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Registration of a Charge

Company name: STERIVERT LIMITED
Company number: 07304899

Xo48FZ1C

Received for Electronic Filing: 04/04/2016

Details of Charge

Date of creation:  30/03/2016
Charge code: 0730 4899 0001
Persons entitled: WELBECK CAPITAL PARTNERS LLP
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 07304899 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC

Electronically filed document for Company Number: 07304899 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7304899

Charge code: 0730 4899 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th March 2016 and created by STERIVERT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

4th April 2016 .

Given at Companies House, Cardiff on 5th April 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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21 WELBECK CAPITAL PARTNERS LLP
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PARTIES

{13 THE ENTITIES LISTED B PART 1 OF SCHEDULE 1 TO THIS DEED feach an Urigina)
Chargor and together the Griginal Chargors) and

iy WELBECGK CAPITAL PARTKERS LLP g jimied lab#ity parinership incorponated amd
rapistersd in England 2ad Wales {registered aurnber OUI93454) whose regisiered address
is @i 54 Yielheck Sirowl, London WG SX3 as sevurdy trustee for the Jucured Parties the

(AN
=

%,

Seourity Trusies).
1T 8 AGREED
1. DEFRETIONS AMD INTERPRETATION
1.1 In fhie desd the following defintions will apely:

Accession Deed
an senession deed subslentially n the form sa? out i sohadule 8 (Fom of Aroassion Deed;

#Administrator
ary person appeinted to be an administretor of & Chamor pursvant fo paragraph 14 of
Schedule BT insohiancy At

Business Day
any day [other than a Satucday, Sunday or public holiday) duning which clearing banks in the
ity of Landen are open for nonnal businass,

Certificals
aach cedificats in respect of the Notes;

harged Assels
all propsrly and assels from Gime to tYme charged by or pursuant o this deed or any
Accession Deed {and references to fhe Tharged Assets shall include any par of themj;

Chargors
{a)  the Original Chargors; ang

o} any other company which accedss to this Daad pursuant to an Ancassion Deed,

Campanies Act
the Compamies Act 2006;

Dabtor
any persan who is Bable [whether as principal debtor ar as surely and whether actually or
contingently] to discharge o pay a Receivable,

Diefault Interest
any inferast acciving in accordance with clause 4,

Defanlt Rate
12% par annum;

Delegate
any delegate, sgent attomey or co-frustes appointed by the Secirity Trustes;

Enforcemant Event
means the taking of any enforcement action by the Agent andior Security Trustee against
any Chargor in respect of any Event of Defaull in accordance with Conditions 3.4, 2.5 and
3.6 of the Instrument.



Enwirommenial Clsim
igt  any dabn, order, notics or other commucication recaived by 3 Chargor afiaging lallne
o covrghy with any Envdronmenital Law or alleging lsbBly under o or

{0y sy hdicakion fat any change is or neay b impoed snder any Esvirsnmantal Law on
the Changed Assats;

Envigonmental Law

a8 lowe, dirschions and reguiations and all codes of praciice, whoulamn and guidance nolss
jaoed by ary competent austherity o agency lebether in the United Kingdom o slssaben
ang whather or not having the forss of lew) soncerming the prateciion of the arvimnment o
humsan heaih, inchiding the conservstion of natural resewces, the prodisclion, siorage,
franspottatios, restment, recycling or disposal of any wasts or any needous, ofensive o
dangerous substence or the Bability of any person, whether ol oF efiming], For sy damisge
1o o poliution of the emirenment or its rectificalion or any related malers,

Ewvirpnmental Pesmit

mEans any permi and olher suthorsation ard fhe diing of any nolification, report o
assesement reguired upder any Envirormental Law for the operation of the businzss of sny
Original Chasgors conducted on or from the properties cwned o used by any Ohginal
Chesgor,

Equipmeant

all present and fulure sguipment plam, machinery, locls, vehicles, femiure, fittinegs,
inslafistions, apparatus and other tangible moveable property for the time deing owwaed by 2
Chagor, incluting amy pad of it and all spars padls, replacerants, modfications and
additions;

Ewvant of Default
has tha mmeaning gvan to that farm in the insltrumant.

Foe Lelter

the fee letier dated on of aboigt the dats of this deed made between the Parent and the
Security Trustee pursuant to the Transaction Documants and any other Jetter under which
fees are payeble to the Security Trustee by any member of the Group,

Financial Collateral
shall havs the meaning given to That sxpression in the Financial Collateral Regulations;

Financial Gollateral Regulations
the Finangial Collateral Arrangemeants {No 2) Regulations 2003 {51 2003/3225}),

Group
each Chargor and each of their respective Subsidiaries, in 2ach case from tima fo time, and
member of the Group or "Group Company” shall be construsd accordingly,

Insohvency Act
the Insolvency Act 1986,

Instrument
tha nstrurant dated on ar about the date of this desd executad by the Parent 1o constiuts
the MNotes;

Insurances
any policies of insurance in which a Chargor has an interest from time to fime (other than
any policies relating to third party liabilities or direstors and officers liability);

intellectual Property
all intellactual property righbts or aguivalent, including;
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patants, oy models, itade marks angd serwice marks, business ook, disngin
pames, rights B gelup antd frade dress, gooded and ight to swe for passing off or
ey compeiifon, oopydght and aeighbouring and relaed nghis, morsl rights, fghis
in designs, rights b and 1o ineentions, plant varaty rdghis, datebage nghls, fgiss &
omputer ssaftwam and tepopraghy Dt

repistrations snd applications for any or all of the rghls & (2] sbove, Wyather with the
vight Y stly o regisbratics of and be granisd, renewals, exlensions or and dght 1o
chaim prhosity from sech dghts; and

rights to use and protect the confentialily of confidential inforrmafice {inthsding,
enoray-howe, Tade seerets,, lechnioal information, custorner and suppker lists) and any
ohher propfistary knowledge andlor informalion of whalsver nature el howsosyer
SABING,

in each case tonathar with aoy righis or types of proatection of the same 4y of & simdar ralure
to thass Hsted in {ad, b} or {5) which subsist or may subsisl b the fulwre anywhers in the
wrrkl and in each case for their full tarm (ncheding any reversions oF extensions) anding

affert

Lspsl Reservalions
TUSBNE

&)

{by

i)

)

(=)

{g)

{h)

(i}

LPA

thes prinriple that equilable remedias may be granted ar refused al the diseretion of 2
sourl and he Imistion of enforcernarnt by laws radaling lo instlvercy, reorganisation
and other laws generally affecting the rghls of credilors;

the time barting of claims wiler the Limitation Acts, tha posstbility that an undertaking
to assurne lability for or indemnify a person against non-payment of UK siamp ity
miay be yoid ard defenses of set-off or counterclai,

tha principle that in certain circurnstances Security granted by way of fixed charge
may be rechamctersed as a2 fivating charge or that Security purported to be
constitulad by an assignmant rmay be recharacterised as a charga;

ihe principle that any pravision for the payment of compensation or additional interest
impased pursuant 3o any relevant agreement may be held to be unenforcesble on the
grounds that it i a pensity 2nd thus woid,;

the principle that an English coust may not give effect to a provision dealing with the
post of lfigation whers the Rigation k& unsuccessfil or the coun itself has made an
order for oosts;

the principle that the creation or purperted creation of Security over any contract or
ayreernent which is subject to a prohibition on transfer, assignment o charging may
be void, insffeclive or invalid and may give rise to a breach of the contract or
agreernent over which such security has bean granted,

the pringiple that the legalty, walidity, binding neture or enforceability of any
Transaction Security which is not governed by the laws of the jurisdiction where ths
asset of asssts purportad 1o be secured under the relevant Transaction Securiiy
Diocumant is situated ray be flawed,

similar principles. rights snd defences under the laws of any Relevant Jurisdictian;
and

any other matters which are set out as qualifications or seservations as to matters of
Izw of genarad application o the Legal Opinions;

the Law of Praperty Acl 1325,



Biwterial Adverss Effect
meane in ressenabls apinion of the Secwrity Trustes a materal adwarse affect o

ta) e busipess, opersiions, propedy. condlion (fissnnal o cihersise! or propects of
i Grown taken a3 a wiole; or

iy e ability of wash Chargor to perform its payment oblipations end? or opligations o
rediatinn i the Moles being convarted in to shares in Ihe rapiel of the Parant, In sach
wase under he Pinsnos Documends, o

@) iha walidity or enforceability of, of the effectivensss o ranking of any Secunly graniad
af purporting 10 be greoted parsuant o ey of, the Finance Dacumaents o the i
or remedies of any Ssnured Pary undsr any of the Finance Documents but ondy W
e exfant hase dghis of Fermedias relale to the payment of suns due 1o the ofber
pates under the Fioance Detumeris and’ of the abiity of the Secured Parbss o
momart thoee Motes Baued 1o them inlo sheres in he caniled of the Parent;

Material Contracis
any sorfracts specied in srhedule 3)

Moteholders
tha Chiginal Motsholders and each ather hodder from fime io fime of Notes;

Notes
up to £20,000,000 secwed converlibls sedes loan notes 2021 constituted by the Ingtnurment
or a5 the case may be the principal amount culstanding,

Qriginal Noteholders
thpse persons named as tha Original Loan Note Subiseribers in the Subscripticn Agraemer;

Parent

AGGREGATE MICRO POWER HOLDINGS PLC, a company registersd in England and
Vsies (company number 08372477), whose registered office is al § Cliforsd Streel, Londen
W5 205

Party
a party 1o this desd;

Perfection Reyuireinents

means the delvery of physical possession, making or proouring of the appropriate
registrations, filings. sndorsements, netarisations, stampings andior notifications of the
Transaction Documents or the Secwity created theraunder (and payment of any associaked
fees, cosls or exponses)

Permitted Disposzal
has the meaning given to that term in the nsfrument.

Permittad Security
has the meaning given to that ierm in the Instrument;

Flanging Acts

the Town and Country Planning Act 1980 and the Planaing {Listed Buildings and
Consarvation Aress) Act 1980, the Planning (Hazerdous Substances) Act 1830, the
Planning {Consequential Pravisions) Act 1990, the Planning and Comgpensation Act 1981,
the Planning and Compulsory Purchase Act 2004, tha Plamming Act 2008, the Localism Act
2011, the Growth and [nfrastructure Azt 2013 and any other legisiation from time to time
requlating the use or development of land;



Property
gy freehold and feasehald properdy that is a Changed Asset inchading withoul fnitation, any
property specified in sthadifie 2

Rack Rent Lease means any leasehald propanty whare ha Borrewer & lenaet aod:
fa} @ rack rond paable norespect of § aadior
foy  thelern has less than 20 years b run;

Recaivables

@l & presen] and Tuture book end olher debls, Rental Incorne, soyalfies, fees, WAT ang
monstary claims dus or owicg o a Chagor and &l other amounts mecoverable or
receivable by 2 Chargor from other persons or due of owing to a Chargor fwhether
gring) or contingant and whether arising under contract or in any other msnner
whatsseyer):

b} the bansfit of sl rights and remedies of any nature elaling to any of the foegoing
inciuding ciaims for demages ang other remedies for nonpaymeant of e same, all
enhlements o interesl, negobable nstruments, guerantess, ndemnities, Securfty,
reservations of property rights, rghts of tracing and unpaid vendor's liens and similar
aagocigted dghts, and

{c) &l prosesds of any of the foregoing.

Racsiver
any raceiver, manager or receiver and manager appointed by the Security Trustee under
thig dead;

Related Rights

in refation 1o any Secudles, means all dividends, dishritutions and other income paid or
payable on such Securifies {as the case may be), togethsr with {s) all shares or other
property derived from such Securities (as the case may be) and {b) all other aliotmenls,
accretions, rights, bensfits and advantages of all kinds accruing, offerad or olherwise
Aerived from or incidental {0 such Securities [whether by way of dividend, distribution,
conversion, redamption, bonus, preference, warrant, option to scguire or subscribe or
oiherwise);

Retevant Jurisdiction
in relation to a Chargor:

{a}  its jurisdiction of incorporation or organization;
{5y any jutisdiction whera any Charged Asset is situated; and
{c) any jurksdiction where i conducis T business,

Rental Income

the aggregate of all amounts paid or payabie to or for the account of a Chargar in
connection with the letting, licencs ar grant of other rights of use or cocupation of any pedt of
a Property {excluding any amounts payable in respect of @ Rack Rent Lease);

Secured Liabilities

all present and future obligations and liabiliies (whether ectual or contingent and whether
owed jeintly or severally or as principal dettor, guarantor, suraty or in any other capacity
whatsceves or as the equivalent obligor under the laws of any other jurisdiction; of the
Chargors o the Securad Parlies under the Transaction Documents togsther with (i} all
interest {including Default Interest), fees, costs, charges and expenses which any Secured
Party may charge or incur undar the Transaction Oocuments, (i) all obligations and liabilities
arising Uhder ar n connection with any refinancing, novation, refunding, deferral or
extension of any obligations or liabilities under the Transaction Documents; and (iil) any



arsurts wisich work! he nchded in sy of e shove but fr any dischargs, non-provability,
pnardarcesbiity or non-slowabilty of the same I amy insokency o oher procesdings
provided that ni obligstion o Eabilty shall be intluced in this defirtios of Begurea Lisbiities
o the sxdent that, § #were so mchded, s deed {or any part of &) would constitule urigeil
finsraial assisiance within the meaning of sections 578 and 880 of the Companies Act

Secured Parties
the Secunity Trustes, the Notehwldars and any Recsiver or Dategale

Becuritias

all present and hiuse slooks, shares, an cagdal imvesimants, debenlures, bomds,
warrants, coupnas of ofher segurities fwhether or not markeiable) keld by a Chargor {9t law
oF B equity);

Seourity

a morigage. charge, pledge, tust assipement by way of segurlly, len, hypothecation o
alher encumbrance, srangement of secunly nberes? securing any obligation of any peysan
or any iher agresment of arangemaent having & similar afect o aay Ulle relention rAghls
oregted by agresment,

Security Documant
has this meaning given 1o that expressicn in ihe Subscription Agresrment;

Security Financial Collateral Arrangemant
has the meaning given to that expression in the Financial Collateral Regulalions;

Spot Rate of Exchange

the market rate of exchanpa Jor the purchase of the relevant cutrency by the Securly
Trushes,

Subscription Agreemsnt

the subscription agreament dated on of about the date of this deed between the Pavent, the
Securly Trustes and the Originad Noteholders;

Bubsidiary
a subsidiary within the meaping of section 1158 of the Companies Act 2006

Transaction Documents
{z) this deed:;

by oy Acpession Deed

{c)  the Fee Letter,

{d) the Subscription Agreement,

{8)  each other Securily Docurment,

(i  each Carificate;

) the instrument; and

thy  any other documnent designated a8 such by the Security Trustes and the Farent,

In this deed, a reference tq;

1.2 a clause or a scheduls is. unipss ctherwise stated, a reference 1o a clause of,
of & schedule to, thiz deed;



1.3

1.4

1.5

1.6

1.7

1.5

122 any chargs being by wey of st fxed or foating charge shall nal nply that
such feed or flosting chargs renks abead or pai passy with any Peamited
Security and no such statermant shatl constiie a bresch of any provision of the
Transaation Docarnds,

12.3 a paragraph ks, unless cihereise shated, 2 reference o a paragraph of 4
suhedule
1.2.4 2 provision of law noldss @ refierence 1o that grovision s replansd, rogeliffed

or sa-eracted fram Sme to fme and any subnroinate fegislation made under
shat statulory provision from time to time, in each case whether befose o after
the dale of s deed,;

125 any Engish siatuwony prowision or English Jegal term for any action, remeatly,
method of judicisl proceeding, document, fegsl status, cowrt, officls or any
other jepal congep! of thing shafl, in respect of @y persen incorporated or
resident in any junsdiction siher then England and YWales, be desmed to el
1n and incude any aquivalent or analogous action, remedy, method of judicial
procesding, dosumnent, legal stetus, court, oificial or sther leaal concept or thing
or what most searly approcmates o that jurisdiction fo the relevent English
statistory provision or English jegal larmy;

125 @ person includes any individual, Tirm, company, corporalion, governmeni, siate
or agency of state or any association, lrusl joint venture, consodium f
parinership [whathar or not having separate lsgal personalilyy,

12,7 a "Party”, a "Ghargor, the "Becurity Trustes”, the “Parent”, any "Noteholder” ar
any "Secured Party” shall be constriad 50 85 lo include #s successors i fitke,
penmitted assigns and pemmited tansferses ang, in the case of the Securily
Tristes, any person far the time being sppointed as Ssourity Trustee of
Security Trustess in accordance with the Transaction Documants;

1.2.8 "disposal” includes any sale, transfer assignment grant, Jease, licence
deciaration of trust or other dispossl, whethsr voluntary or involuntary and
“diaposs”’ wil ba construed acterdingly;

1.28 a campany shall be vonstrued se as to intlude any company, corporation or
ather body corporate, whersver and howsver incorporated or established;

1.2.14 wiiling shall, subject to clause 34, include any mode of reproduzing words in @
legible and non-trensitery fom:

1.2.41 Ihis deed or any provision of this daad or any other agreement, document or
instrument iz o this deed, thal provision or thal agresment, dotument o
instrumerd as amanded, novated, supplemented, extendad or restated; and

1.2.12 z time of day is a reference o London time.

The schedules form past of this deed and have the same sffect as If expressly set ot in the
body of this deed and shall be imterpreted and construed as though they were set out in this
deed,

The contents table and headings in this deed are for convenience only and do not affect the
interpratation or construction of this deed.

Words importing the singular include the plural and vice versa and words imperting a gender
includa every gender.

The words "other “include”. "including” and "in padicular" do not limit the generality of any
preceding words and any words which fallow them shall not be construed as being limited in
scape to the same class #s the preceding words where a wider construction s nossible,

For the purposes of section 2 of the Law of Propesty (Miscellaneous Provisions) Act 1989,
the terms of the Instrument, the other Transaction Documenis and of any side letters
behween any partes in relation to any Transaction Document are incorporated into this
desd.

e and “sterling” denotes tawful currency of the United Kingdom.



1.8

Ay charge o assignment which 5 expressed o be made with "l trfe gouaranter” shall be
eonsinsed w0 fhat the covenand doalisd by section 40INB) of #w Llaw of Properdy
[Miscelansnus Provishongg Aot 1994 shall not exdend

jmy e steke of repair of aay selevend Property, or
Ly any Rack Rent Lease; and

{g)  oH covenans mphisi by the Lew of Propasty {(Miscellaneous Provizions) Act 1984
shall be sublact o Bny Pemmited Soouaity.

CUNTMANT TO PAY

Each Chargor covenants with the Securdty Truster that it will pay or discharge the Secwed
{ ishilfies when ey fall dus in gocondance with thair tems.

GUARANTEE AND (NDEWVMNITY
Earh Chargor rrevasably and unconditionafly fuéntly and severally.

guarantees 10 the Secuity Trustes [on behalf of aach Seoured Party) punctust perfermanca
bty sach other Chargor of all that Chargor's obligations under Yhe Transaclion Dosumants)

undetakes with the Securily Trustee {00 bshaff of sach Ssecured Party) that whenever
ancther Chargor does not pay any amoant when due under of in copnection with 2y
Transaction Document, ihat Chargar shalt immediately on demand pay thal amount as iF &
was the princiosl obligor, and

agrees with the Security Truslee {on hehall of sach Secured Parly) that if any obligation
guarantzed by it is or becomes unerforceable, invalid or Megal, & will, as an independert
and primary obligatian, indemnify the Becunity Trustee {on behal of each Secured Party!
immadiately on demand against any cosl, Joss o lablily 1t incurs as 2 result of a Chargor
not paying any amount which would, but for such unenforceabiltty, invalidity or flegality,
have been payable by it under any Transaction Document on the date when it would have
been dus. The amount payable by 2 Guarantor undsr this indemnity will not excesd
amount it would have had lo pay under this clsuse 3 1T the smount caimed had besn
racoverable on the basis of & guarantes.

DEFAULT INTEREST

Any amount which is not paid under this deed when due shall bear interest (ooth before an
after judagment and pavable on demand) fram the dug dale (or, in the case of costs. fees or
expenses incurred, from the date they are so incurred) until the date on which such amaount
is unconditionally and irravocably paid and discharged in full on a daily basis at the Default
Rate,

Default Intersst will be calculatad on the basis of the actual number of days alapsed and a
year of 365 days and will be compounded at quarterly intervals.

FIXED AMD FLOATING CHARGES AND ABSIGMMENT
Fixed charges

As a continuing security far the payment of the Secured Liabilities, each Chargor hereby,
with full titie guarantee, charges, and agrees to charge, in favour of the Securily Trustee the
following assets which are at ainy time owned by that Chargor or which it is from time to times
interested:

5.1.1 by way of first legal mortgags all Property (if any) vested in or charged 1o that
Charger which Js specified in soheduls 2 and in part 1 of schedule 2 (Details of
Seeurfty Assels owned by the Acceding Cornpanies) to any Accession Deed
{hut excluding any Rack Rent Lease), togsther with all byildings and fixtures
{inciuding trade fixtures but excluding any tenant fixiures) at any time thereon;

51.2 by way aof first fixed charge all other interests (not being charged by clause
5.1.1) In any Proparty vesterd in or charged to that Chargor {but excluding any
Rack Rent Lease), the buildings and fixtures and fitings {including trade



5.2

g3

fixlurgs and ftings but sechuding By tenant fisturas) a1 oy tima on o atieched
o such propery;

513 oy weay of First fored charge ofl proceeds of sale derresd from ey Propeny o
myy huidings, fxbwes or Tings (rchiding tede Fxlures and Rings bl
exchuling ary isnam fiskses) & any Bme on of sitached to any Proparly, the
peneTh of all covenanis given in respect of any Propedy of any such buildings,
fodures of filions and bl Boenoss 10 entsr ueon or ures fand and the beneld 2o
4 ofner agreements mlsling to o,

5494 oy wgy oF first fixed cherge all Equipment and gl spare parts. replatsmants,
moffcations and audfions for oF to that Equipment and He benef of all
manuals, instructions, aamantes, Boennes snd maintenznce  agresmanls

ralafing 1o i

515 iy way of fizst fized charge all e Secwilies and the Related Righis &
raspect of them,

5186 by way of first fixed charge sl righls and interests of that Chagor n, and

saims under, e insurances and afl proceeds of such Ineurances hald by, or
wiilen in fmvour of, that Chargor or i which thal Chargor & otheryize
intersated;

5.7 by way of Tirst fixed charge il monies standing to the credit of that Chargor
from time to ime on ey end 8 socounts with sny bank, fnandial inshitubion, o
othar parson;

518 by way of first fixed charge all intellectusl Property;

819 1o the extent not affectively assigned pursuant o clavse .21 by way of first
fined charge all Material Comtracls;

5430 by way of first fixed charge the bencfit of ull icences, consents, agresmants

=nd authorisations held or willised by that Charger in connectinn with #s
businzss or the use of any of s asseis;

5.1.11% by way of first fixed charge all Receivables; and

5112 by way of first fixed charge afl the gootwill and uncalied capital of that
{Zhargor.

Assignment

As a continuing sscutity Tor the payment of the Secured Liabiliies, each Chargor herety,
with full fitle guarantes, assigns and agrees fo assign absolutely (subject to a proviso for
reassignment on drevorable discharge in full of the Secured Lishilties) in favaur of the
Security Trustee ail the rfahts, itle, interest and banefit of that Chargor in and fo;

521 the Insurances {togather with the procesds of such Insurances), and

522 the Material Contracts and the bensfit of any guarantee or Security for the
parformance of 8 Materal Contract,

provided that, in each case the exersise of all righls and remedies or discretions o
judgments, the giving of any waivers or consents and any entitiement to all proceeds and
claims arising therefrom shall, pricr to an Enforcement Event, be exercised at the sole
discretion of the relevant Charger, subject to thi terms of the ather Transaction Documents.

Floating charge

As Turther continuing security for the payment of the Secured Liabilities, each Chargor
hereby charges with full title guarantee in favour of the Security Trustes by way of first
floating charge all its assets and undentaking whatsoever and wheresoever situated baoth
prasent and fulure net effectively mortgaged, charged or assigned pursuant to the
provisions of clause 5.1 and clawse 5.2, including heritable property and all other propaity
and assets in Scotland.



B.3

i

7.2

Dualifying foating change

Paragraph 14 of schedule BY Ineoteency Aot apples lo say Toeating chaye sregted by oF
pursuant o this deed {and each such fleating charge s ® quaifying Tioating charge for the
nueses of the Insobenny Ao0,

PROHIBITEONS ON CHARGING

Thete shal ba wochuded fam the charges created by clause 5.9 and fromn the operaton of
clause 24.2 or clause 12902

8.1.1 any jsasehold property held by the Chargor under  lnase which prohiods sither
shaohitely or condiionafly {inchudng seguining ths consert of any third party)
the Chargor from cresting any charge over #s jeasehsld interest until the
relevant condiion or walver has eren selisfed or obtained; and

812 any ntellechss) Property in which the Chergor fas an intersst under any licesce
or other agreemant which prahitite either abadhutely or conditionaly {inchsdng
requiring the consent of any thind party) the Chargor fiom creating any charge
over it intersst in that Intellechual Property,

in et case unlil the relevant condition or waiver has been satisfied or obigired.

For all lmasshold propedy which s to ba subject fo the lega) mongage in dause 519 of
Intellectizal Property in 2ach case referred o in tlause 6.1 the Chargor undertakes lo apply
for fhe ralevant consent or waiver of prohibition or condition within 14 days of the date of this
dabenture or, if laler, 14 days from the date of acouisiian of such prapery oF the acquisition
or treation of such rights in such intellestual Property, and, in resped of any leass, licance
or anreament which provides that the relevart third party will not unreasonably withheld 8s
gonsent 1o charging, fo use all reasonable endsavours to obtain such consent as soan as
nossible and to keep the Seourity Trustes infarmed of the progress of its negatiations.

Immediately upon receipt of the relevant waiver or consend the forrerly excluded teasehodd
property or Intellectual Property shall stand charged o the Securily Trustee under clause
£ 1. ¥ required by the Security Trustes, at any time following receipt of that walver of
consent, the Chargor will forthwith execute a valid fived charge or legal essignment in
accordance with clavse 24.2 or Clauss 12.11.2

COMYERSION OF FLOATING CHARGE
Conversion of Hoating charge by netice

The Securily Trustes may, by wrilten nolice to the Parent, conven the floating charge
created by this deed into a fixed charge #s regards el or any of the Chargors’ assels
spacified in the notics at any fime i

(=)  an Erforcement Event has oocurmed;

{b)  the Securily Truslee reasonably conskiers thal it is necessary in order o prolect the
oriarity of the Security constituted by the fioating charge created by clause 5.3
{Floating charga) over the assets specified in that notics; or

(c)  the Security Trustee reasonably considers that any of the Cherged Assets specified in
that notice is in jeopardy or in danger of being seized or sold pursuant to any farm of
legial process,

Automatic conversion of floating charge

The floating charge created by the Chargors under this desd shall (in sddition o the
sircumatanses in which the same will ocour under general law) automatically be converted
inta a fixed charge in refation to the Charged Assets subject to the floating chargs created
by clause 5.3 (a Floating Charge Assel)



73

8.2

5.3

B4

4.1

82

8.3

.4

72 i without the Secerity Thestee’s price wrilten consent, 8 Changer cresies 57
attempts to oreata any Securly [ciher than a Pl Securiyl over @il or any
Flonding Charge Assct,

T22 if any person lavias o stiemels fo lewy any dishress, sxeculion, aitachment or
afner process against all or any Floating Thargs Assel

F23 i any porson presems a patiton o wind up e Chasgor {and such pedition o not
discharged within 21 Jays) or sppies for an etdministration ordar of

724 wpnn The ouourerce of an Enforcement Event,

provided that, in the cage of clouses 729 and 722 sbove the fioaling charge shall only
coysiallise over the Floating Dherge Assets wiich are the subject of the actions referrad 1o In
Shith Cleuses. '

Mo walver

The gwing by the Seourily Trustes of a nodine purssant io clause 7.7 in selabon o any clees
of assets of 8 Chargor shall not be conshied &5 & walver or abandonmmend of the righls of
the Securily Trustee to serve similar notives in raspact of any other class of assels or of any
of the other nghls of the Baouwily Trustes,

GEFEfRRAL OF RIGHTS

Each Dhargor warants to the Securiy Trustes thal it has not teken or received, and agrees
not to iake, sxercise of fecaive the banefit of any Security or other right or bensfit {whether
by set-off, counterclaim, subtogation, indamnily, claim in Insalency, prood in liquidation or
etharwise ang whather from contibution or othenvise, afl together Rights) fram or against
any ather Chargor, 15 fiquidator, an administralor, any surety or any other parson n mespect
of any fability of or payment by it under this deed or glierwise in connsclion with this deesd
oy the Secured Liabifities.

If any Rights are taken, exercised or received by a Chargor, thet Chargor declares that such
Rights and &l monies at any Hme received or held in respect of such Rights shall be held by
it on trust for the Securily Trustee (on hehalf of the Secured Parties) for application i or
towands the discharge of the Secured Liabilities.

Each Chargor agrees that all sther Rights and all monies from time to times hald an trust by it
for the Securty Trustae fon behalf of the Secured Parties) under or pursuant tu clavse 8.2
shall ba transferrad, assigned or, a8 tha case may be, paid io the Sacurity Trustes, promiplly
foliowing the Security Trustes's demand,

This clause B shall apply regardiess of whether or nat the Chargors have performed their
abigations under this deed.

MULTIPLE CHARGORS
The liability of each Chargoer to the Security Trustee shall be joint and several.

For tie avoidance of doukd, the incapacity or insohsgncy of any Chargor shall not discharge
or affect the liability of any other Chargor,

Unti the Secured Liabilties are paid or discharpad in il in accordance with the terms of the
Transaction Documents each Chargor imevecekily and unconditionadly postpones all of i3
rights of contribution from any other Chargor.

The Security Trustee may, in its absolute distretion, release or accept any composition fram
or make any arrangemants with any Shargor st any time from its chligations and fiabilities b
the Securlty Trustes under this deed or otherwise in respect of the Secured Liabilities
without the consent of any other Chargor and without releasing, discharging aor otherwise
affecting the liability of any uther Chargor. The Security Trustee shall not ba obliged to notify
any sther Chargoer of such release or composition.



gt

FLEN

NEGATIVE PLEDGE

Esch Chapgoe covesants with the Sscurty Trustes that, during the confincsrcs of He
securily creshed by this deed, it shall ool withoud thie prige withen consent of the Security

Trustes;

sreate, masori o oeate o permid o subsiet any Secuily (olher Yhan any Permited
Beomiyy upon sy of the Chaged Assels; o

sell, tramster, lease, livence, lend, part possession with, grant any interest in, or ctherwiss
dispose of, whether by 2 single transartion or a number o fransactions and whether resten
ar fok, e wihole of any padd of the Charged Assels save for a Permitted Deposal

REPRESENTATIONS AND WARRANTIES
Each Chamor represents snd wammants tn the Security Trustee thal;

11.4.9

14.1.2

11.9.3

11.1.4

1115

11.1.5

1147

Siatus
ia) it is a Wmited company duly organised, velidly existing and registered
under the relevant laws of B2 jurisdiction of ncorporadion;

{b  # has the power and all necsssary governmental and oihar consents,
approvels, Boances and suthonties o own s assels and camy on its
rusiness as it is being conducied;

Authority

it iz empowered to enter into and perform #is obligationz conlained in this dewd

and has tgken all necessary aulion o authorise the execullon, delvery and

performance of this dead o an Aczession Deed {zs applicable), fo creste the

security 1o be constided by thiz deed and to observe and parform s

obligations unger this deed,

Binding sbligations

Subject to the Legal Reservalions ang ihe Perfection Reguirements. the
ohligations expressad to be assumed by ¥ in this deed are legal. valid, binding
and enforceabls obligalions;

Mon-conflict with other obligations

the entry into and performance by it of and the transactions eoniemplated by,
this deed and the granting of this deed and security constituted by this desd do
rat and will not conflict with:

{a}  any law or regulation applicable to &
by its constitufional documents; ar

{c) any agresment of instrument binding wpon it or any of i asseis or
constitute a default or termination event {however described) under any
such agreement or instrument;

Properly

schedule 2 identifies all freehold and leasshold properfies {cther than Rack
Rent Leases) bensficially owned by that Charger as at the date of this deed;
and

Becurities

as ot the date of this deed it is the legal and beneficial owner of the Benurities
fisted against its name in schedule 5;

Environmental matters

@) It has complied with alf Environmental Laws and Environmental Permils
applicalle to the Charged Assats and i1s businass:

(b) there has been no discharge, spillage, release or emission or any
preseribed, dangerous, nexious or offensive substance ar any controlled



11.

(%

12

12,19

2.3

124

12.2

waste o, into oF From aey Charged Assek or any adpin premises and mo
such substantes or any sorinclizd wesle heve heen stoted or dispesed
of on amy Changed Asset on, sa far the Thargor is aware, b oty adjom
premmises except i accardanca with the ranuirements of the aoplicable
Emvironmental Laws, and

ey #is not in breach of and has ot ncurred oF beoome subjatt o agy il
of criming) Sablty under anmy Srvironmetal Levws or e leoms of any
Frvironmantal Pemmi aed it has not dene amyihing or omited to do
anyihing which cowld resik in any labdity being Imposad oo the Secunly
Trusiesn undes any Eradranmmental Lasw,

where, 0 any such case, failwe 10 M0 52 hes of will have a Maters! Adverss
Ettart nr result in any liahility for 2 Ssoursd Party.

Maliers represented

Each of the representations and warranhies 0 clause 117 will be corvect and complied with
in a¥ respects &t all imes during the confinuance of the security constiliited by this reed.

GEMNERAL COVENANTS OF THE CHARGORS
Fach Dharger hereby covanarts with ihe Secudly Trostee that itwill:
Maintenance and gse

kesn a1 buildings and erections Torming part of Ihe Charged Assels ina pgond stete of rapalr
{sulolect to normal weaar and tean,

Dutgoings

[ruly and punctually pay all rales, rents, taxes, charges and other outgeings due by it in
raspect of the Charged Aseets provided that na Chargor shail breach this undertaking in
respect of rates on agricultural land where such Chargor & indemnified asgainst any such
claim by a third garly;

Inspection

12.3.9 permit the Security Trusiee following the occurrence of an Event of Default
which is continuing, or s designated reorasentatives, to have, on reasonable
notice, sccess during normal office bours to s accounts and its accounting
records and 1o any of its bocks and records relating to the Charged Assels, 1o
inspect and take extracts from and make photocopies of the same and each
Chargor shall provide, at itz cofl and wipense, such clevkcal and oiber
assistance as the Sscurty Trustee may feasonably request;

12.3.2 permi the Security Trustee or its designated representatives following the
pecurrance of an Event of Default which is continuing 1o have, on reasonable
notice, access during normal office hours te any property or Equipment forming
part of the Charged Assets o view, inspect, examine and photograph #t and all
regords msntaingd in connection with it

Comply with statutes

in relation to the Charged Assets, comply with all obligations undesr any prasent or future
statule, regulation, order and nstrument or under any Ty-laws, raguiations or tequiremeants
of any competent authority or other approvals, licences or consents and, if requested by the
Security Trustee produce to the Security Trustee, within 14 days of receipt of the same,
evary rmatarial notice, order or proposal given or made in relation to the Charged Assets by
any competent authority and sither comply with the same or make such objactions and
representations against the same as the Security Truslee may require or approve;

Domply with covenants

abserve and perform all material covanants and stipulations from time to time affecting any
part of the Charged Assets or the manner of use or the enjoyment of the sams;



128

1210

1241

12.12

Corglpct of business

zary on iz rade and business on those parts (i anyd of the Charged Assels ag are used for
fhe puipcans of trade or business in acoordance with e siendands of good management
Fom Hme to tne cuirent I 3uch rade o businass,

Leases and Licerces in respect of Praperty

enforse As rignis 23 landiprd under oy ease of any Property and porfonn s obligalons &5
ancliond under any leass of any Properly snd obeerss and perfemm &8 the lessee's matersl
covenants in any lsese under which ¥ holds any Proparly,

Erpsinoimsental Law and Parmits

12.8.1 compdy with all Envirorrnerial Laws ond oblain, maintaen and conply with all
requisie Emdronmental Permils applicable o the Charger Assets and s
tuginess =nd on the Ssourty Trustee's reguest, provide &t with coples of oy
Ervirpnmental Parnils,

32832 upon becoming eware of the same, nofy the Decurily Trastee of aay
Emvirnnmental Claim made or threatened againgt it apd any condition mposed
pussuant o sny Environmental Peami or Environmental Law which reguires 7
15 meteridly aler the nature or manner of sondust of ils buslness or which 5
reascnably &ely o materaly reduce the valse of the Charged Assels [or any
af them) and will kzep the Security Trustee inforrned of any sleps taksn o
intended to be taken by thet Chargor in respect of any of the matters referred 1o
in this clause 1282 and ghve nolics to the Becunty Trusize 85 500D 59
practicable of any new or additions requiremenis under any Erdronmental
Law imposad on that Chargor o any Tharged Azset,

Planning Acts

not carry out any developmenl within the meaning of the Planning Acts in or upon the
Charged Assels or any part of the Charged Assels without first cbiaining such permissions
a5 may be required under ar by wirtue of the Planning Acts;

Material Contracts

notify the Security Trustee of any material breach of @ Materal Contract by a Chargor or 2
counterparty and observe and perform all its materal obligations under each Material
Contract and enforce the obligaticns of each counterparty 1o 2 Matenial Contract;

Deposit of documents and Securities transfers

12111 in accordance wih the terms of the Instrument and the Subscription Agreement
deposit with the Securty Trustee all cerfificates i respect of the Securities,
together with duly executed transfers i respect of ihe Securities wilh the name
of the transferes left biank;

12,41.2 the Security Trustse may at any time foliowing an Event of Default which is
continuing camplsie tha instrurments of transfer in respect of the Securities and
ragister the Securities either in ils own rama or in the name of any nomines;

intellectual Property

12.12.1 observe and comply with all matarial obligations and laws to which it iz subject
in its capacity as registerad propretor, beneficial owner, user, licensor or
licanses of fts Intellectual Propery or any part of is intellactual Property;

12.12.2 take all necessary action {ncluding obtaining all necessary registrations and
paying all appliicable renewal and licence fees) lo ensure that the intelleciual
Property 1o which it is or may become entitled is valid and subsisting and
ezmaing owned by it and not allow any Intellectual Praperty 1o be abandoned,
cancaled of o lapse; if any Intellectual Property at any time lapses or
becomes voig, it will do everything necessary to resiore such Intedectual
Proparty to itself,



1294

13.2

13.3

13.4
14,
14.1

Proparly acqukeilinong

12,131 nakify the Security Trustee prometly upon e escqguislion by it of any freehold or
jeasehold propesty for, i in Scotland, herkable property} other than Rack Rend
Laases, @

12432 on demend made o it jor Be Parent on s behel) by the Seosiy Trusies,
sraede and deliver 1o the Socourily Trustes any eaal mongsges {08, I the case
of preperty siusted in Socllsrd, stendand securlly) in favowr of the Bauniy
Trustee of sy freehold or leesshold moperly for, i In Scolland, heritable
propertyd other than Rack Rent Leases wiich becomes wasted in # afer the
date of this gead and ol xtures ard Bftings thareon o seoure the piymen of
discharge of the Secured Liabibes, such legal morgage of Slandard security
to be in zuch form as the Secunty Trusize may seasonably require  Any
securly decument requirsd o be awecuted by @ Charger pursuant 1o s
ciguse will e prepared at the cost of that Changor,

The Land Registry

in respect of sy Feehold of leasehold Jand speciied in acheduls 2 o whith # may hereafter

acguire other than Rack Rent Leasss and which is registered Jand {or unmgisiersd land

subjast o compuisory first regisiration), apply i the Thief Lard Registrar for the registration
of @ Pesiclion against tha registered titles in the Tollowing lerms;

"No disposition of the registerey esfate by e proprietor of e racistored ostaly /& o be
registerad without @ wiitlen consent signed by the prapristor for the time heing of the chargs
taled 2076 in favowr of Welbeck Cagital Pafners LLP referred io I the charges
reqister”

INBURANCE

Each Chargor hereby covenants with the Security Trustee that #t will ensure that at all times
Insurarces are maintained n il force and =ffect, and to keep a¥ Charged Assets nsured

with reputable independent insurance companies or underwrilers sgainst the risk and to the

extent 35 5 usual Tor companies carsying on the same o subsiantisily similar buginess,
provided that if & Chargor fails to comply with the tarms of this clause, the Security Trustee
may, @i the Chargor's expense, effect any insurance and generally do such things and take
such action as the Security Trustes reasonsbly considars neceksary W remedy any breach
of this clause 13

If & Chargor fails to comply with any ierm of this clause, the Security Trustee may, at the
expense of that Chargor sffect any Insurance and generally do such things and take such
ather action as the Seowily Trustes may reasonably sonsider nepessary o remedy any
breach of this clause

1331 If an Event of Defadll is confiming, the proceeds of any Required Insurances
must, if the Sescurity Trustes sa requires, be applied in reduction of the Secured
Liabilities in such order as the Security Trustee sees fit.

1332 To the exsnt reguired by the basie of seterngnt undsr any Reguired
Insurances or under any lease of e relevant Charged Asset, the Chargor
nust apply moneys received under any Reguired Insurances in respect of a
Property towards replacing, restoring or refnstating that Property.

1333 Meoneys received under liability policies held by the Chargor which are required
by the Chargor to satisfy established liabilities of the Chargor to third parties
must be used to satisfy these liabifities.

RECENABLES
Each Chargor hereby covanants and underiakes:



15.2

15.3

15.4

8.
18.1

18.2

6.3

1411 b mlbert all Recaivabias i the ordinary courss of fradng ardd not to 5o or wrl
to o aavthing which may deley of preudioe moowery oF any Reseisbl
peevdider that the disposel of Recelwabiss pursuant o a Permitted Disprsz) or,
where such Receivables are the sabjent of Parmm@led Secwrity unoer paragraph
) of the definion of theat term, ine dealing with such Fecsjvatles
sernrdance wilh et Parniled Secuily will nol consituls & bressh of tis
clatas .11, and

14.1.2 i procura that on an Evend of Defaull which is continuing all monies which it
may receive i respect of fhe Receivables {other than any Recsivadiss
dsposed of or subjecd 10 the Secuily refermad 1o In clauss 14.9.1 abuvey are
paid into such accounts as the Sacurity Trustes may specify from Hme o time
erdd pending such payment, hoid ali such monies so reesived upon st foar the
Senurity Trusies.

BECURITIES
For so long a3 &y Becured Lisbiities are culstandng:

15,191 sach Chargor will be enfitled lo raceive andiey retain all dvigends, disirbuions
and other monies peid on or dedved from the Secunties; and

1532 sech Chargor wil be antiled o exercise all voing andfor other nghls and
prawers altaching lo the Securities, provided hat & will not exarcise any such
voting rights or powers in a manner prejudicial to the interesis of the Security
Trustes untler this debanture.

Bt any tme afler an Event of Defaull which is continning has oeourred the provisions of
clause 152 shall aoply.

The Security Trustee will nct be under any duty to ensure that any dividends, distributions or
other monias payshle in respect of those Securities are duly and prompily paid or received
by it or its naminee or ta verify that the coract amounts are paid or reseived o o take any
action in connection with The aking up of any {or any offer of any) slocks, shares, rAghts,
monies or gther properly paid, distfibuted, scoruing o offered at any time by way of interest,
dvddend, redemplion, bonus, rights, preference, opfion. warrant or otherwise on or in
respact of or in substitution for, any of those Secwities,

it is axpressly agreed hat, netwithstanding anylhing o the contrary containad in this desd,
each Chargor shall remain liable to chsenve and perform ali of the conditions and obligations
assumed by i in respect of the Becurities.

RIGHT OF AFPROFPRIATION
To the extent that:
18.1.1 any of the Charged Assets constiute Financial Coflateral, and

1812 this desd and the obligations of the Chargors undar this deed conglitile a
Security Financial Collsteral Arrangernant

the Sesurity Trustee shall have the rigit, at any tims after an Event of Default has aoourfed
and whilst it is sontinuing, to appropriate all ar any of thoss Charged Assets in or lowards
the payment or dissharge of the Secured Liabilities in such arder as the Security Trustee
may, in its absolule discretion, determine.

The value of any Charged Assets appropriated in accordance with clause 16 shall be the
price of that Charged Asset at the time the right of appropriation is exercised as listed on
any recegnised market index, or determined by such other method as the Security Trusies
may sefect {including jndependent valuation) or, in the case of cash, shall be the amount of
cash appropriated,

Bach Chargor agraes that any time alter an Event of Default has occurred and whilst it s
rontinuing any Charged Assets that are Financial Collateral may, at the Security Trustee’s
optian, bs held or designated s0 as to be under the contiol of ihe Sacurity Trustse for al
purposes of tha Financial Collsteral Regulations.



7.2

173

18.1

19,2

Fach Chargor sgress el the methods of ealustion provided for o clause 182 are
pomrercialy reasenabie for the puposes of the Financis! Coilateral Reguiations.

ENFORCERMENT OF BECURITY

Tha securly consiuted by lhis desd shell beooma immediately snforcesble upon the
perrrence of 30 Svent of Dafach which s continuing and the Seoufly Tnestes rmay, in s
snsolie discrelion, enforce ol or any part of the securily constitdes by this desd i suth
manner 3 it sees

Thi power of saia and other powers confarred by section 101 LPA {&s varian ar exiended
by this deed) shall ades on and be sxsrcmele withow huther nofice at any tme afer the
avengion of this deed or an Acsession Daed (a5 spphcsable), but the Security Trusies shal
ot ewarcise suoh power of sale or other powers until the security constitited by this deed
hak Decome anforoesble under claese 171, Seotions 95 sed 903 LPA do nol apply 1o the
seourity constiuted by this desd.

The Secwiy Trustes shall ao? be entitled to exsscise it rights under this clauze 77 o
clmses 10 or 7.9 whara the righ? arises 83 a sesull of an Event of Defeul occurring solely
due to any persen oblaining or laking steps 1o wblain a moralomum pursuant o Bohadule A7
af the Insolency Act 18586,

KREDEWFTION OF PRIOR SECURITY

At any Ume after e securlly orealed under this deed has becoms gnforceable in
acrorlance with olause 171 of this deed, the Security Trusies may, at the sole cost of the
Chargors {payabls to the Security Trusies pramptly on demsand) redeem any prior Securiy
over any Chargsd Assst andior proture the franster of that Security to Reell andhor seite
and pass the accounts of any prior morigagee, chargee or encumbrances which once %0
seftled and passed shall be conclusive and binding on the Chargoers. Al money paid by the
SBeewrity Trusles fo such prior motlgages, charges o encumbrancesr o accordance with
such scoownts shall farm part of the Secured Liabililies.,

APPDIMNTMENT AND POWERS OF RECEIVER AND ADMIMISTRATDR

#t any tme after the security constituled by this deed besomes enforceable in accordance
wilk clause 47,4 of this desd, or if 50 requested by the Thargar owning the rshevant Tharged
Assets {or the Parent an is behall) by written notice at any time, the Security Trustes (or
any Delegate on its behall) may:

18,41 without further notice appaint any person {or persons) to be a Meceiver of all o
any part of the Charged Assets and/or of the income from any Thargen Assel,
andinr

15.4.2 without further notice appoint any person {or persons) to be an Administrator in

respect of the Secwity Trustee. Such appeintment shall take effect, in
secocdance with paraneaph 19 of Schedule B1 Insalvency Act 1988, when the
requirements of paragraph 18 of that Schedule B are salisfied,

38.1.3 exarcise in respect of aft or any of the Charged Assets all or any of the powears
and remedias given to morlgagees by the LPA, including the powsr to take
possession of, receive the benefit of or sell any of the Charged Assets;

At any time after the security constituted by this deed becomes enforceable in accordance
with dlause 17.1 of this desd the Security Trustee (or its nominge) may {without consent or
authorty from any Gharger).

18,21 exarcise In the name of the relevant Chargor any voting rights attachad to the
Secyrities ard any other powers or rights exercisable by the regisiered hoider
or bearer of the Ssousities, and

19.2.2 ensure that all dividends, distributions, interest and other monies declared,
payable, paid or made in respact of the Securities received by or on bahalf of
any Chargor shall be held on trust for ke Security Trustee (or its nominee) and
promptly paid inte an account designated by the Security Trustee or, if recetved
by the Security Trustes {or its norninae) or any Delegate, may be applied by the
Security Trustee as though they wera the proceeds of sale.
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The Seaurty Trustes may, subject o any necesssry appovel fom e oount, and ihe
appdniroant of an Administetor a4 appoint @ replacement for any Sdmirisrab wlases
apprirment ohds for any reasds,

Tha Sscuriy Trustee may remove fom tme o ime sy Receiver appointed Gy it and,
wheneve: 3 may deerm appropnata, appoint a pew Heocshwer in the place of any Receier
wivose sppointrent es erminated for whalever rmeasn.

1% ot any time and by virase of any such appoiniment there s more than ooe Faogivar of all
o any part of the Chiged Assels andior the bomms Tom sch Charged Asssis, auch
persons shall have power to 2ot indviduslily {urisss the comtrary shall be staded in the
feadis) or ather instrument{s) appointing them}.

If e Ssourly Trustes enfomes this deed itsel pursuant o clause 19.0.3 it will have tha
BAmE PowETs @ o Receivar in mepact of those Charged Assats which ane the subject of the
erforcement.

An dcdrainisteator shad have all the powers given 10 im under the nsolvency Aot

Any Recsiver shall (in addiion to the powers confarred by the LPA and inotwiihslanding thad
fiz is Mot 80 adminisiative receiver} sthedule 1 fo the Insclvency Act bul without any of the
restrictions impossed upon the exercise of those powers by such stefules) have the folowing
POAATS

1881 the game powers 10 G0, of 1o omit io 4o, In the name of and on Dehalf of any
Chargor, anything which that Chargor #self could have done or omitted 1o do
with such Charger Assets wera they not the subject of this deed and such
Chargor were not in inselvensy proceendings;

1982 to take possession of, collect and gat in all or any part of the Charged Assels
andiny income in nespect of which he was appointad;

19.8.3 to manage the Dharged Asssts and the business of the refevant Chargor,

1484 1o medeem any secwrily and io borrow or raise any money and secure the

payment of any maney in priorly 10 the Secured Liabilities for the purpose of
the exarcise of his powers and/or defraying any costs or habifities incurred by
hirn In such exercise;

19.8.5 w aler, improve, develap, complete, construct, modify, refurbish or vepair any
building or land and to complete or undertske or concw in the complation or
untlertaking {with or without modification) of any project In which the relevant
Charger is concarned or interested prior to hig appointment, being a project for
the aleralion, improvement, development, complafion, constiucton.
mogiication, refurbishment or repeir of any building or land;

15.8.6 3 saf or consur in seliing, leasing or stherwise disposing of ali or any part of
the Charped Asssts in respect of which he was appointad without the need to
absesve any restriction imposad by section 403 or 108 LPA;

19.8.7 1a carry out any sale, lease or other disposs! of all or any part of the Charged
Assets by conveying, transferring, assigning or leasing the same in the name of
the relevant Ghargor and, for that purpose, to enter into covenants and other
contractual abligations in the namea of, and so as io bind, the relevant Chargor;

19.8.8 to lease, make agresrnents for leases, agcept surrenders of leases and grant
options as the Security Trustes shall think fil and without the need to comply
with any of the provizions of sections 99 and 100 LPA;

19.8.9 to taks any such proceedings, in the pame of the relevant Chargor of
ptherwize, as he shali think fit in respect of the Charged Assals andfar income
in 2spect of which he was appointed, including proceedings for recovery of
Rental Incoms or othar monies In arrears at the date of his appaintmant

15.8.10 to enter infc or make any such agrsement, arrangement or compromise as he
shall think fit;
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1811

18,42

1814

19,15

19.18

1917

201

1881 o e, ard enaw any nsurances iy regpet of, the Chargad fasals a8 he
shak think §if, or as the Seauwily Twstes shall direct

19842 to appoint and employ such managers, officers and wersman and sngege such
arafessionsl adwisers as he shall think 1, inchuding, without prajudics o the
ganesality of the Foregaing powsr, o employ bis partners and fimm,

18,813 1o operate any rent review clausa in reapect of any proparty in respect of which
he wee appoired or any part of such property ard e apply Tor any aew @
axtendad lease and

19814 1o do &l such other tirngs 25 may seem iy B 1o e incidendal or condusive 1o
any ather powar vested in him jn the realisaion of the securily constituted Gy
s dead,

In maidrg any sake o oiber disposal in the exercise of their respertive powers, ihe Receiver

or the Security Trustes or eny Delegate may accept as and by way of considerstion four

such sale or ofber disposal cash, shemss., loan cepilel or other obligations, including
consigeration flustuating sccording to oF depencent upon proft or lumover  and
conaideration the smount of which i o be determined by & thind parly. Any such
sonsideraiion miay be recalvable in  lump swm o by stalments and upon recelpt by the

Recevar, Securty Trustee or Delegate, shall be and become charged with the payment of

e Recured Linbiltles. Any contract for aivy such sale or sther disposal by the Receher or

e Secwity Trastee or any Delegate may contain condifions sxcluding or restricting the

personal fability of the Recsiver and the Security Trustes and any Delegata.

Any Recaiver appointed under this deed shall ba the agent of the relevant Chargor and the
Ghargors shell ba solely responsitile for his acts and defaults and for his remuneration.

Any Raceiver shall be enfilled to remuneration for his services &l a ratle lo he fived by
agreemant betwsen him and the Security Trusles {or faling such agreement to be fixed by
the Security Trustee) without the restrintions contained in sechion 109 LFA.

Drly monies actually paid by a Receiver to the Security Trugtee in satisfaction of discharge
of the Secured Linbies shall be capabls of being applied by the Sscuity Trustes in
satisfaction of the Secured Liabilitiss.

Meither the Security Trusiee nor any Raceiver or Delegate shall be lisble in respect of all or
any part of the Chasged Assets or for any loss or damage which adses oul of the exercise of
the atternpted or purpnred exercisa of, or the Tailure to exercise any of their respective
powers, unfess such loss or damage is caused hy #s or s gross negligence or silful
misconduct.

Meither the Securily Trustee nor any Recebwsr or Delegate is obliged 1o teke any particular
action to collect the Recelvables and neithar shall be Fable to any Chargor for the manner in
swihich & collects or fails to collect any Receivable.

Without prejudice to the generality of clause 18,13, epiry inte possession of ihe Charged
Assets shall nat rendsr the Security Trustea or the Receiver or any Delegale lable to
account as mortgages in possession and if and whenever the Security Trustes or any
Rensiver or Delegate enters into possession of the Charged Assets, it ghall be entitled, any
timea at its disoration, to go out of sush possession,

All or any of the powers which are conferred by this desd on a Receiver may be exercised
by the Security Trustee or any Delegate without first appointing 8 Receiver of
notwsthstanding the appeirtment of aay Recslvar,

Except to the extent provided by law, none of the powers described in this clause 19 will ba
affected by an insolvency event in relation to any Chargar.

APPLICATION OF PROGEEDS

All monies recaivad by the Security Trustee or any Receiver or Delagate appointed under
this deed shall {subject to the rights and claims of any person having Securily ranking i
ooty to the Sacurity constituted by this deed) be applied in accordance with the terms of
schedule % of the Subsoription Agreamant,
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The provisions of clause 20,1 shall take efiect as and by way of varston e exdension o
fhe provisioes of section T08 LPA, which provisions ss so wated and exlensed shall be
gearmed incorporsted in this dead.

PROTECTION OF THIRD PARTIES

Mo ourchaser fom or cther parson desling with the Seawriny Teuster o with amy Recener of
Deiegats shall be obliged or concemed to enguies whelther the rghl of the Sscurlly Trusies
io mppoint 2 Receiver or Delegets or the vont of the Ssowrdy Trostes or any Reteer of
Deleaets i exercise any of the powsrs confsred by this deed in relstion to the Charged
Assgts or any oan of the Charged Asssts have arisen or becoms assmisable by the
Securkty Trustes of by any such Receiver o1 Delegate, nor be concariad with notice o the
conlrary, nor with the propristy of the exerdse o purpariad sxersse of any such powers and
i title of such 2 purchaser snd the position of such & person shall net be impeachabie by
referenns 1o any oF those matlers,

CLAWEBALK

Any release, discharge of settiement between any Chargor snd the Securily Trsstee shaill
he desrned conditional ipon no payment or securily received by the Sacurily Trustes or any
other Secured Pady In respect of he Secured Liabiitiss being svoiter, reduced o orderad
w be refunded pursuant lo any law relating lo insclvency, hankrupicy, winding-up,
adkminisralicn o receiership snd, notedthstanding any such relesss, discharge of
setlement ihe Securfly Trustss shall be sntifled ‘o recower the value of amount of such
Savurity o payment from any Chargor as f such release, discharge or setllement had not
DEOUERG.

i any cleim of the kind referred to in clause 22.1 is made against the Securky Trustes under
inzohrency laws, the Securdty Trustee may agres the claim or ssifle 1t on any lems it
shooses without asking for any Chargor's egreement. If the Securily Truslee doss agree of
selile e claim, fhe Shargors will be lable under this deed as if a coud omder had been
made comtaining ihe tewns the Security Trustee has agreed.  The Chargors wil be
responsible for )l costs and expenses the Sacunty Trustes properly incurs deferding such
& claim,

WAIVER OF RIBHTS
The obfigations of the Thargors under this deed will not ba affactad by

2341 any fime, waiver of cansent granted o, or composion with any Chargor or any
other persom,

2312 any incapacity or lack of power, authority or legal perscnality of or change in
the members or staius of any Chargor of any oiher person of any defective or
excessive exarcise of any Chargor's pawers oF aulhorily:

23.1.3 any smendment, novation, supplemeni, extension, restatement [however
fundamental and wihether ar not mare onerous) terminaticn or replacement of
the Secured Liabilities ot any document, guarantee or Securily related to the
Secured Liabilities inchuding any shange in the purpose of. any exiension of o
increass in any faciity or the addition of any new facility or other document,
guaranies of Sacurity,

23.1.4 any unenforcashility, legalbty, mnvalidity, irregularity or frustration of any
abligation (sctua! or purported) of any person under this deed or any cther
document, guarantee or Security held in connaclion with the Berured
Liabilities;

2315 amy Insalvency, bankruptoy, liguidation, administration, winding-up, dissalution,
limdation, disabilty, the discharge by oparation of law or any sirmilar
proceedings in respect of a Chargor or any other person; or

2316 any other act, omission or circumstance which but for this provision, might
operate to exonarate or discharge a Chargor or otherwise reduce or extinguish
its liability under this deed.
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Pithout prejudics to the genarality of cleuse 2301, =ach Chaygor exprassly aonfims that 0
imbends ket Ihe puerantes and indemniy and the Seourlly contained in this desd shall
extend from tme o fine de sy {however Tundementsd warishing, intresse. exiension o
addiian of or W any of the Trrsacticn Documents amdfar any lcan o amount made
semilhle vndsr any of the Trarsection Deouments for any nupases, a0l oy feos, cosks
sndior experses assockated with any of the foesgmng.

COMTIMURG SECURITY AND S8ECURITY TRUSTEE'S PROTECTIONS

This dese] shall remain in full force and effect a3 & continuing secwrity, and. in the case of
clume 3 88 a conbinuing guarartes and demndy, wnlll the Secudty Troslee chall haee
cartified in witing et the Becured Lighdifies have been dischanged in Al

Toe Seowity Triestes may ruake one or more damands wer this daed,
Tris desd may e enforcad wittmd sy Secured Pary Trst having:

24 3.1 racpurse 1o any other fgit, remaedy, guarsntee or Securily heid or avadlable 1o
EE

2432 10 toke action or abtaEn judgrrent in any court sgsinst sny Chargor or any oier
DETSHT;

2433 I meke or file any olaim in a backruploy, lpueidstion, sdministration of
waolvarcy of any Chargar ar soy other persor, of

2434 1o make demend, erforce or sesk o enforce any tlaim. right or remedy agains!

any Thargor or any other person.
FURTHER ASSURANCE AND POWER OF ATTORMEY

Furiher assuranss

2511 Each Chargor shall promptly do =il such acls or execute all such dopuments
{including assignments, transfers, morigages, charges, nolices and
instructions) as the Security Trustes may reasonably specify {and in such form
ms the Recurity Trustee may ressonably reiuirg in favour of the Securily
Trzstes or it nomines(s)):

{a) o perfect the Security crested or intendsd 1o be created under or
evidenced by this deed or an Accessicn Deed {as applicable) (which
may include the execution of a rnoergane, charge, assignment or other
Security ovar all or any of the asssts which are, or are intended o be.
the subject of this deed} or for the exarcise of any sights, powers and
rernedies of the Security Trustes or eny other Secured Party provided by
of pursuant to tha Transaction Documnents or by law,

{b) 1o confer on the Security Trustee or any other Secured Party Sacurity
over any propery and assets of that Charger Jocated in any jurisdiction
equivalant or similar to the Secuwrity inlended 1o be conferred by or
pursuant to this deed, and/or

{g) following the occurrence of an Enforcement Event to fasilitate the
realisation of the assets which are, or ars intanded to be, the subject of
this deed.

25.1.2 Each Chargor shall take all such action as is available to it (including making al
fiings and registrations) as may be recessary for the purposa of tha creation,
perfection, pratection or maintenance of any Security conferred or intended to
be conferred on the Security Trustee or the Secured Parties by or pursuant fo
the Transaction Documents,

75.1.3 Any sesurity dosument required 1o be exscuted by a Chargor pursuam to this
clause 25 1 will be prepared at the cost of the Chargors.
251 4 Each Chargor, @8 registered proprictor, hersby appoints the Security Trustee

as its agent to apply for the particulars of this dead and of the interest of the
Securily Trustes in the Intellectual Property and any other or future trade marks
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28,
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27.2

far sl rnavy apalications regislemsd of i be registenad v the United Kngdom
in te name of that Chaigar 1o be mads on the Register of Trade Marks wunder
section F8(1) of (he Trade Marks Act 1994 and each Changor by agrees 12
gxacule & decuments and forms reguited 1o enable such parboders to be
anterad on ihe Register of Trade Barks.

Poawer of giterney

B2 Each Chargor by way of ssouily krevocsbly aopoints the Seowily Trustes and
any Feceiver or Delegate (in whiling wdsr hand signed by en officer of ihe
Seouity Trusies ar any Recehier or Dolegate) severally fo be B agents and
Fiorrays 0 s ngene et on Bs behail iy

jay <o all tings which thal Chemly may be requited 16 d0 undsr this daed
amd which the Chargor has falled io do within fve Business Days
following such revjuest

i) sign execute {uging the company szal whem appropriate). defver and
otrerenze pearfecd any Beourity reguined 1o be signed or execuied
pursusrd 10 the temns of this deed or an Accession Dead {as applicable);
and

icy  foliowing the ocourrence of an Enforcement Event sign, executs {using
the company seal whers apprapriate), deliver and comnpiste any desds,
wistruments of ather documants angd 10 do sfl sols and things which may
he reasonzbly required by the Security Trusiee or any Recsiver of
Delegate In the axarcise of any of thei powers under this geed or an
Acsession Deed {as applicabls), or to padiect or yast in the Seourlly
Trustes, any Recsbver or Delegale 5 nominess of any Durchaser, itle to
any Charged Assels or which they may desm expedient in coonechon
with the geiting in, disposal, or realization of any Thanged Assets.

28522 Each ageni and atlorney may appoint a substitule or delegate his authorily.
Each Charger ratifies and confirms {and agress 1o rallfy and confir) anything
which an attorey dees under the powar of attormey cenfemed by clauss 25.2.1,

RELEASE OF BECURITY
Redemption of security
1Jpon the Secured Liabibites being discharged in full and none of the Secured Partiss baing

under any further actual or contingent obligation to maks advances or provide cther financial
acsoremoEaton o the Chergors or any other person under any of the Transaction
Documents, the Security Trustee shall, at the raquest and cost of the Chargors, release and
cancel the securlty constituted by this deed and procure the reassignment to the Chargors

of the propasty end ssaets assigned to the Security Trustee pursuant to this deed.

Where the Chargor makes a disposal permitted by the terms of the Transaction Dacuments,
the Seourity Trustes shall at the request and cost of the Chargors, lake all or any actian
fincluding the provigion of a latter of non-crystallisation) reasonably necessary to release the
Gharged Assets which i the subject of such disposal from the securily constiluted by this
desd.

NOTICE OF SUBSEQUENT SECURITY — NEW ACCOUNTS

if the Security Trustse receives nolice {whethar actual or otherwise) of any subseguent
Security affecting any part of the Charged Assels andior the proceeds of sale of the
Chawnad Assets other than Permitted Security, or the guarantes and indemnity or Security
contained in this deed ceases to be zontinuing for any reason whatgoever it may open a
naw aceount or sccounts for any Chargor in #ts baoks,

If the Securily Trustee does not open a new account immediately on receipt of notice urider
clause 27.1, then unless the Security Trustee gives express written nalice {o the contrary to
the relevant Charger) all payments made by that Chargor fo the Security Trustee shall be
tremfed as having been credited to a new account of that Chargor and not as having been
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mpplad in reriction of the Secued Libilties, as from the time of mosp! of the relsant
medics by The Security Trusies.

CURRENCY AMD SET-OFF

A0 enonies recshved o belid by thes Secedty Trustes or ary Receier or Delegaie under Hiks
e ey b cowvertad from their exdsting ourency into such other cumency as e Sacuity
Trisstes considers peoessary o desirabls 10 cover the obligations s ebilties comprised in
e Secured Lishilites in thal olher cumency at the Spol Rate of Exchengs

Mo payment o the Seowity Trastee (whather under any udgment or court oeder or in the
Bigeidation or disseldion of & Chargor or otherwiss) shall dischange the obligation or fabilly
of 8w Chargor in respect of whith it was masie, unless and unlll Yhe Securily Trustes shad
brave received payment in full in the currency i which the obligation or liability wiaes incurred
and, 1o the sxtent that the amount of any such peryreent shall on achasl conversion ivlo suth
cumency Tal short of such obligation o Babiity sapressed in thal currency, the Becunly
Trsstes shall heve 3 futher separate cause of aclion against that Changor and shall be
potitled 10 erforme e secwily oonstiised by this desd o renver Be amiunt of the
shorifail,

i a change in any curency of & country occurs, this desd will, to the exient the Securiy
Trsskes {zcling reasonably and afler consudiation with the Parent) specifios o be necesEany,
be amended i comply with any gensrally accepled somventions and markel praciice and
otheraise to reflect the chenge in currency.

The Security Trustee may folowing the aocurrence of an Event of Defaul and whilst it is
cortinuing set-off any matwed obligation due from a Chargor under this deed against any
oblipation owed by the Security Trustee {in its capacily as agent and ustes of the Secured
Paries) to that Chargor, regardiess of the place of payment, booking branch or currency of
gilher vhligation. If the obligations are In diffierent cumencies, the Security Trusies may
axarcise all such rights and e authorised o effsct any necesseary convarsions at the St
figte of Exchange.

The liabilittes referred to in this clausa 28 may be actual, primary. collateral, several or joint
Tahifties, and the accounts, summs and llabiities referred fo in this clauae 28 may ba
denominaled in any currenty.

APPROPRIATION AND SUSPENEE AGCRUNT

Subject to clause 20 and clause 292 and to the terms of the Instrument, the Security
Trusiee may spply all payments received for the Secured Liabilties fo reduce any part of
those liahilities as it thinks fil,

All menies recelved, recovered or reslised by the Seourity Trustes under this deed may at
he discretion of the Security Trustee be sredited to any suspense account for so lang as the
Security Trustss delermines {with dmerest accruing thereon at such rale, if any. a8 the
Security Truslee may delermine for the account of the Chargors) without the Beurily
Trugtee having any obligation to apply such monies or any part of them in or towards the
dischwrge of any of the Secured Liabilities.

PAYMENTS

All payments ta be mads by a Charger in respact of this deed, shall be mads in immediately
available funds to the credit of such account as the Security Triustes may designate. All sbich
payments shall be made free and clear of, and without any deduction for, or on account of,
any eat-off or counterclaim or, axcept to the extent compelled by law, any deduction on
account of any taxes,

Any demand, notification or cerfficats given by the Security Truslee specilying amounts chie
and payable under or in connection with any of the provisions of this deed shall, in the
absance of manifest errge, be canclusive and binding on the Chargors.

COSTS, EXPENSES AND INDEMMITIES

The Chargers shall reimburse the Security Trustee, any Receiver, any Defagate and any
Administeatar in mepaect of all reascnable expenses, including reasonable legal, valuation,
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seomatancy a0 cansafiancy fans fand any value sdied o similar tax thenson} inowred By
e Seowdy Trustes, any Recsver, any Delgale of sny Adminislrator so commecion it

.13 five negstiation, preparation, execudion and completion of this deed o an
Acression Dead (2s appiicable), or any of the donurnanis referrsd o heseln
amnd

HAZ any srtual o proposed amandiment, replacement, restatement of extansion wf,
or may owahser or consemt under, this desd or Bn Actession Deed ias
applicable;,

T Chargors shall reimburse the Security Trusiea, any Recelver, any Delegate and any
Aedmmristrator B 38 rosts and axpenses, viuding legal fees Jand any value added o
simitar tax thereon) incuwrresd I sonnecticn with the snforcemen, allempted enfomement o
presereation of any of heir respecive rghts under this deed, or any of the doriTens
ritemed o barain,

The Chargors »# promptly on demand joinlly ard severally indemnify the Becuriy Agerd
{and svery Plecejver, Adminisirator, Delegate and any of I8 and their officers and
employees {sech an Inderonified Pasty) in respect of all cosls, losses {including
sonsequential losers), actons, tlaims, expenses, demands or labiltiss whether in conlract,
et o cihenwise and whether arising at comrron law, in equity or by statute which may be
incurned by, ar made againgt any of them st any time relating to or arising directly or
indirectly out of.

3131 of the powers contained in this deed;

M3E a ciaim of any kind made o7 assersd against any Indemnifisd Party which
would not have anisen if this deed of by an Accession Deed [3s applicabls) had
net this deed or an Accession Deed (83 spoliceble) boen executed andior
sagistered;

31.3.3 the oreaficn, imposition. recarding or registration of any Security over any
Charged Assel securing lhe relmbursement to or recovery by any thirg paty
{including without imitadion any reguletory authanty or govesnment mgency} of
Any cosis expenses of cther sums incurred in consegquence of a breach
eontravantion or viclation of any Environmental Law or the ralsase discharge or
emission of any harmiul or hazardous materdal and the redemption, removal,
vacalian or discharge of any such Security;

31.3.4 the making of any Envirenmental Tlaim agains! any Indemnifisd Party or &
Ghargor In respect of any Charged Asset andior any business operations or
activities thereon,

3138 amy liability or potential iability upon any Indemnified Pary to remedy clean-up
or make gond any breach contravention or violation of any Emvironmentai Law
by @ Ghargor or any harm actual or patertial to the environment caused directly
or indirectly by any release emission or discharge of sny harmful or hazaedous
material from in or to the Charged Assets; or

31.3.6 ary breach by a Chargor of any of its obligations under this deed;

uniess, in the case of clauses 34.3.1 and 34.3.2, it was caused by the negligence or wilhl
misconduct of the Indemnified Party.

Mo Indammified Party shall in amy way be lizable or rezponsible to any Chargor for any 1085 or
liability of any kind arising from any act or simission by it of any kind (whether as moslgages
in possession or otherwise) in relation to the Charged Assels. except to the exient caused
by its awn negligence or wilful misconduct.

The Chargors shall pay all present and future starmp, registration and similar taxes or
charges which may be payabis, or determined to be payable, in connection with the
exsoution, delivery, performance or enforcement of this deed or an Accession Deed (as
applicable) or any jutdgment given in connaction therewith.
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35.2

ASHIGHMENT, TRANSFER AND ACTERSION

Tha Becurky Trestes may assign or ransfer 2l or any past of it fights urder this deed, o
Chargar may sssign, ransfer, thare, meke the sublest of @ tusd or dasl In any olher
manner with thiz desd or any of Bs righés ender this deed of purport o do sy of the same
withou! the pricr written consent of the Secuiity Trestes.

Subjent 1o the terms of the sther Fivanss Documents. 5 memnbes of the Group:

zzz ghall become a party to this deed in the capacity of & Changoe on e dala ON
which 71 defivers 3 duly swsouted and comglsted Acoassin Desd o dhe
Seouity Trustes: and

3222 Ly so defvering @ duly exstuted and sompleled Azcession Dead, shal be
hound by, and shall comply with, all of fhe s of this deed which sre
exprassad to he bindEng oh a Thargar,

in each case, a5 i it had shways been @ pady Io this deed as a Chamer.

Exch Charger consants to members of the Group becoming Chargoes as conternpiated by
the Finance Dosurments snd rrevocably appoints the Parent a5 s sliorney, with Rl powser
of subsiitution, for the pumoses of mecuting any Accession Document fer and on behalf of
hat Chargor.

THIRD PARTY RIGHTS

Subject to clausas 332, 33.3 an 33.4. a person who s nol a party 1o this deed shall hawe
no rights under the Contracts (Rights of Third Parties} Act 1559 te enforce or rely upon A
provigion of this deed, Mo party to this dead may hold Hisell oul as trusiee of aoy righis
urder this desyd for the banefit of mny third party unless specificalty provided for in this deed,
This clauss 33,7 does not affect any right or remedy of any person which exists. or ®
avadable, otherwise than pursuant to the Contracts (Rights of Third Farlies) Act 1588

Subjert to the terms of the Instrument, the Secured Parties are entiied undey the Coniracts
{Rights of Third Parties) Act 1990 and with the prior written ponsen! of the Seoufly Trusioe
1o enforce any term of this desd which confers (expressly o implied!y) any benefit on any
such Secured Parly.

Any person to whom tha benefit of any provision of this deed is assigned in accordance with
The terms of e Transaction Docurmnents is entitied under the Conbracts [Rights of Third
Parties) Act 1899 o enforce any lerm of 1his desd which confers (expressly or implisdly) any
benefit on any such parson,

Any Receiver or Delegate may, subject o the Coniracts (Rights of Third Farties) Act 1998
rely on any clauss of this dead which sxpressly confers righis on i,

Motwithstanding any mther provision of this deed (including clause 33.4} the Security Trustse
and the Parent may, by agreement in writing, rescind, terminate or vary any of the
provisions in this deed or waive ar setfie any right or claim under £ in any way without tha
consent of any third party and, accordingly, section 2{1) Contracts (Rights of Third Partias)
Art 1999 shatl not apply.

NOTICES

The provistons of clause 15 (Molices) of the Subscription Agresment shall be deemed to ke
incorporated into this deed, mutalis mulandis, as if the same were set gut in full herein.

GENERAL

Mo varlation to this deed shall be effective unless mads in wiiting and signed by or on behalf
of alt the partizs io this deed. A waiver given or consent granted by ihe Security Trustes
under this deed will be effective anly if given in writing and then anly in the instance and for
tha purpose for which it is given,

Fach provision of this deed is severable and distinct from the others. If at any time any
pravision of this deed is or becomas unlawful, invalid or unenforceable to any extent or in
ary circumstances for any reasan, it shall to that extent or in those circumstances be
deemed not 1o form part of this deed but {except to that extent or in those circumstances in
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35.3

3B.4

the case af Heal prsision) the jegelty, validily and enforceabdity of fhat and all obhee
prvvishons of (s deed shell nat he sffected in any way.

I amy provision of this dead i found 0 be iflegal, Invalld or unenforceahie i aoponiance
with clatsa 353 bl would be legal, vabd or eniprcesbls § sume pat o the paovision wars
dedeted, the prowialon in question shall apply with such modficaton(s) as may e necessary
o make i egal, walid or erforosatis,

The fature or delay in exemisieg @ Aght or Temedy providaid By this deed or by isw does nid
cnratibde @ owalkssr of Bt for ziny othed righl or renedy.  No single or penial axerize. or
nor-exercise or tos-enforcement of aoy riohd o0 remedy provided by this desd or by lze
presents of meslicls any further of other swercise of enfbroement of tha! {or any olher il
of rernedy.

The Secuily Trustes's rghts and remadies conlained in les deed are cumuletive and aol
sxciusive of any fghts o remedies provided by law,

Tris decd may be sxenuied in any sumber of counterpats each of which whan exscuted
ard defivered shall be an argingl. A4 the countevpants {opather shall constitute one and the
sams documernt.

GOVERMING LAYW AND JURISDICTION

This deed and any nor-contractual obligations arising out of of in conneclion with & @me
governed by Enplish Jaw,
The courts of England heve exclusive jurisdiction 1o seflie any dispule anising ot of or in

ponpection with this desd jincluding 2 dispute relating o the swistence, walidity or

termination of this desd or any nen-conlractua] obligation arising out of or In connection with
this deesd) {n Disputa).

Tha parties agres that the courts of England are the most appropriate sad convenient courts
10 zettle Disputes and sceordingly no Party will argue 1o the contrary.

Clanses 35.2 o 364 are for the beneflt of the Security Trustee only. As a rssulf, tha
Security Trustes shall ned be proventad from faking proceedings refating 1o a Dispute in any
oifer courts with jurisdiction. Te the extent allowed by law, the Securily Trusies may iake
concurrent proceedings in any number of prisdictions.

EACH CHARGDR has execulsd this deed a2 o deed aod delivered it on the date first sat oul above



BLHEDULE 1

The Original Chargors
Maae Place of Registered Registered Motice Detalle
| Intorpoaation HWumbay Difice
| Sooregated Micro England and QR37IVFT iz Laursn Pelen, | & Giifford  Shest,
; Power PLT Wales B Chfford Street, | London, Wis
Londan, WIS Aa
Fa Litran
— Faton i}
Methisson Enplang and OFEGEE oo Lawren Faton, | 5 Ciford  Sireet,
Bicmass Limed | Wales & Oiffnrd Besd, | Lomwdon, W5
; London, WiS AG :
AG ]
FAC, Laran
| ] _ Faion ;
| Aggregoted Micro | Englend and OTaRes2 oo Lauren Paton, | & LTlifferd Sirest,
| Powerlimited | Wiales 5 Ciifford Strest, | Landan, Wis
London, WiS A3
G
A auren
, ; Palon
AMP Finganorth England and GE210884 oio Lauren Paton, | 5 Clifford Strast,
Limited Walss 5 Ciford Strest, | London, WS
London, W1E 2L5G
2G5
FAD: Lauren
. . . — Paton
AMP Enargy England and DY 342845 cfo Lauren Paton, | 5 Chfford  Strest,
Sendces Limied Wales 5 Ciifford Strest, | London, Wis
London, W15 216
R
FAL: Lauren
ol Falon
AMP Low Plains England and 07442470 i Lauren Paton, | 5 Chfforg Sireed,
Limisted Wiales 5 Clifford Sirest. | London, WS
London, W15 26
2.6
FAD: Lauren
Faton
Btarivart Limited England and 07304859 cio Lavren Paton, 15 Clifford Street,
Wales b Clifford Sireet, | London, WS
iendon, W13 LG
2103
FALQ: Lauran
Palon
AMP Hill Barton England and n7RBZERY cfo Lauwren Paten, | 5 Clifford Streat,
Lirpited Wales 5 Clifford Bmaet, | Londen, WS |
London, W15 2L ’
FAD; Lauren

Falon
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Fatenas] Contracts



SCHEDULE 4

Uimited

Sarices Limited

Benutiies
H
Mamnz of | Company Maime of | Lompany i Destription of
DOIBDENY number sharahoiiay niEmtar of | sscuritiss
| shareholder | oharged
Mathiesnn 07304551 Agoegated  Micro | OBETZAT? 0 A ordinery
Biomass Limited Poapess Headings shares of £ sach
LG |
Ml 7 - 27l : ',_, —_ . e
Aggregated Micw | 07361552 fomegulad MU\ 0gsTaTT | 3552000 ornary
Powst Limited e s | shares of £0.85
- gazch
7 AR B0 &
ordinary shares of
£0.0% wach
| AMP  Kingsnorth | 09210984 Agarsgated  MICTO | pouzoyze |y ordinary shars of
| T Power  Holdings | ,
{ Limiteg e ‘ £14 sach
| axp Enerqy | 07342848 Agaregated  Mices | 7361552 1 ordinary share of |
| Services Limited Power Limied £1 each |
AMP Low Plains | 074427170 hamregated  Micro | 07361552 1 ardinary share of |
| Limited Power Limitad £1 zach
Sterivart Limited 7304855 Agoregalad  Borp | D7IE1552 1 nrdinary shame af
Powaer Limited ! £1 gach
AMP M Baren | 07882287 AneE Energy | D7342848 1 echnary share of

£1 sach




SCHEDULE S
Ancession Deed

THIS ACCERSION DEED 1S MADE TN EEL ]

BETWEEN

i 1@ LIBNTED a company incoporated in | | with registered number | ] {the "Aceeding
Company S [EACH COMPANY LISTED I SCHEINLE 1 {each an “Acceding Company™j];

{2)  AGGREGATED MICRO POWER PLG {ihe "Company”); and

i3 WELBECK CAPITAL PARTHNERS LLFP {(as Sscwity Trushes Ror the Becursd Parfes {as
defived below) (The "Seowrlty Trusies™)

BACKGROUND

This Acesssion Desd & supphksoenial 1o 2 debesiure doled (8] 20/8)] sod made hehween (1) the
Chargors pamed in it and {] the Setwity Truslee (s "Debenture™).

IT 1S AGREED:
1. DEFINITIONS AND INTERPRETATION
11 Definitions
Tarms defined in, or construsd for the purposes of, the Debenture have the same meanings
when used i this Accession Deed including the recital 1o this Accessipn Deed {uniess
otherwise defined in this Azcession Desad),
1.2 Construction
Clause 1.1 1o 1.9 {inclusive) of the Debenture applies with any necessary changes fo this
Accession Desd as § 1 were set oad in full in This Accession Deed,
ACCESSION OF THE ACTEDING COMPANY
2.1 Accession
[TheEach] Acceding Company!
2.1 unconditionally and wrevovably underiskes to and agrees with the Security
Trustes i chaerve and be bound by the Debenturs; and
212 crestes and grants at the date of this desd the charges, morlgages.
assignments and other securily which are stated to be created or grantad by
the Debenturs,
as if it had baen an original patty to the Debenture as ene of the Original Chargors provided
that the Exciuded Aseets are | l-
2.2 Covenant to pay
Without prejudice to the generality of clause 2.1.1 (Accession}, [the/each] Acceding
Company (jointly and severally with the other Chargors and each other Acceding Companyl,
covenants in the terms set out in clause 2 of the Debenture,
2.3 {£harge and assignment

Without prejudice to the generality of clause 211 (Accession}, Rhejfeach] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and assign) ko
the Security Agent for the payment and discharge of the Secured Obligations, all its right,
title and interest in and to the property, @ssets and undertaking owned by it or in which it has
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2.5

an interest, on the terms set-out in tisuse § §Fixed aid foaling charges and assi
the Debenturs including taithaut imibing the qenetaliy of the foregoing):

231 by way of fest legal morigage all the freehold ‘and leasehold Real Propesty
ofiier than Rack Reénl Leasss {if any) ¥ested in or charged !o the Ateding
Company which is specified against 15 name in part 1 of schedule 2 {Detats of
Security Assets owned by the Acceding CompanyiAtweging. Comparies)
anyjy,

232 by sy of fust fed charge ol the Ghiamged Securties (itluding, withoul
Bikiation, those specified wgiinst its name in part 2 of schedule 2 { of
Security Assats owned by the Acceding Comparny/Acteding Compames) {f
anyyy; togethes with 2 Retatad Rights ffom time to fime accruing to them: and.

233 by way of absokte sssignment the Material Contracts {including, withowt
kmitation, those specified agamst s NaMe in pait 3 of scherhe 2 (Details of
Secunily Azsely owmed by W2 Acceding Company/Acceding Companes) (i
any}); ail ights and remedies i connection with the Relevant Cortracts and al
proceeds and claims ansing frési them.

Representations

[The/Each] Acceding Company makes the regresentalions and warranties set out i this

paragraph 2.4 to the Security Trustea and to each other Secured Party as ak the date of this
Aroeon Daed

2.4 [eachithe] Acceding Campany is the sole legal and beneficsal owner of all of e
Securilies itlentifiad against its name in schedule 2 {Delads of Securily Assels).

247 the Charged Securities listed in part 2 of schedule 2 to the Accession Deed
{Detalls of Securly Assels owned by ihe Acceding Company/Acceding
Compamies) constitte the: enfire share capttal owned by eachithe Acceding
Company in-the relevant company and consitule the ‘entire share. capital of
sach such company; and '

243 part 1 of ‘schedule 2 {Detals of Security Assels owred by the Acceding
Company/dcceditg Companies) identifies all freehold and leasehold -real
property other than Rack Rent Leases which is beneficially owned by [eschithe]

Acceding Company at the date of this desd. '

Consént.
Pursuant to clause 32 (Assigniment, Transfor and actession) of the Debenture, the Parant
{as agent for itself and the existing Chargors):

251 consents 1o the accession of jthefeach] Acceding Company to the Debenture

on the tarms of this Accession Desd; and

252 agrees that the Debenture shall, after the date of this Accession Dead, be read
and construed as if [theleach] Acceding Company had been named in the.
Debenture as a Chargor-

CONSTRUCTION OF DEBENTURE

“Vhis Accession Deed shall be read as one with-the Debenturé so that all references in the

Debanture 1o "this Deed” and similar expressions shall include references to this Accession

Deed.

‘THIRD PARTY RIGHTS

Sa_\.ré"as: expressly provided to the contrary in the Debenture, a persan who is not a party to
this Accession Deed has no right under the Contracts {Rights of Third Parties) Act 1999 fo-
enforce or enjoy the benefit of any term-of this Accession Deed.



A, MOTICE DETALLE
hotioe delails for [hafesch] Bonetag Company @re those identBed waih s name below.

4, COUNTERPARTS
This Accession Dasd mey be sxesulad i any numbsr of counterparks. and this fizs the
same s¥ect ot ¥ the siynatures (5od sesls, ¥ any) an the counterpars were on 2 single sopy
af thiz Accession Deed.

7. GOVERNING LAW

This Accession Deed and sny non-tentretius! chligstions arising cut of or iy connaction with
it shafl be governad by Eanglish law.

IN WITHESS of which Bis Accession Deed ias been duly sxsoised by thwdeach] Socedng Company
B the Dompany 85 a deed and duly sxeoated by the Secuily Trusiee and has bean dalpend on
the first date specified on page 1 of this Actession Deadliby fhedeach] Accading Company and tha
Companyl



BCHEDLAE 1 TO THE ACCESSION DEED

The Acceding Companias

Company name

Registered
IELTEES bo g

Reagistersd office

(®]

L

L

(@]

;iE

(@

®]

| 1)

| 18]




SCHEDULE 2 TO THE ACCESSION DEED
Details of Security Assets owned by the [Acteding CompanyfAcceding Companies]
JPart 1 - Real Property]

" Registered land

fAcceding | Address Adsministrative Ares | Title number
“Company] |- . 1 1 _

o | ®] H1®)

. Unregistered tand

| [Acceding Address ch_nrﬁeﬂtﬂaécﬁhh uneleFmperty :
 Company] | ' L e

Date Document | Parties

[® e | 19) [®] ji®)

jPart 2 - Charged Securities)

| tAcceding Company] | Mame of companyin | Classof Numberof | lssued
which sharas ars held | shares held | Sharesheld | share ;
C o _ : capital

| ® @) ® |

|9 (@] | ® OIS

o | 1@ #] 10 | 1]

{Part 3 - Material Contracts]

| [Acceding Coripany] | Dateof Relevant | Parties | Details of Relevant -
AUREIRCR - Contract T . Contract’ C

| {1® | @1 [io1

@] @] [@) e




EYECUTION PAGES OF THE ACLESSKNN DEED
THE ADCEDING CONPANIYHIES]
FITHER ore divecior fn te presence of an attesling withess
Fracutat as a desd], but ool deliversd undll the )

first rate specified on page 1} by [MAME OF
ACCEDNNG COMPANY] acling by y

Diira0ior

Yitness signslueg

Wiiness nemye

Witness address

Address: i®]
Facsimile No: [8]
Attention i
{7 wivere axecuting by an individus! atioiney

Signed as a deed|, but net deliversd wntl tha first
date specified on page 4] by [NAME OF
ACCEDING COMPAMNY] by s aftomey
[acting pursuant o a
power of aftomey doted [B] 20(8] i the
presence of.

e gt Mgt Ve Nt b

Signatura

25 ghiorney for fNAME QF
ACCEDING COMPANY)

Witness signature

Witness nams:

Witnass address:

Address: L
Eacsimile Mo: [8]

Attention: @)



EXECUTION FAGES OF THE ACCEERIN DEED
THE ACCEDING COMPANIYIIES]
FITHER qe tdirector in the preseace of an altesting witress
Exacuted o & deed], il not deliversd unll the

first date specified on page 1] by [NAME OF
ACCEDING CONMPANY] atting by 3

Diszcioy

YVilness signsdure

Winess fadmess
Yitness sddress:

Addiess: )
Facgimile No: (8]
Atention: (8]
DR wirere execuiing by an fndividuel attorney

Signed as & desd, but not deliverad uptil the first
date specified on page 1] by [MANME OF
ACCEDING COMPANY] by Rs  allwney
[mcting pursuant to 2
power of attomey dated 8] 20[B] in the
prasence of.

et et e S e

Signaturs

38 attorney for [NAME OF
ACTEDING COMPANY)

Witness signature

Witness name:

Witnezs address;

Address: (B]
Facsimile Mo: [8]

Attention: @]



THE CONPANY

Eupouted 51z 2 deed, byt mol dodvared ondil the 3
fist odale specifed o page f e
AGCREGATED MICRO POWER PLO scling by, )

Pk

P g

Witness signaturs - _
Wilness reme R T A8 _
Witness address: A G TR S LS B
A Sy .
ROV | 143:“ A f-'-;
Adhdress: %]
Faocaimile No: [
Attention: B8]
THE BECURITY TRUBTEE
Bigned by for )
and on behalf of WELBECK CAPITAL )
PARTNERS LLP; } Signalure

Address: %)
Facsimile do: [8]

Attention: (2]




THE ORIGINAL CHARGORS _ o
EXECUTED s a DEED by AGGREGATED 3

BEGHD POWER HOLDINGS PLEC aciing by 3
a dlireckor in the prasenca of, 3

Witness Signaturs

Withass Mame | daod Bhaks
{in BLOCK CAPITALS)

Addmess T rehanon SNz
ey e R T
M TR

Cooupation

EXECUTED as a DEED by MATHIESON
BIOMASS LIMITED acling by a direstor in )
the prasence of 3

Witness Signature

Wiiness Name el B D
{in BLOCK CAPITALS)

Address T b P AADD T s
C mp2 e,
Yy Sk
Qcoupation
FOMRCRET™

EXECUTED a5 a DEED by AGGREGATED b  E T e — e — v DU
MICRO POWER LIMITED actng by & ) Direstor
director in the presence of ¥

Witness Signature

ATRITG



Whiness Name “ . s i gg%ﬁﬁ
{in BLOCK CAPITALS)

Address )
2 Camd M g

L‘:ﬁﬂmw}

i TRAD,

EXECUTED as a DEED by AMP )
KINGENORTH LIMITED acling by & director  } Direciar
in the presence of B

Waness Signahye

Witness Name

{in BLOCK CAPITALS) wFewidl Bofi s
Address D Cai AP et ny,
w LG |

Occupation

Witness Signatiire

Witness Name

il <30 TR AL i o =

{in BLOGK CAPITALS)
Address o -
T Celat R e FRELSS,
A - Y A 7
Y A <,
PRI R0



EXECUTED as a DEED by AMP LOW
FLANS LIMITED acting by a director in e
presence of

Whiness Mams

)

{in BLOCK CAPITALS) JosH Evelks
Address B
2. Cacertfus Crecos,
Con o et
NI Tt
Oooupation

AP STT

EXFCUTED az s DEED by STERWERT )
LIMITED acting by a director in the )
presence of )

Witness Signature -

Wilness Name
eYes 3 o
{in BLOCK CAPITALS) H R ndme

Addfess 2. @Ry Fletny,
Cet P X,
wa TRy

Crooupation

EXECUTED as = DEED by AMP HILL )
BARTON LIMITED acting by & director in ) Chractor
the presence of. ¥

ATEITEDA



Wbt Sinnaiiare

iPitnasas Name

ili\"a B%LOJ:;K ﬂﬁ?%?m-ﬁ} -:‘T@EH ;::’;3! y ;:: ﬁ";i I
Hddrass

L gl fbRer Pt oY,
PN Y N
B

Coupation

Y, Al T T

/’r o d
!

SECURITY TRUSTEE '
EXECUTED as 2 DEED by WELBECK | D_”’
CAPITAL PARTNERS LLP acting by a Member

memhet In the prasencs of

Witness Name

{in BLOCK CAPITALS) (A THIGEIATE el
Gateley Plc

Noi Fatermoster Seuare, London EGAM 71X

MG 824 London Gity
Tel 0207 653 1600 Fax: 0207 653 1601

it g

7
I

Aridress

Oecupation 1AM T 20 LT o

RFG DR



