;Hem{:ézbiv ;sgépaénﬁ ‘the Security Trustes émc.i':ariy perﬁé}nﬁdmif:étﬂd m _: S
S ~writing under the hand “of any officer of the ‘Security Triistee, including 4 Receiver or any

._”'-'-'_aémiﬂiﬂf‘fi‘?ﬁ{}{ severally ta be the Chmg{;z 5 atmmey f{)z" the Chargor and on {hs Chmg{}r s"_ L
. hehalf and in the Chargor’s name: SRS : " e

o 15 i 1 io exscum and dn all acts aﬁd %hmaq Whi{lh iha Cmroz;;z is obé;ged i@ dg {buis has-; fﬁsi@d e
Tiodoy by the terma of thm Shure Charge and L ' Sl

SR Bl :genemlly to exercise all ¢ or any of the pnwerﬁ aiﬂhomhes aﬂci diseretions. coafsn@d b}; L
B - .or pursuant to this Share Charge and to execute and deliver and otherwise perfect any. - _
_._"def:d assurance, agracm&m ;mtrumenz ot act ae{:e&'mry ‘or appf@pnatﬁ far such oo
o _15.2_ The Chargor hefabjy' mt‘iﬁ@é azxﬁi confirms’ '@haiavéﬁﬁﬁf éﬁomej} shall do in_the ‘exercise or :-'
" purported exercise of all or any {)f the pow&:m amhorzzws gmd discretions mfﬁs‘f&:d toin E%ns." :
o ﬂiause 15 RIS S ' IERERTEE : ' :
B T camxwms §mm;w | o
T _._E‘%m Share Ch&rge isa aanimu;z‘ag s‘ééérét}f and ‘will extend to-the ultimate. Eja']arza:a'ef the o
o Secured Liabilities, regardless of ¢ any intermediate payment or discharge in whole of in paﬂ
162 1 any discharge (whether in mgpacs; of the abhg‘z:mﬁ of the Security Trustee of any security. f@rf K
T thise obligations. or ‘otherwise) or drraigement is made in whole or in part oni the faith of dany”
-payment,. Security or ‘other dw;}mztmn which is avoided or. must be restored on- insolvency, -
- liguidation, administration of otherwise without. limitation, the E;abdlty of the Chargor under

U this Share Cha:ga wil] cantsnue or be reinstated ay if the s:imz:hargf: or z&rm;xgﬁmem had nm..f L
Coecurred. : - REREINE - S . R o

a7 PR{}TECTIQN OFSECURITY _
o 171 g This s&curazy shall be in addition o and sha&i not hﬁ in an}r way pragu{hcad or affecmd by ﬁﬂy':_ S

milaiemi or Gih&? secumzy AOW or hemaﬁax h@id b*f the Securziy Truqtee or any other Secured -
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_________________ - Party or judgement or order obtained for all or any part of the monies hereby secured nor shall
___________ - such collateral or other security éudgémmét or order or @niy lien to which the Security Trustee or i
B -+ lany other Secured Party may be otherwise entitled {whethes prior or subsequent to the date of .
' _' - -these ‘presents) or the lability of any person or persons not parties hereto for all of any pa:i of
" the monies hereb}f secured be in any way prejuidiced or affécted by this ‘;ﬁ{.?i.%rii}’ -

172 No failure on the parf; sf the Secz&rxiy ?{mgzeﬁ or anv mher Sﬁcared Pariy to exercise and no-
- L :dsla}f on-its part in cmx‘czsmg any right, remedy, power or privilege under’ or pursuant {o this.
. ‘Share Charge or ‘any other document relating to or securing all of any part-of the Secured -
o 'Liabilities will operate as a waiver thereof, nor will any single ar partial exercise of 2 'm}f rightor
“remedy preclude any other or further exercise thereof or the exercise of anv other right or = s
remedy, The rights and remedies provided in this Share Charge and any such- Gihef dm{;i;mant-. o
“are éumulative and not exclusive of any right or remedies provided by law. ' :

. E'?.E_.'_ .;' ‘Bach of the pmmsmm in this Share Ci’iarge shall be severable and dm{mc{ from' one aﬂmhsr S
: - and, if at any time dny one or more of such provisions is or becomes or i3 declared nnll and - o
© - void; invalid, illegal or ‘inenforceable in any respect under any law or otherwise howsoever, the
o validity, ]ﬁgal;ty and enforceability of the remaining prmmgns s:}f this Share mee ﬁhali ot in
- any way be affected or ;m;:}azmc% zhereby - B

"__.E?"é%'-.'___":if the Sﬁcmzty Trﬂsice receives or is deemed o be af{egted %}y notice whezher ;;{:u;ﬂ or B
S . constructive of any-subsequernt secusity or other interest affecting any pari of the Chargedsﬁ: SR,
~ Assets’ ‘and/or the proceeds of sales thereof, the Security Trustee may OpET-A NeW dccount of
accournits in -respect thereaf. If ‘the- Security Trustee does not open 4 new account it-shill _
'.._'ﬂavenha}ms be treated as if it had dong so gt the time when it received or was deemed 1o have
received notice aud as from’ that time all paymﬁn‘:f-} made to the Security Trustce or such other
~Secured Party shall be credited or be treated as having been crédited to the new ‘accotint and -
~shall not apﬁmte to reduca the amount { or which ihls Share Chirge is security. :

175 Meither the aecur;t}; created b}g nor am' %ecumv zmes‘est C{};ssummﬁ pursasaﬁt to,’ ihls Sham
AR Charge nor the rights, powers, discretions and remedies conferred upon the Seci:zmy Trustee or _
oanv. other Secured Party by thiy Share Chﬁ.rge ot b_‘y’ aw shall bz éIscharged zmpmred oro ol
' _' 'mherw;se affected by reason of: : - : -

' -i? 3 i '_'amf prmem o fu*iura securatyy glmramae zﬂdammty of c%her rzgh{ or remcdy hel d by'" '
~br available to the Security Trustee or ‘any other Sécured Pariy being or becoming
~-wholly or in part void, voidablé or unienforcedble on any ground whatsogver, or by the
_ "Qecum}r Trustee or any other Secured Party fromi time to- time gxchanging, w«;rymg -
_ rcahsmg, releasing or failing to perff:c{ or enforce any of the %'srﬂa or- e

1752 g the Se{:urmf Trustee or aﬂy other Seciired Paﬂ;y (:eampmﬂndmg w;th d;sch'azgmg m__-- -
L releasing or varving the | liability of, or granting any time, indulgence or concession to,
~ the Chargor or any other persof or renewing, determining, varying or increasing any
accommodation or transaction in any manner whatsoever or concurring in accepting or - _
- varying any compromise, arrangement or setilemeant o czmmmg to c%axm or. ezﬁezse S R
' payment from zhs Chargor or any mhm‘ persan; or. RS el

17830 : Izmy act or omission which would swt have. d;scharged or a.f‘fes:iaci the §zabxm}f 0f tha_ .
e - Chargor hiad he beeri a principal debtor instead of cantioner or by any act or amission
- which, but for this provision, might operate to amnerate the Charg%}r as the case- may - '
be fmm i}w Se{:z_;red Liabilities; or - ' ' '
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_________________ 1754 any legal limitation, dx«;abﬂsiy, mcapasizy or mher similar czrcamgtame x‘e?atmg tothe
........... o {fhar%r : :

SRR N '.."'No Ssaumd Parw @hai% b&: sbhged bef{}r& ax&mmna any of tha righi% pmwms or- remedzes-_z e
. - conferred upon it ‘by or pursuint to this Share Charge or b} law fe : ' B

o - }7 . 1 lake : any action or Obmz;} 3udgemcm or decreé in zm}; C‘m;rt agam&z Eize Chargaz or aﬂy”; R
: _-mhcr person;. : : -

s i'?..é‘?, : m'}%{s or file- an} a:izum (G ran& ina banigrﬂpzcy w;ndmg ap or ixqu;dazmﬁ m" ihxfz R
- {‘ harg@f or any other person; or- : L : '

'§7.5.3 eﬂfﬁrcc or- Se:ek o enforce: Any mher %f:cuzﬂy mkm or ‘exercise. any ;’wht or pifza:_ B '_
: - available to the. {Zzamor under: the- Faciigizes Agmemant or am},f of the Giher Fmansa’_ o
- Documents, ' ' ; ' :

1777 Unil ail 'cimm% of 'ihe'Secz‘l?éd' Parties .is.i.'rss;.?sc't of - the ‘Secured Liabilities have been -
o rrevocably and uncgndztmna%; d;%charged in full the Chdrgor shall not beé entitled 1o participate
Cinany security field by the Security Trustes arid eich m:her Secured Party or meﬂey zec@wcd by
o the Secu;;iy Tm%te@ in r@%pcct a‘f £%‘ze Secured L;abiimas R R
OIS FURTHEK AS@%}MNCE
| 181 “The Char’gﬁ: shall, at izs.'av@n_"exgﬁeﬂéé; take whitever action. ihé-Secar.iiy Trustee reasonably
i .m@uzresf’er R B o ' ' o - '

SRRtERE crmtmgy Perf&ctzzxg or pmtectmg aﬂy %acur;ty mtﬁﬁdcd in be cmaied h} ar purse.mnz zo-.'__ T
' - - this Share Charge; R e _ _

'13.1'.'2 = facil fitating the rmiis;ati@ﬂ'é’f any Ch:argééé 'ASsé?;’*;" o "'::'
18,13 'famhtaﬂng zhe gxorcise uf aﬁy rs{!hi power or d;cscratmn exermsabie by E’he Secs.mty_

.o Trustee or any other Secured Party or any zsf their respe{:zwe delegates or sz,;bm-
_dalegats‘; in mspact of &ny Chaz’gad Assets. : o

B L W "__-The action the Sscumiv Trusise may mquzre pi;mi}aa% 0 Ciause }8 Z mdud&s
i §8 2.1 the fo- exe{:mwn of this Share Chmg@ .
' -.18.2.2_ the execution of any legal miortgage, charge standard "éecuriiy; tranisfer, conveyance, e
e assignment, assignation or assurance or other fixed security of :my pr{;gariyﬁ wézs:ahar-_':-_.
- fo the Security ’E“msiee or te its nominee; and - i '

'i'.8.2""% _' .'the gwmg of any ﬂct;zsc Grdf:r or dlmc{;oz} zmd §he mak}ng of any fﬂmg of 1ag;sara{mn R
:'wh;{:h in any siich.case, the Securﬂy Tﬂistee may think ﬁxpsdzem o '
_:.'_'Imp!md Cm?mmatsfar Title _ : - _ B _
: 18% " Fach of the charges gmmad b}?:t'héf{fhafgd% under this Share Chz&ge are gran.{ad' with fuil'_'tié%é o
S guarantee inaccordance with the Law of Property (Miscellaneous Provisions) Act- 1994, save R :
~that the covenams set out in Section’ 2{1¥ay aﬁd section 3.of. thai Actoshall extend to the
T Charg{}r wsih(}u& 1 feach case, Lhe henafit (}f Section 6i’?} of E%mi Act '
B L _CGSTS AND EXPENSES | SR
" Ths Cham{}r shall pay z}rrmmbﬁréﬁ o the. S.ﬁi':ur%.&_’;}f Trustee on demand (on A fall. ir;dém.négy.-_..- SR
_basis) -all costs, - charges and expenses’ (including legal fees) reasonably incurred or to- be-"_"f__-' §
" incurred hy the Eem;my Trustée in the creation, mg;stmizm perfaz:imn amenémﬁnt dmcharge S
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and/or assignation of this Share Charge and all costs, charged and expenses (including legal :
____________ fees) property incurred of to be. incurred by the Security Trustee i the enforcement of this.
ST Shares Charge (including, without limitation, the costs of aiy priceedings in relation to this L
: - &hare Charge or the Secured anb}}n;@s} which {:ests il mrgeq and ex;}eme,s shall fesm paﬁ sf_'_-_'__
- f' the Secmed Liakii me% : : PR '

36, INDEMNITY | ._
" . The ‘%acumy Tmf;iae ach (}Ehﬁ{ S@{:ﬁrad ?ﬁrty and sve{y aﬂ:om&y, max‘zager awmi o mhez o _
* - 'person appointed by the Security Trusteé in connection with this Share Charge shall b entitled L
o 1o be indemnified out of the Charged Assets in respect of all liabilities and expenses incurred by -
“it in the execution or purported execution of any-of the powers, authorities or discretions vsaied.-'-”_' o
inlif pursuant o this Share {Charge’ ard against- all actions, pmceedmgg costs, claims and -
demands in respect of any matter or thing done 6r omiited in any way relating to the Charged
Assets andl the Security Trustee may retain and pay all sums in respect of the sime out of any - e :
© . -monies received under the powers conferred by this Share Charge, except 1o the extent caused” S -
' _-f'by the grass new}zgama fraud or mlf&ﬂ defaul ic}f ife %cwnty Trustee of that Secured F"ariy

2L AVOIDANCE OF MYW‘NTS R | o
_ Any Ao wh;ch ha@ been’ p"iid hy she Charg{}f to ths Sﬁacu;;&}; T;‘ﬂqiee z‘md Which Is, in zhe: P R
o opirion of the Security Trmtaﬁ capable of being: reduced or restored or otherwise avoided, in
- whole of in part, in’ the ] liguidation or administration of the Chargor shall not be regafded as
hzwmg been ;rrem{:;:b 3/ and uﬁceﬁénzcﬂa y pa;d for the purgmsaa of this Share Charga '
oo “_"N@ﬂeEs
: 221 Al n{}ixcas comen&s appmv is; aﬂd cammumcatwm m be prswdﬁd isridcr thw Shafﬁ: Charge._ o

j(each a4 "Notiee”) shall, unless otherwise specified, be in writing and ‘the words ;wﬂfy S
“consent”, “apprmf " and “communicate”™ shaii be comtmad accordingly,

2 _ Each Notice to %Ew Sccuﬁ{\f Trustee *»:haﬂ be gwgn in accordance with Cﬁaz‘me ’%ﬁ} of the Famhtz&s S

; 223" 'Each Nmme to the (‘h’zrg{w sha ba addressed as bslew R
S - :-Addm% Pa%iadmm Heusa ) Afgyﬂ Stmet Lor;dan WEF ?TA
" For the attentiot of: Richard "vﬁaréen Chaef Executive i}ffi{:&zr ' _ _
_ or stich other address as the, Chargor may ﬁotzfv o Ihs Secumty qutas in wrztmg hy not less.
Ll _'Ehaﬁ 5 Eﬁsmea&; Days hotics acmrdaﬁ{:ﬁ with Ciame 30 Of the .F.aa:zizt;es Ag!‘ﬁﬂmﬁf‘ii o
133 THIRD Pm’m:% s
| _' _ . '_'NG pumhaﬂ;ﬁ:r {}r a}iber permn Shall i'm bam}d or caﬂcemed to see o enquzr& whether the 1l gh& of -
: “oothe Security Trustes to exercise any of the povwers hereby conferred has ariseén or not or be. - R
- concerned with notice to the contrary or with the propriety of the exercise or pizrp{}rzcd exercise
- of such p{}wef S s B ' '
o __ﬁi;_- ‘NO mmmy AS MORTGAGEE IN mssmsm&r FR
No Lm&z{;zy

RO 5 E Neit,zer the Sﬁ{:un{y Trmieg nor any Del egma q%mii i any elrcumsignsa@ {either b}’ reason of 3 RN
o ) iakmg pms%e%%zon of any (Zharged Assets or for any other reason and wﬁetwr as mertgagee in-

".-j'w{ 9:4053%57 e . i ]5



L possession or on any ofher basis) be linble w account to the Chargor for anything, except actual
_____________ - receipts, of be liable to the Chargor for any costs, charges, losses, liabilities or expenses arising :
S " from the realisation of atly Charged Assets or from any act, default or omission of the Security

U Trustee or ‘any Delegate o any of their I‘€3§p§!€:il‘f’€ officers, agents, employess of Hominees i N R
" relation to the Charged Assets or from any exercise or purported exercise or nori-exercise by the : o
_ i Security Trustee or any Delegdte of any power, autl wority or discretion provided by or pursaant
S ':m this Share Charge or by law or for any other loss of any nature whatsoever in connection wz?.h L
- the Ch arged Assets or the Finance Dm{:um{,ntg or this Share Charge, o

ol -_C@MBENATE@N OF ACCOUNTS

“Fe ilaw;ng an Fvem of Defau £ the Sacurzi} Tw@tee ma}; Withem niotice to ihe C?zargor {:ﬂmbme B
consolidate or terge all or any of the Chargor's accounts with, and liabilities which are due but’ : _
‘unpaid to, the Security Trustee and may set off or transfer any sum standing to the credit of 'aﬂf,'f'_-' R
- such accounts in or towards satisfaction of any of the Secured Lisbilities which are dus to the -

- Becurity Trustee but unpaid, and may do so notwithstanding that the balances oni such sccofints =

o " and the Habilities may not be-expressed in the same currency and the Security Trustee is hereby PR
authorised to ‘effect ; %ny rzam&;ﬂar‘y ‘convelsions at she Semrzty Truﬂees own raie af excéaange'_._”

: ‘then ;}{emﬂmg ' : ' e

3. FURTHER PROVISIONS | | |
o 261 Any cet’tiﬁcaﬁé by 'theSaéuriiy Trﬁsiae .és to théafﬁim&m of the ?écaﬁr'ca"l;iabilitiéq éé‘ éﬁﬂi.p.ﬂ:r{ R
o thereof shall be conclusive and binding upon the Sh'&rgor if @;ggcd b} an ﬂffzcer of the Security
'__Trmiee save in zha case of any mamf&st afror. ; s : IR

2672 "_Fac.:h of the pmwsmns of this Sharﬂ Charga is sevemb & and ézstmct frﬁm {hﬁ: mhers and’ Ef ai'
IR any-time one of more of such pievlsmm is or becomes invalid, llegal or unenforceable with 3 :
: respect 1o the’ Chmgs}r the va lidity, Esgalsiy and. enfor{:mbnisty ef ihe remammg pmv;%;mm-* o
hereof shal I not in any Way be affecied or 1mpmred thereby, . . T S

: 26.3" " The {Ihm‘gox angﬁes to be bound. b}f thm Share {Iharve ﬁagthhsmndmﬂ that the seca;zi}f hcmb} ' "
P created may be determined of may be or becomé invalid. or enforcenble against the Chargor
oo whether or not the deﬁ{:zmay is known 1o the Secuﬂiy Tristes, ' -

e 2647 Sub;ac% to Clause 5. 2, the Sé;‘fcumy Tm%teﬁ will retura ‘0 the Chargﬁr any Shara L@E‘Eif‘lﬁaiﬁﬁ.- o '
' ' ._'ancifor steck transfer forms it holds relating to the- Charged Assets once all Secured Liabilities
have been irrevocably and unconditionally repaid and discharged i in full 'or as otherwise &gmed:
in wmmg between %?ze Sez.::ur;{}, Tru@{ec ‘and Chargor from fime m time. :

an ASSIGNMENT S : R
: 2? {':_-:_ “The Sﬁﬁi}my Tmst@e zmd each other Securﬂd Par{y rz‘;ay Eram‘{er or a’sgagﬁ a 1 of az&y pazt {:f its

"rights and benefits under this Share Charge and sny deed or ﬁi}Cﬂmaﬂi emmed into i relation
- heret, to any person in‘accordarice with the Finance Pocuments. - R SR

' 27’2 The Ch‘ﬂ"g@r hetet 33,?

Nyl cz}nqems o an}f such sramfer asgxgnaimn or dcalmg ‘md agmes %haz zsp«:m any Zmﬁ%f’cr L
o assignation or.dealing it shall be bound to such person (to the extent of such transfer
o assignation or dealing) in like manner and to like extent a5 it is' bound 1o the ‘Sacu{ziy'
' Trustee under this Share Ch"ﬁ“g%";" (and the security hereby treated) and évery refercnce
i the Becarity Trustee shall be construed s including such persons; and.- e
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2'?.2,2 consents to the Security Trustee and each other Secured Party passing o such person. :
' -or othier party interested in this Share Charge any information and' documents whzch R
have beenor wﬂi b prﬁwde::i re aﬂng 0 the Charged Assets or iha Chargar e

T N GOVERNING L LAW | o S |
" This Shire Ghargz’: %haii be gevsrmd by 'md comtmed in aH m%pccgm in acmrdance wzth Ei}e : |
law ﬂf England. and Wai : ; SRR : : S

a9 JURISDICTION _ | | T
'. ':'29‘-13:'.5;: The courts s:zf England and Wales have emimivaéﬁfisdiﬁ%éﬁ to settle any dispute arising out of T
S or if connection with this Share Charge (including a dwg}ms revarémg the axmerzc&: validity or SO
1 termination of this Share Charge) (a “Dispute’). : - :

g 2920 .The ?aﬁ;e% 'zcree that the caurts’ {}f Engimd amd Wa les are the: most appmgmie aﬂd comemem
L courts 1o settle Dispates and accordifigly no Party will argue to the comrar}f o 5 -

' .':'”29.3: . This chuse is f@r the henefit of each Secured Pa(w iny Asa m@ﬂit cacl S{::e;:ureé ?ar!y shall -
T “enot be pmwﬁmd from sakmg proceedings jfﬂatmg o Dispute in any other courts with P
. ;urisd;meﬁ To the exient allowed by law, each ‘Sm:urm}? ?a{w may fake s:mscurmﬂt pr{}i:aedmgﬁ L
Cinany z‘zumbsr aﬁumdzc%mm : : : S -
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_____ ~THIS IS THE SCHEDULE REFERRED.TO.IN AND WHICH FORMS PART OF, THE.
.. FOREGOING SHARE CHARGE. BY AIRVOLUTION ENERGY LIMITED IN FAVOUR OF
SANTANBER UK PLC AS SECURITY TRUSTEE

THE Sﬁ &RES

: 'Cdmwﬁy P -Numher of Shares - - _Nt}mihél Value of ¢éach Share | Deseription

Airvolution Exergy (Kinegar) 111000 - e1o0 0 odnay |
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T Qecupation:

THF QECi RSTY TRl STEE | _
_3.-'3 'Exemisgd a5 a deed by - o = SRR Sy ST
:QAN?ANﬁFRQﬁiPLL.”ff  Sy
- as: security trustee for iseif and each- mher
“Secured Party on being s!gnﬁd by an :ﬂmmev or . : - SRR _
- authorised ‘slgﬂaim‘;;“ R '? '
‘in'the presence oft - S S
S Namedfwitmess i
o S;gmzareofwmtw
| .Add'fés.‘%i._f.'.'

CDecupation: T e
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