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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7722340

Charge code: 0772 2340 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th July 2015 and created by AMP HEAT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd August 2015 .

Given at Companies House, Cardiff on 4th August 2015

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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10 SNOW HILL | LONDON } ECLA 241
weaw raverssmith.gom

DATED /& TULY 2015

The Companies listed in Schedule 1
in favour of
Prudential Trustee Company Limited

as Security Trustee

DEBENTURE

We certify this to be a true copy of the ariginal
| save to the extent redacted as permitied by
section 859G of the Companies Act 2006

"’”ﬂ:};ﬂs&aﬁb Seath LLP
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TRAVERS SMITH

THIS DEBENTURE i5 dated ] T U L\-{ 2015 and made hetween:

{1} The Companies whose names, registered numbers and offices are set out in Schedule 1
{the Chargors) in favour of

{2} prudentlal Trustee Company Limited {(with registered office at Laurence Pountney Hill,
Londnn, ECAR OHH and company number 01863305) as security trustee for itseif and the
uther Secured Parties on the terms and conditions set out in the Trust Deed (the Security
Trustee, which expression shall include any person for the time bheing appointed as trustee
or a5 an additional trustee for the purpasa of, and in accordance with, the Trust Deed,

iT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

Terms defined in the Loan Note Deed, unless otherwise defined in this Debenture, have the
same meaning when used In this Debenture or any Martgage (as defined below) and in
addition:

Account means any credit balance from time to time on any sccount opened or maintained
by the Chargors with any financial institution {and any replacement account or subdivision
or sub-acceunt of that account) and all Related Rights.

Act means the Law of Property Act 1925,

Assigned Account means any Account that may from fime to time be agreed between the
Security Trustee and the Chavgors to be an Assigned Acoount.

Charged intellectual Property means any and all registered Intellectual Property owned by
a Chargor now or in the future including without limitation those rights fisted [n Schedule 3
{Details of intellectunt Property].

Charged Property means ali the assets and undertaking of each Chargor which from time
to time are the subject of the security created or expressed to be created in favour of the
Security Trustee by or pursuant to this Debenture and any Morigage.

Collateral Rights means all rights, powers and remedies of the Security Trustee provided by
or pursuant to this Debenture or any Morigage or by law.

Default Rate means the rate equal to one par ¢ent, per annum above the base rate for the
time belng of Lioyds Bank plc,

Delegate means any delegate, agent, attorney or co-trustee sppointed by the Security
Trustee.

Enforcement Event means the occurrence of an Event of Default, which is continuing, and
which has resulted in a written demand for payment being served by the Naieholders.

Event of Default has the meaning given to It in the Loan Note Deed.
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insurance Policy means any pelicy of insurance (including life Insurance or assurance) in
which the each Charger may from time to time have an interest.

intellactual Property means all patents, rights in inventions, trademarks, service marks,
designs, business names, domain namas, geographical indications, copyrights (Including
rights In computer software), registered designs, design rights, moral rights, database
rights, rights in confidentlal information and know how, trade names, trade dress,
formulas, trads secrets and cther Intellectual property rights and interests and Including all
applications for and the right to apply for the same, and any interests (including by way of
ficence or covenant not 1o sue] which may subsist anywhere in the world,

Intra-Group Loan means any lcan by a Chargor as lender 1o any other member of the
Group as borrower.

investments means;

{a) any stocks, shares, debentures, securities and certificates of deposit {but not
Including the Shares);

() all interests in collective investment schemes; and

{c} all warrants, options and other righis to subscribe for or acquire any of the
investments described in paragraphs {a] and (b} above,

in each case whether heid directly by or to the order of a Chargor or by any trustee,
nominee, fiduciary or clearance system on Its behalf and ali Related Rights {including all
rights against any such trustee, nomines, fiduciary or clearance system, but excluding any
IV Securities).

Issuer means Aggregated Micro Power Infrastructure Limited, & company incorporated in
England and Wales with registered number 08865609 and whose registered office is at 5
Fioor, 100 Wood Street, London EC2C TEX,

IV Securities means any investment now or In the future owned by a Chargor or in which
such Chargor has an interest, in a company which is not its Subsidiary.

Loan Note Documents means the Notes and the Loan Note Deed.

Loan Note Deed means the deed constituting senfor secured loan notes issued by the issuer
dated on or about the date hereof,

Monetary Claims means any book and other debts and monetary claims (other than
Accounts) owing to the relevant Chargor and any proceeds of such debts and claims
{including any claims or sums of money derlving from or in relation to any Intellectus
Property, any investment, the proceeds of any Insurance Policy, any court order or
judgment, any contract or agreement to which the relevant Chargor is a party and any
other assets, property, rights or undertaking of the relevant Chargor).

Mortgage means a miorigage of charge in respect of all the Real Property granted by o
Chargor in favour of the Security Trustee in accordance with Clause 6 {Further Assurance)
substantially in the form of Schedule 7 (Form of Legal Mortgage),
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TRAVERS SMITH

Netas has the meaning given in the Loan Nete Deed,
Noteholders has the meaning given in the Loan Note Deed.

Rack Rent Lease means any leasehold property that has a rack rent payable in respect of it
and/for a term of less than 20 years to run.

Resal Property means:

{a)  any freehold, leasehold or immovable property {including the freehold and leasshold
groperty in England and Wales specified in Schedule 2 {Detoils of Real Bropertyl);
and

(b} any buildings, fixtures {exciuding any tenant fixtures) fittings, fixed plant or
machinary from time to time situated on or forming part of such freehold or
leasehold property,

and Includes all Belated Rights.

Rocelver means a receiver or recelver and manager or {whers permitted by law)
administrative receiver of the whole or any part of the Charged Property and that term will
include any appointee made under g joint and/or several appointment,

Related Rights means, in relation 1o any asset:
{a}  the proceeds of sale of any part of that asset;

{b)  all rights under any licence, agreement for sale or agreement for lease in respect of
that asset;

(c}  ail rights, benefits, claims, contracts, warranties, remedies, security, indemnities or
covenants for title in respect of that asset; and

(d)  any monies and proceeds paid or payable in respect of that asset,

Secured Documents means the Loan Note Documents, the Trust Deed, this Debenture and
any Mortgage.

Secured Obligations means alt obligations covenanted to be discharged by each of the
Chargars In Clause 2 {Covenant to pay).

Secured Parties means the Security Trustee and the Noteholders,

Security has the meaning given te it in the Loan Note Deed.

Shares means all of the shares in the capital of AMP Heat Limited, a company incorporated
in England and Wales with registerad number 07722340 and whose registered office s at 5
Clifford Street, London, W15 2LG and alt of the shares in the capital of any other fimited
liability company incorporated in England and Wales, in each case held by, to the order or

on behalf of each Chargor from time to time, but excluding any JV Securities.

Specific Contracts means:

T54,/24323881/04 fACH/ACH 3
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{a)

(o}

{g)

the Asset Service and Development Agreement coriginally dated 1 May 2014 between
Aggregated Micro Power Infrastructure Limited and AMP Energy Services Limited {as
amended and restated from timea lo time); and

the Energy Supply Agreement betwsen AMP Heat Limited and Upton-By-Chester
High School dated 13 May 2013;

the Energy Supply Agraement hetween AMP Heat Limited and Barchester Healthcare
Homes Limited dated 15 Cetoher 2013;

the Energy Supply Agreemani between AMP Heat Limited and Bolesworth Estate
Company Umited dated 15 October 2013;

the Enérgy Supply Agresment between AMP Heatl Limited and The Whithy High
School dated 10 December 2013;

the Energy Supply Agreement between AMP Heat Limited and Sandbach High School
and Sixth Form College dated 9 January 2014 and lease between Sandbach High
School and Sixth Form College and AMP Heat Limited dated 9 fanuary 2014; and

the Energy Supply Agreement between AMP Heat Limited and Champneys Forest
Mere Limited dated 28 July 2014,

Tangible Movesble Property means any plant, machinery, office equipment, computers,
vehicles and other chattels {excluding any for the time being forming part of each Chargor's
stock in trade ar work in progress) and all Related Rights.

1.2 interpretation

in this Debenture or, as applicable, any Mortgage:

121 the rules of interpretation contained in Clause 1.2 {/nferpretation) of the Loan
MNote Deed shall apply to the construction of this Debenture or any Mortgage;

i.2.2 any reference to the Security Trustee, the Chargors, or the Secured Parties
shall be construed so as to include its or thelr fand any subsequent) successors
and any permitted transferees in accordance with their respective interests;
and

1.2.3 references in this Debenture to any Clause ar Schedule shall be to a clause or
schedule contained in this Debenture.

1.3 Third party rights

1.3.1 Any Recelver or Delegate will have the right to enforce the provisions of this
Debenture which are given in its favour however the consent of a Recejver or
Delegate Is not required for the rascission or variation of this Debenture,

1.3.2 Subject to paragraph 1.3.1, a person who is not a party to this Debenture has

na right under the Contracts {Rights of Third Partles} Act 1939 to enforce or to
enjoy the benefit of any term of this Debenture.
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1.4

1.5

1.6

1.7

1.3

19

Inconsistency

1.4.1 In the event of any inconsistency arising between any of the provisions of this
Debenture and the Loan Note Daed, the Loan Note Deed shall prevall,

14.2 To the extent that the provisions of this Debenture are inconsistent with those
of any Mortgage, the provisions of that Morigage shall prevail.

Disposition of properly

The terms of the other Secured Docurments and of any side letters between the Parties in
relation to the Secured Documents are incorporated into this Debenture and any Mortgage
to the extent required for any purported disposition of the Real Property contained in this
Debenture or any Mortgage to be a vaiid disposition in accordance with Section {1} of the
Law of Property {Misceltaneous Provisions) Act 1985,

incorporation of provisions inte any Mortgage

Clauses 1.2 [interpretation), 6.1 (Further assurance: general), 14 {Enfarcement of Security),
15 {Extension and Variotion of the Act), 16 {Appointment of Receiver of Administrator),
17 (Powers of Receiver), 20 (Power of Attorney), 38 (Governing Law) and 39 {urisdiction) of
this Debenture are Incorporated into any Mortgage as if expressly incorporated into that
Mortgage, as if references in those clauses to this Debenture were references to that
Mortgage and as if all references in those clauses to Charged Property were references to
the assets of the each Chargor from time to time charged In favour of, or assigned
(whether at faw or In equity} to, the Security Trustee by or pursuant to that Mortgage,

Mortgage
it is agreed that each Mortgage is supplemental to this Debenture.

Deed

it is intended that this Debenture takes effect as a deed notwithstanding the fact that a
party may cnly execute this document under hand.

Full Title Guaraniee

Any charge or assignment which is expressed to be made with “full title guarantee” shali be
construed so that the covenant implied by section 4(1)b} of the Law of Property
(Miscellaneous Provisions} Act 1954 shaill not extend to:

181 the state of repair of any relevant Real Praperty; or
1.8.2 any Rack Rent Lease.

PAYMENT OF SECURED OBLIGATIONS

Covenant o pay

Each Chargor hereby covenanis with the Security Trustee {as trustee for the Secured Parties) that it
shall discharge all obligations, as and when they fall due in accordance with their terms, which the
issuer may at any time have to the Security Trustee {whather for Its own account or as trustee for
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the Secured Parties) or any of the other Secured Parties under or pursuant to the Secured
Documents including any labilities in respect of any further advances made under the Secured
Documents, whether present or future, actual or contingent {and whether Incurred solaly or jointly
and whether as principal or as surety or in some other capacity]. The relevant Chargor shall pay to
the Security Trustee when due and payable every sum at any fime owing, due or incurred by the
relevant Chargor to the Security Trustes {whether for its own account or as trustee for the Secured
Parties) or any of the other Secured Parties in respect of any such liabllitles, provided that neither
such covenant nar the securlty constituted by this Debenture or any Mortgage shall extend to or
include any fiablility or sum which would, but for this proviso, cause such covenant or security to be
uniawful or prohiblted by any applicable law.

3. FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE

3.1 Fixed charges

Each Chargor hereby charges with full title guarantee in favour of the Security Trustee as
trustee for the Secured Parties as security for the payment and discharge of the Secured
Obligations, by way of.first fixed charge {which, so far as it relates to land in England and
Wales vested in the relevant Chargor at the date of this Debenture {and listed in Schedule
7 (Detaiis of Reai Property), shall be a charge by way of legal mortgage) all each Chargor's
right, title and interest from time to time in and 10 each of the following assets {subject in
each case to obtalning any necessary consent to such mortgage or fiked charge from any
third party) in each case both present and future;

3.11 the Real Property other than any Rack Rent Lease;

3.1.2 the Tangible Moveable Property;

3.1.3 the Accounts;

3.1.4 the Charged Intellectual Property;

315 any gecdwill and rights in relation to the uncalled eapital of each Chargor;
3.1.6 the Investmenis and all Related Rights;

3.1.7 the Shares, all dividends, interest and other monies payable in respect of the

Shares and all other Related Rights {whether derived by way of redemption,
bonus, preference, option, substitution, conversian or otherwisej; and

34.8 all Monetary Claims other than any claims which are otherwise subject to &
fived charge or assignment [at law or in equity) pursuant to this Debenture
and all Related Rights,

3.2 Assignments

Fach Chargor hereby assigns with full title guarantee to tha Security Trustee as trustee for
the Secured Partles as security for the payment and discharge of the Secured Obligations,
subject to § proviso for re-assignment on redemption, all each Chargor's right, title and
interest from time to time in and to sach of the following assets {subject to obtainlng any
necessary consent to that assignment from any third party] in each case both present and
future.

54/ 20335881 /0A/RUHRCH &
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3.3

4.1

4.2

3.21 the proceeds of any Insurance Policy; and
3.2.2 each of the Specific Contracts,

and, in each case, all Related Rights {save that the exercise of all rights and remedies in
connection with any such Specific Contracts or their Related Rights, the exercise of any
discrations or judgements, the giving of any waivers or consents and any entitlement to all
proceeds and claims arising therefrom shall, in the absence of an Enforcement Event, be
axercised at the sole discretion of the relavant Chargor).

Floating charge

3.3.1 £ach Chargor hereby charges with full title guarantee In favour of the Security
Trustee as trustee for the Secured Parties as security for the payment and
discharge of the Secured Obligations by way of first floating charge all present
and future assets and undertaking of such Chargor, other than any asset which
is situated in England and Wales and which is validly and effectively charged
undar the laws of England and Wales by way of fixed security created under
this Debenture in favour of the Security Trustee as security for the Secured
Obligations.

3.3.2 The floating charge created by this Clause 3.3 shall be deferred in paint of
priority to all fixed security validly and effectively created by such Chargor
under this Debenture in favour of the Security Trustee as trustee for the
secured Partles as security for the Secured Obligations,

3.3.3 Paragraph 14 of Schadule BI to the insolvency Act 1986 applies to the floating
charge created pursuant to this Clause 3.3,

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: by notice

The Securlty Trustee may at any time by notice in writing to each Chargor convert the
floating charge created by Clause 3.3 {Floating charge) with immediate effect into a fixed
charge as regards any property or assets specifled in the notice if;

4.1.1 an Enforcement Event has occurred; or

4.1.2 the Security Trustee reasonably considers that any of the Charged Property is
in jeopardy or in danger of being selzed or sold pursuant to any form of legal
process; or

41,3 the Security Trustee (acting in good faith) reasonably considers that it Is

necessaty in order to protect the priority of the security constituted by the
floating charge created by Clause 3.3 {Floating charge).

Crystallisation: automatic

Notwithstanding Clause 4.1 (Crystaliisation: by notice) and without prejudice to any law
which may have a similar effect, the floating charge will automatically be converied
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5.1

5.2

{without notice} with immediate effect Into a fixed charge as regards all the assets subject
to the fioating charge if:

4.2.1 a Chargor creatas or attempts to create any Security over any of the Charged
Eroperty; or

4.2.2 any person levies or attempts to levy any distress, execution or other process,
or seizas any goods pursuant to any rent arrears recovery process, against any
of the Charged Property which is not discharged within 5 Business Days; or

4.2.3 a rasolution s passed or an order is made for the winding-up, dissolution,
administration ar re-organisation of a Chargor or an administrator is
appointed to a Chargor; or

4.2.4 any parson {who is entitled to do so} gives notice of its intention to appoint an
administrator 1o a Chargar or files such a notice with the court.

PERFECTION OF SECURITY

Consent of third parties

Each Chargor shall use its reasonable endeavours to procure any consenis pecessary,
including any consent necessary for a Mortgage, 1o enable the assets of the each Chargor
to be the subject of an effective fixed charge or assignment pursuant to the terms of
Clause 3 [Fixed Charges, Assignments and Flogting Chorge} and, immediately upon
ohtalning any such consent, the asset concerned shall become subject to such security
nrovided that the relevant Chargor shall not he reguired to comply with this Clause 5.1
where the relevant asset is not material or where, if the relevant Chargor were ta comply
with this Clause 5.1, such compliance would {in the reasanable opinion of the relevant
Chargor) be reasonably lkely to be materiaily adverse to any of is commercial

relationships.
Notices of assignment and charge

Fach Chargor shall deliver {or procure delivery) to the relevant counterparty {with a copy to
the Security Trustee):

5.2.1 in respect of each Insurance Policy assigned pursuant to Clause 3.2
{Assignments), a notice of assignment substantially in the form set out in
Schedule 4 (Form of Notice of Assignment of insurance Policy) duly executed
by it promptly fallowing the date of this Dekenture or promptly upon the
Chargor entering into a new Insurance Policy;

5.2.2 in respect of any Assigned Account, a notice of assignment substantizally in the
form set out in Schedule 5 {Form of Notice of Assignment of Account) duly
executed hy it promptly upon an Account being designated as an Assigned
Account;

5.2.3 in respect of each 3pecific Contract assigned pursuant to Clause 3.2
{Assignments}, a notice of assignment substantially In the form set out in
Schedule 6 {Form of Notice of Assignment of Specific Contract} duly executed
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by it promptly following the date of this Debenture or promptly upon a
Chargor entering into a Specific Contract; and

5.2.4 in respect of all leases relating to Real Property mortgaged or charged
pursuant to Clause 3.1 (Fixed charges) or any Morigage, a notice of charge
substantially in the form set out in Schedule 8 {Form of Notice of Charge)
promptly following Completion or promptly upon the relevant Chargor
entering into a lease relating to Real Property,

and in each case the relevant Chargor shall use reasonable endeavours to procure that
gach notice is acknowledged promptly by the relevant counterparty.

5.3 Motices of charge: Accounts

Each Chargor shall, if requested by the Security Trustee from time to time In respect of any
Account, promptly deliver to the Security Trustee {or procure delivery ofy a notice of
charge {in form and substance reasonably satisfactory to the Security Trustee} duly
executed by or on behalf of the relevant Chargor and shall use reasonable endeavaurs to
procure that such notice is acknowledged by the relevant bank or financial institution with
which that Account is maintained,

5.4 Raal property: delivery of documents of title

Fach Chargor shall, as saon as reasonably practicable following the execution of this
Debenture, in respect of any Resl Property specified in Schedule 2 [Detuifs of Reo!
property) and oromptly following the acquisition of any interest In any other freehold or
leasehold property with a value of or for a conslderation of over F100,000 (in each case
determined on the basls of each individual acquisition or a related series of acyuisitions)
and, in the case of leasehaold property only, with a term in excess of 25 years, deliver to the
Security Trustee {or procure delivery of}, and the Security Trustee shall be entitled to hold
and retain, all deeds, certificates and other documents of title relating to such property.

5.5 Note of Mortgage

In the case of any Real Property where the vatue of or cansideration for such Real Property
exceeds £100,000 {in each case determined on the basis of each individual acquisition or a
related series of acguisitions), title to which is or will be registered under the Land
Reglistration Act 2002 and, in the case of leasehold property only, with a term in excess of
25 years, which is acquired by or on behalf of the relevant Chargor after the execution of
this Debenture, each Chargor shall promptly notify the Security Trustee of the title
number{s} and, contemparanecusly with the making of an application to the Land Registry
for the registration of the relevant Chargor as the Registered Proprietar of such property,
apply to the Chief Land Registrar to enter a notice of any Mortgage on the Charges Register
of such property.

5.6 Application to the Land Registry

£ach Chargor consents to an application belng made to the Chief Land Registrar to enter
the following restriction in the Proprietorship Register of any property which is, or is
required to be, registered and which forms part of the Real Property:

54424 3380 L/04/ROHIATH ]
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3.7

5.8

6.1

5.2

"Mo {disposition or specify type of disposition) of the registered estate [{other than a
charge)] by the proprietor of the registered egtate [, or by the proprietor of any registered
charge, not being a charge registered before the entry of this restriction] is to be
registered without a written consant signed by [name of Securlty Trustee] of [address] or
[their conveyancer or specify appropriote deiais]]."

Delivery of share certificates
Each Chargor shall;

5.7.% as spon as reasonably practicable following the date of this Debenture or
promptly following the date an which any Shares are issued to it after the date
of this Dehenture, deposit with the Security Trustee {or procure the deposit
of} all certificatas or other documents of title to such Shares, together with
unstamped stock transfer forms executed in blank by or on behaif of the
relevant Chargor in relation to such Shares; and

5.7.2 promptly following the accrual, offer or issue of any stocks, shares, warrants
or other securities in respect of or derived from the Shares, notify the Security
Trustee of that occurrence and procure the delivery to the Security Trustee of
{a) all certificates or other documents of title reprasenting such items and (k)
such stock transfer forms or other instruments of transfer {unstamped and
executed In blank an behalf of the relevant Chargor) in respect thereof as the
Security Trusiee may request,

Service of notices of Enforcement Events

The Security Trustee shall not deliver a payment notice under any notlice of charge or
assignment or any other notice of an occurrence of an Enforcement Event to any third
party until an Cnforcement Event has occurred.

FURTHER ASSURANCE

Further assurance: general

6.1.1 The covenant set out in Section 2{1){h} of the Law of Property {Miscellanecus
Provisions) Act 1994 shall extend to include the obligations set out in sub-
Clause 6.1,2.

6.1.2 Subject to obtaining any necessary consents, the each Chargor shall promptly

enter into a Maortgage over any future acquired Real Property where the value
of or consideration for such Real Property exceeds £100,000 (in each case
determined on the basls of each individual acquisition or 3 related series of
acquisitions) and, in the case of any leasehold property, with a term in excess
of 25 years.

Necessary actlon

Each Chargor shall take ali such action as is available 1o it {including making all fillngs and
registrations} as may be necessary for the purpose of the creation, perfaction, protaction,
confirmation or maintenance of any security created In favour of the Security Trustee by or
pursuant to this Debenture and any Mortgage, in each case In a manner which is consistent
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71

7.2

8.1

with the remaining provisions of this Debenture and any Morigage and, in the case of any
document required to be created under this Clause 6.2, containing provisions
corresponding to, and which are on terms no more onerous than, the Loan Note Deed, this
Debenture or any Morigage.

NEGATIVE PLEDGE AND DISPOSALS

Security

No Chargor shall, at any time during the subsistence of this Dehenture or any Mortgage,
create or permit to subsist any Security over all or any part of the Charged Property.

No disposal of interests
No Chargor shall at any time during the subsistence of this Debenture or any Mortgage:

7.2.1 execute any conveyance, transfer, lease or assignment of, or other right to use
or gecupy, all or any part of the Charged Property; or

7.2.2 create any legal or equitable estate or other Interest in, or over, or gtherwise
relating to, all or any part of the Charged Property; or

7.2.3 {aj grant or vary, or accept any surrender, or canceliation or disposal of, any
lease, tenancy, licence, consent or ather right to occupy in relation to any of
the Charged Property or {b) allow or grant any person any licence or right 1o
use or occupy of to become entitled to assert any proprietary interest in, or
right over, the Charged Property, which may, In each case, adversely affect the
value of any of the Charged Property or the abliity of the Security Trustee to
exercise any of the Collateral Rights; or

7.2.4 assign or otherwise dispose of any interest in any Account and no right, title or
interest in relation to any Account, or the credit balance standing to any such
Account shall be capable of assignment or other disposal.

SHARES AND INVESTMENTS
Shares: hefore an Enforcement Event
Prior to the occurrence of an Enforcement Event, each Chargor shall:

8.2.1 pay all dividends, interest and other monies arising from the Shares into an
Account; and

8.1.2 be entitled to exercise all voting rights in relation to the Shares provided that
each Chargor shall not exercise such voting rights in any manner, or gtherwise
agree to any {a} variation of the rights attaching to or conferred by any of the
Shares ot (b} increase in the issued share capltal of any company whose
Shares are charged pursuant to this Debenture, which would materlally and
adversely affect the validity or enforceability of this Debenture.
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8.2 Shares: after an Enforcement Event

tpan the occurrence of an Enforcement Event, the Security Trustee may at Its discretion
{in the name of the relevant Chargor or otherwise and withaut any further consent or
authority from the relevant Chargorh:

8.2.1

8.2.2

8.2.3

8.2.4

exercise {or refrain from exercising) any voting rights in respect of the Sharas
ar disclaim any right to exercise any voting or other rights and powers
attaching to the Shares. Any such exercise of voting rights may only be for the
purpese of preserving the value of the security given by this Debenture or
faciiitating the realisation of it;

apply all dividends, interest and other monles arising from the Shares In
accordance with Clause 18 {Applicotion of Monles);

transfer the Shares Into the Security Trustes's name or the name of such
nominee{s) of the Security Trustee as it shall require; and

exercise {or refrain from exerclsing] the powers and rights conferred on or
exarcisable by the legal or beneficial owner of the Shares, including the right,
in relation to any company whose shares or cther securitles are included in
the Charged Property, to concur or participate in:

{a) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking {including the exchange,
conversion or reissue of any shares or securities as a consequence of
such event),

(b} the release, modification or variation of any rights or liabliltles
atiaching to such shares or securities; and

{c} the exercise, renunciation or assignment of any right to subscribe for
any shares or securitles,

in each case in such manner and on such terms as the Security Trustee may
think fit, and the proceeds of any such action shall form part of the Charged
Property.

8.3 Investments and Shares; payment of calls

g.3.1

8.3.2

Fach Chargor shail pay when due all calls or other payments which may be or
hecome due in respect of any of the Investments and Shares {other than any
such calls or payments which it is disputing in good faith), and in any case of
default by a Chargor in such payment, the Security Trustee may, if it thinks fif,
make such payment on behalf of such Chargor in which case any sums paid by
the Security Trustee shall be relmbursed by such Chargor to the Security
Trustes on demand and shall carry interest at the Default Rate from the date
of payment by the Security Trustee until reimbursed.

At any time when any Investments or Shares are registered in the name of the
Security Trustee or its nominge, the Security Trustee will not be under any
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8.4

8.5

9.1

8.2

duty to ensure that any dividends, distributions or other monies payable in
respect of those Shares or Investments are duly and promptly paid or recelved
by It or its nominee, or to verify that the correct amounts are paid or received,
of ta take any acilon in connection with the taking up of any {or any offer of
any) stocks, shares, rights, monies or other property paid, distributed,
accruing or offered at any time by way of Interest, dividend, redemption,
honus, rights, preference, option, warrant or otherwise on or in respect of or
in substitution Tor, any of thase Shares or Investments,

Investments: delivery of documents of title

After the occurrence of an Enforcement Event, each Chargor shall, promptly on the request
of the Security Trustee, deliver {or procure delivery} to the Securlty Trustee, and the
Security Trustee shall be entitled to retain, all of the Investments and any cenificates and
other documents of title representing the Investments to which a Chargor {or lts
nominee{s)) is or becomes entitled together with any other document which the Security
Trustee may reasonably request {in such form and executed as the Security Trustee may
reasonably reguire] with a view to perfecting or improving its security over the
Investrnants or to registering any Investment in its name or the name of any nominee(s).

Investments: exercise of rights

Na Chargor shall exercise any of its rights and powers in relation to any of the Investments
I any manner which would materially and adversely affect the validity or enforceability of
this Debenture.

ACCOUNTS
Accounts: notification and variation
Each Chargor, during the subsistence of this Debenture:

.11 shall promptly deliver to the Security Trustee on the date of this Debenture
{and, if any change occurs thereafter, promptly foliowing the date of such
change), details of each Account maintained by it with any bank or financial
institution; and

8.1.2 shall not permit or agree to any variation of the rights attaching to any
Account or close any Account where such variation or closure has or would be
reasonably likely to have a material and adverse effect on the Security created
by this Debenture,

Accounts: operation before an Enforcement Event

Prior to the occurrence of an Enforcement Event, each Chargor shail be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account {other
than an Assigned Account}.
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9.3 Accounts: operation after an Enforcement Event

Afrer the coccurrence of an Enforcement Event, the relevant Chargor shall not be entitled to
recelve, withdraw or otherwise transfer any credit balance from fime to time on any
Account except with the priar consent of the Security Trustae,

9.4 Assigned Accounts

2.4.1 Each Chargor shali not be entitled to receiva, withdraw or otherwise transfer
any cradit balance from time to time on any Assigned Account except with the
prior consent of the Security Trustee,

9.4.2 The Security Trustee shall, upon the occurrence of an Enforcement Event, be
entitied without notice to exercise from time to time all rights, powers and
remedies held by it as assignee of the Assigned Accounts and to:

{a) demand and receive all and any monies due under or arising out of
each Assigned Account; and

{b} exarcise all such rights as the relevant Chargor was then entitled to
exercise in relation to such Assigned Account ar might, but for the
terms of this Debenture, exercise,

a.5 Accaunts: application of monies

Upon the occurrence of an Enforcement Event, the Security Trustee shall be entitied
without notice to apply, transfer or set-off any or all of the credit balances from time fo
time on any Account in or towards the payment or other satisfaction of alt or part of the
Secured Obligations in accordance with Clause 18 (Appfication of Manles),

10. MONETARY CLAIMS
10.1 Dealing with Monetary Claims

Mo Chargor shall at any time durlng the subsistence of the Debenture, unless otherwise
permitted pursuant to the Loan Note Deed, without the prior written consent of the
Security Trustee (acting on the sole instructions of the Noteholders} (such consent not to
be unreasonably withheld or delayed, save whete there would be, in the Notehoider's
reasonable opinicn, a materially adverse effect on the security created by this Debenture):

1011 deal with the Monetary Clalms except by getting in and realising them in a
prudent manner and paying the proceeds of those Monetary Clalms into an
Account or as the Security Trusiee may require {and such proceeds shall be
held upon trust by the relevant Chargor for the Security Trustee on behalf of
the Secured Parties prior to such payment in}; or

10,12 factor or discount any of the Monetary Claims or enter into any agreement for
such factoring or discounting.
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10.2

8.3

ii.

111

11.2

11.3

Release of Monetary Claims: before an Enforcement Event

Prior 1o the occurrence of an Enforcement Event, the proceeds of the realisation of the
Monetary Claims shall {sublect to any restriction on the application of such proceeds
contained In this Debenture), upon such proceeds being credited to an Account {other than
an Assigned Account), be released from the fixed charge created pursuant to Clause 3.1
{Fixed charges) and the relevant Charpor shall be entitled to withdraw such proceeds from
such Account provided that such proceeds shall continue to be subject to the floating
charge created pursuant to Clause 3.3 {Floating charge) and the terms of this Debenture.

Release of Monetary Ciaims: after an Enforcement Event

After the oocurrence of an Enforcement Event and except with the prior written consent of
the Security Trustee, no Chargor shall be entitied to withdraw or otherwise transfer the
proceeds of the realisation of any Monetary Claims standing to the credit of any Account,

INSURANCES
Insurance: undartakings
Each Chargor shall at atl times during the subsistence of this Debenture:

11.1.1 maintain such insurances in respect of the Charged Property as are normally
maintained by prudent companies carrying on a similar business as that
carried gn by that Chargor; and

11.1.2 procure that each insurance policy or policies refating to the Charged Property
has noted on it the interests of the Security Trustee under this Debenture; and

11.1.3 if reasonably required by the Security Trustee {but subject to the provislons of
any lease of the Charged Property), deposit all Insurance Policies relating 1o
the Charged Property for sums in excess of £500,000 with the Security
Trustee,

insurance: default

if a Chargor defaults in complying with Clause 11,1 {insurance: undertakings), the Security
Trustee may effect or renew any such insurance on such terms, in such name{s) and in such
amount(s} as it reasonably conslders appropriate, and all manles reasonably expended by
the Securlty Trustee in doing so shall be reimbursed by the relevant Chargor to the Security
Trustee on demand and shall carry interest at the Default Rate from the date of payment
by the Security Trustee until reimbursed.

Application of Insurance proceeds

All manies recelved under any insurance Policles relating to the Charged Property shall
{subject to the rights and claims of any person having prior rights to such manies):

11.3.1 prigr 1o the occurrence of an Enforcement Event, be appliad at the discration
of the relevant Chargor; and
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12.

121

2.2

123

11.3.2 after the accurrence of an Enforcement Event be held by the relevant Chargor
on trust for the Security Trustee pending payment 1o the Security Trustee, for
application in accordance with Clause 18 {Appfication of Monles) and such
Chargor walves any right 1t may have to require that any such monies are
appiled in reinstatement of any part of the Charged Property.

REAL PROPERTY

Property: notification

Each Chargor shall promptly notify the Security Trustee of any contract, conveyance,
transfer or other disposition or the acquisition by the relevant Chargor {or Its nominee{s)}
of any Real Property (nther than a Rack Rent Lease} where the value of or consideration for
such Real Property exceeds £100,000 {in each case determined on the basis of each
individual acquisition or a related series of acquisitions).

Lease covenants

Each Chargor shall, in relation to any lease, agreement for lease or other right to occupy to
which all or any part of the Charged Property Is at any time subject:

42.2.1 pay the rents (if the lessee] and cbserve and perform in all material respects
the covenants, conditions and obligations imposed {If the lessor} on the lessor
ar, {if the lessee} an the lessae; and

1222 not do any act or thing whereby any lease or other document which gives any
right to occupy any part of the Charged Property which Is necessary for the
conduct of its business becomas subject to determination or any right af re-
entry or Torfeiture prior to the expiration of its term.

General property undertakings

Each Chargor shall:

12.3.1 repair and keep in good and substantial repair and condition ali the Real
Property at any time forming part of the Charged Property and necessary to
the conduct of its business (falr wear and tear excepted} tc the extent a
prudent owner aof a similar business would do sg;

12.3.2 not at any time without the prior written consent of the Sacurity Trustee
{acting on the sole instructions of the Noteholders] (such cansent not to he
unreasonably withheld or delayed, save where there would be, in the
Moteholders' reasonable opinion, a materially adverse effect on the security
created by this Debenture) sever or remove any of the fixtures forming part of
the Real Property or any of the plant or machinery (other than stock in trade
or work in progress) on or in the Charged Property (except for the purpose of
any necessary repalrs or replacement of it}; and

12.3.3 comply with and observe and perfarm in all material respects (a) all applicable
requirements of all planning and environmentai legisiation, regulations and
bye-laws relating to the Real Property, (b] any conditions attaching to any
planning permissions relating to or affecting the Real Property and (c} any
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124

13,

14,

i4.1

notices or other orders made by any planning, environmentai or other public
body in respect of all or any part of the Real Property, where failure to do so
would be reasonably ikely to have a material and adverse effect.

Entitlement to remedy

If a Chargor fails o comply with any of the undertakings contained in this Clause 12, the
Security Trustee shall be entitled {with such agents, contractors and others as it sees fit), to
do such things as may, in the reasonable opinion of the Security Trustee, be required to
ramady such failure and all monles spent by the Security Trustee in doing 50 shall be
relmbursed by such Chargor to the Security Trustee on demand with interest at the Default
Rate from the date of payment by the Security Trustee uniil reimbursed,

SPECIFIC CONTRACTS

Each Chargor shall not at any time during the subsistence of this Debenture make or agree
to make any amendments, variations or modifications to the Speclific Contracts or waive
any of its rights under the Specific Centracts, without the prier written consent of the
Security Trustee unless the amendment, variation, modification or waiver is of a minor,
technical or non-operational nature and would not reasonably be expected to materially
adversely affect the interest of the Secured Parties {save that all Related Rights shall, until
the peeurrence of an Enforcement Event, be exercised by and at the sole discretion of such
Chargor].

ENFORCEMENT OF SECURITY

Enforcement

At any time after the occurrence of an Enforcement Event, or if a Chargor requests the
Security Trustee to exercise any of its powers under this Debenture or any Mortgage, orifa
petition or application is presented for the making of an administration order in refation to
such Chargor (save to the extent that such petition or application (a) is not made by a
member of the Group or any director of any member of the Group and {b) is frivalous or
vexatious and {c) Is stayed, dismissed or withdrawn within 4 Business Days of such petition
or application being made), or [f any person who is entitled to do so gives written notice of
its intention to appeint an administrator of the such Chargor or files such a notice with the
court, the security created by or pursuant to this Debenture is immediately enforceable
and the Security Trustee may, without notice to such Chargor or prior authorisation from
any court, in jts absolute discretion.

14.1.1 enforce all ar any part of that security {at the times, In the manner and on the
terms it thinks fit) and take possession of and hold, deal with or dispose of all
or any part of the Charged Praperty; and

14.1.2 whether or not It has appointed a Recelver or taken possession of the Charged
Property, exercise all or any of the powers, authorities and discretions
conferred by the Act {as varied or extended by this Debenture and each
Mortgage) on mortgagees and hy this Debenture and sach Morigage on any
Receiver or otherwise conferred by law on mortgagees or Recelvers,
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14.2 No liahility as mortgagee in possession

Neither the Security Trustee nor any Receiver shall be Hable to account as a mortgagee in
possession in respect of all or any part of the Charged Praperty or be liable for any loss
upon realisation or for any neglect, default or omisslon in connection with the Charged
Property to which a morigagee or maortgagee in possession might otherwise be llable, save
where caused by its gross negligence or wilful default.

i4.3 Right of appropriation

14.3.1 To the extent that any of the Charged Property constitutes "financial
collateral” and this Debenture and the oblipations of the Chargors hereunder
constitute a2 "security financial coliateral arrangement” (in each case as
defined in, and for the purposes of, the Financial Collateral Arrangements (No.
2) Regulations 2003 (51 2003 No. 3226} {the Regulations)) the Security Trustee
shall have, at any time after the occurrence of an Enforcement Event, the right
to approprigte all or any part of such financial collateral in or towards
discharge of the Secured Obligations, For this purpose, the parties agree that
the value of such financial collateral so appropriated shall be (a) in the case of
cash, the amount standing to the credit of each of the Accounts, together with
any accrued but unposted interest, at the time the right of appropriation is
exercised; and {b) in the case of Investments and/or Shares, the market price
of such Investments and/or Shares determined by the Security Trustze by
reference to a public index or by such other process as the Security Trustee
may select, including independent valuation. In each case, the parties agree
that the method of valuation provided for in this Debenture shall constitute a
commercially reasonable method of valuation for the purposes of the
Regulations.

14.3.2 where the Security Trustee exerclses its rights of appropriation and the value
of the financlal collateral appropriated differs from the amount of the Secured
Obligations, as the case may be, efther:

14.3.2.1 the Security Trustee must account to the relevant Chargor for the amount by
which the value of the appropriated financial collateral exceeds the Secured
Obligations; or

14.3.2.2  the Chargors will remain liahle to the Secured Parties for any amount whereby
the value of the appropriated financial collateral Is less than the Secured
Obhigations.

14.4 Fffect of moratorium

The Security Trustee shall not be entitled to exercise its rights under Clause 14.1
{Enforcement), Clause 16.1 {Appointment agnd removal) {ather than Clause 16.1.1.5) or
Clause 4 (Crystalfisation of Floating Charge) where the right arises as a result of an Event of
Default occurring solely due to any person obtaining or taking steps to obtain a
maratorlum pursuant to Schedule Al of the insoivency Act 1986,
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15,

151

15.2

15.3

is.

16.1

EXTENSION AND VARIATION OF THE ACT
Extension of powers

The power of sale or other disposal conferred on the Security Trustee and on any Recelver
by this Debenture and each Mortgage shall operate as a variation and extension of the
statutary power of sale under Section 101 of the Act and such power shall arise {and the
Secured Chilgations shall be deemed due and payable for that purpose) on execution of
this Debenture and sach Mortgage, but shall only be exercisable at any time after the
accurrence of an Enforcement Event,

Restrictions

The restrictions contained in Sections 23 and 103 of the Act shall not apply to this
Debenture and each Mortgage or to the exercise by the Security Trustee of its right to
consolidate all or any of the security created by or pursuant to this Debenture and each
Mortgage with any other Security in existence at any time or to its power of sale, which
powers may be exercised by the Security Trustee without notice ta the Chargors on or at
any time after the occurrence of an Enforcement Event.

Power of leasing

The statutory powers of leasing may be exercised by the Security Trustee at any fime on or
after the occurrence of an Enforcement Event and the Security Trustee and any Recelver
may make any lease or agreement for lease, accept surrenders of leases and grant options
on such terms as it shall think fit, without the need to comply with any restrictions imposed
by Sections 93 and 100 of the Act.

APPOINTRMENT OF RECEIVER OF ADMINISTRATOR
Appointment and removal

16.1.1 After the occurrence of an Enforcement Event, or if a petition or applicatlon is
presented for the making of an administration arder in reiation to a Chargor,
ar if any person who is entitled to do so gives written notice of its Intention to
appolnt an administrator of such Chargor (save to the extent that such
petition or application (a} Is not made by a member of the Group or any
director of any member of the Group and (b} is frivolous or vexatious and {c} is
stayed, dismissed or withdrawn within 4 Business Days of such petition or
application being made), or files such a notice with the court or If requested to
do so by such Chargor, the Security Trustee may by deed or otherwise {acting
through an autherised officer of the Security Trustee), without prior notice to
the relevant Chargor

16.1.1.1 appoint one or more persons 1o be a Receiver of the whole or any part of the
Charged Property;

16.3.1.2 appaint two or more Receivers of separate parts of the Charged Property;
16.3.1.3 remove {so far as it is lawfully able) any Recelver so appeinted;

16.1.1.4 appoint anather person(s) 25 an additional or replacement Receiver(s); and
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ig.2

16.3

17,

16.1.1.5 appoint one or more persons to be an administrator of the relevant Chargor,

16.1.1.6 section 109(1) of the Lew of Property Act 1925 shall not apply to this
Debenture,

16.1.1.7 The Security Trustee shali be entitied to appoint a Receivar save 1o the extent
prohibited by saction 724 of the insolvency Act 1986.

Capacity of Receivers

tach person appointed to be a Receiver pursuant io Clause 16.1 {(Appointment and
removali shall be:

i6.2.1 entitied to act individually or together with any other person appointed or
substituted as Receiver;

16.2.2 for all purposes shall be deemed to be the agent of the relevant Chargor which
shall be solely responsibie for his acts, defaults and Habilitles and for the
payment of his remuneration and no Receiver shall at any time act as agent
far the Security Trustee; and

1§.2.3 entitled to remuneration for his services at a rate fo be fixed by the Securlty
Trustee from time to time {without being limited to the maximum rate
specified by the Act).

Statutory powers of appointment

The powers of appointment of a Receiver provided for pursuant to Clause 16.1
{Appointment and removal) shall be in addition to all statutory and other powers of
appointment of the Security Trustee under the Act {as extended by this Debenture and
each Mortgage) or otherwise and such pawers shail remain exercisable from time to time
by the Security Trustee in respect of any part of the Charged Property.

POWERS OF RECEIVER

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of the relevant Chargor} have and be
entitled to exercise, in relation to the Charzed Property {and any assets of the relevant
Chargor which, when got in, would be Charged Property) in respect of which he was
appointed, and as varled and extended by the provisions of this Debenture {In the name of
or on behalf of the relevant Chargar or in his own name and, in each case, at the cost of
the relevant Chargor):

17.1.1 alt the powers conferred by the Act on mortgagors and on morlgagees In
possession and on receivers appointed under the Act;

17.1.2 all the powers of an administrative receivar set out in schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver is an administrative
recetver);

17.1.3 ali the powers and rights of an absolute owner and power to do or omit to do

anything which the relevant Chargor itself could do or omit to do; and
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18,

i81

19,

9.1

18.2

20,

20.3

17.1.4 the power to do all things {Including bringing or defending proceedings In the
name o on behalf of the relevant Chargor) which seern to the Receiver 1o be
incidental or conducive to {a) any of the functions, powers, authorities or
discretions conferred on or vested in him or (B) the exercise of the Collateral
Rights {including realisation of all or any part of the Charged Property) or {c}
bringing te his hands any assets of the Chargor forming part of, or which when
got in would be, Charged Property,

APPLICATION OF MOWNIES

All sums recelved by virtue of this Debenture by the Security Trustee or any Recelver shall,
subjact to the payrment of any claim having priority to this Debenture, be paid or applied in
the following order of priority:

18.1.1 first, in or towards satisfaction pro rata of, or the provision pro rata for, all
tosts, charges and expenses Incurred and payments mads by the Security
Trustee as agent for the Moteholders andfor as trustee in relation to this
Debenture, or by any Receiver {including legal expenses);

18.1.2 secendly, in or towards the payment pro rata of any unpaid fees, commission
or remuneration of the Security Trustee or any Recelver;

18.1.3 thirdly, In or towards payment of the Secured Obligations outstanding under
the Loan Note Documents; and

i8.1.4 fourthly, in the payment of the surplus {if any}, to the Chargor concerned or
any other person entitied {o it

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Trustee or any Recelver shall be conclusive discharge to a
purchaser and, In making any sale or disposal of any of the Charged Property or making any
acquislilon, the Security Trustee or any Recelver may do so for such consideration, In such
mannear and on such terms as it thinks fit.

Protection of purchasers

No purchaser or other person dealing with the Security Trustee or any Receiver shall be
bound to inquire whether the right of the Security Trustee or such Recaiver to exercise any
of its powers has arlsen or hecome exercisable or be concerned with any propriety or
regularity on the part of the Security Trustee or such Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers
Each Chargor by way of security irrevocably appoints the Security Trustee and any Recelver

{and any person nominated for the purpese by the Security Trustee or any Recelver)
severally to be its attorney {with full power of substitution and delegation) and in its name,
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20.2

20.3

21,

211

21.2

on its hehalf and as its act and deed to execute, deliver and perfect all documents and do
all things which the attorney may consider to be required or deslrable for:

20.1.1 carrying out any obligation imposed on the relevant Chargor by any Secured
Documernt (Including the execution and delivery of any Mortgages, deeds,
charges, assignments or other security and any transfers of the Charged
Property) and which the relevant Chargor has been requested in writing by the
Securlty Trustee to do, but has failed to do within five Business Days foliowing
such reguest; and

20.1.2 anabling the Security Trustee and any Recelver to exercise, or delegate the
exercise of, any of the rights, powers and authorities conferred on them by or
pursuant to this Debentura or any Mortgage or by law (including, after the
ooourrence of an Enforcement Event, the exercise of any right of a legat or
beneficial owner of the Charged Property}.

Exercise of power of attorney

Neither the Security Trustes nor any Receiver may exarcise the power of attarney granted
pursuant to Clause 20.1 {Appointment ond gowers) until after the occurrence of an
Enforcement Event.

Ratification

Each Chargor shall ratify and confirm all things done and all docurnents executed by any
attorney in the exercise or purported exercise of all or any of his powers save in relation 10
any breach by the Security Trustee of the provislons of Clause 20.2 {Fxercise of power of
attorney).

EFFECTIVENESS OF SECURITY
Continuing security

21.1.1 The security created by or pursuant to this Debenture and any Mortgage shall
remain in full force and effect as a continuing securlty for the Secured
Chiligations unless and until the Secured Obligations have been discharged oy
have otherwise been cancelled or released by the Security Trustee,

21.1.2 No part of the security from time to time intended to be constituted by the
Debenture will be considered satisfied or discharged by any intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations,

Cumulative rights

The security created by or pursuant to this Debenture and any Mortgage and the Collateral
Rights shall be cumulative, in additicn to and independent of every other security which
the Security Trustee or any Secured Party may at any time hold for the Secured Obligations
or any other obligations or any rights, powars and remedies provided by law. MNo prior
security held by the Security Trustee {(whether In its capacity as trustee or otherwise] or
any of the other Secured Parties over the whele or any part of the Charged Property shall
merge into the security constituted by this Debenture and any Mortgage.
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213

21.4

21.5

21.6

1.7

No prejudice

The security created by or pursuant to this Debenture and any Mortgage and the Coliateral
Rights shall not be prejudiced by any unenforceability ar invalidity of any other agresment
or document or by any time or indulgence granted to the relevant Chargor ¢r any other
person, or the Security Trustee (whether in its capacity as trustee or otherwise} or any of
the other Secured Parties or by any variation of the terms of the trust upon which the
Security Trustee holds the securily or by any other thing which might otherwise prejudice
that security or any Collateral Right,

Remedies and waivers

No failure on the part of the Security Trustee to exerclse, or any delay on its part In
exercising, any Collateral Right shall operate as 3 waiver of that Coliateral Right, nor shall
any singie or partlal exerclse of any Collateral Right preclude any further ot other exercise
of that or any other Collateral Right.

No lability

None of the Security Trustes, its Delegates or any Receiver shall be liable by reason aof {a)
taking, or attempting, purporting or failing to take, any action permitted by this Debenture
or any Mortgage or (b} any neglect or default in connection with the Charged Property or
(c} taking possession of or realising all or any part of the Charged Property, except in the
case af gross negligence or witful default upen its part.

Partial invalidity

If, at any time, any provislon of this Debenture or any Maortgage Is or becomes illegal,
invaiid or unenforceable in any respect under the law of any jurisdiction, neither the
legality, validity or enforcesbility of the remaining provisions of this Debenture or any
Mortgage nor of such provision under the laws of any other jurisdiction shall in any way be
affected or impaired thereby and, if any part of the security intended 1o be created hy or
pursuant to this Debenture or any Mortgage Is Invalid, unenforceable or ineffective for any
reason, that shall not affect ar impair any other part of the security.

Waiver of defences

The obligations of each Chargor under this Debenture and each Morigage will not be
affected by an act, omission, matter or thing which, but for this Clause, would reduce,
release or prejudice any of its obligations under this Debenture and each Mortgage
(without limitation and whether or not known o it or any Secured Party) Including:

21.7.1 any time, indulgence, waiver or consent granted o, or composition with, any
persan; or
21.7.2 the release of any person under the terms of any composition or arrangement

with any creditor of any member of the Group; or

21.7.3 the taking, varlation, compromise, exchange, renewal or relesse of, or refusal
or neglect to perfect, take up ot enforce, any rights against, ar security aver
assets of, any persocn of any non-presentation or non-observance of any
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21.8

21.2

22,

22.1

formality of other reguirement in respect of any instrument or any fajlure to
realise the full value of any security; or

21.7.4 any incapacity or lack of power, authority or legal personality of or dissolution
or change In the members or status of any person; or

21.7.5 any amendment, novation, supplement, extension {whether of maturity or
otherwlse} or restatement (in pach case however fundamental and of
whatsoever nature) or replacement of a Secured Document or any other
document or security or of the Secured Obligations {including, without
lirnitation, any increase to the Secured Obilgations as may be agreed by the
Chargors from time to timal; or

21.7.6 any unenforceability, illegality, invalidity, veldability or non-provability of any
obligation of any person under any Secured Document or any other document
or security or of the Secured Dbligations; or

21.7.7 any insolvency or similar proceedings,
immediate recourse

Fach Chargor waives any right it may have of first requiring any Secured Party (or the
Security Trustee or agent on its behalf} to proceed against each Chargor or any other
person or enforce any other rights or security or claim payment from any person before
claiming from the relevant Chargor under this Debenture or any Mortgage. This waiver
applies irrespective of any law or any provision of this Debenture to the contrary or any
nMortgage.

Deferral of rights

Until such time as the Secured Obligations have heen discharged in full, the relevant
Chargor will not exercise any rights which it may have by reason of performance by it of its
obligations under this Debenture or any Mortgage to take the benefit {in whole or in part
and whether by way of subrogation or otherwise) of any rights of the Secured Parties
under the Secured Documents or of any other guarantee or security Taken pursuant to, or
in connection with, this Debenture or any Maortgage by any Secured Party.

RELEASE OF SECURITY
Redemptlon of security

Upon the Secured Obligations being discharged in full and none of the Secured Parties
being under any further actual or contingent obligation to make advances or provide other
financial accommodation to the relevant Chargor or any other person under any of the
Secured Documents, the Security Trustee shall, at the reguest and cost of the Chargors,
release and cancel the security constituted by this Debenture and procure the
reassignment to the Chargors of the property and assets assigned to the Security Trustee
pursuant to this Debenture, in each case subject to Clause 22.2 (Avoidance of payments)
and without recourse to, or any representation or warranty by, the Security Trustee or any
of its nominees.
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22.2

23,

24,

25,

2513

25.2

25.3

Avoidance of payments

If the Security Trustee {on the basis of legal advice {with alt reasonzble costs Incurred in
relation to seeking such advice to be pald by the Chargors promptly on demand} recelved
from a reputable firm of solicitors, or, In & jurisdiction other than England and Wales, their
equivalent for this purpose) reasonably considers that any amount paid or credited to it Is
capable of being aveided or reduced by virtue of any bankruptcy, inscivency, liguidation or
similar laws the liahility of the Chargors under, and the security created by, this Dehanture
shall continue and such amount shall not be considered to have been irrevocably paid.

SET-OFF

Each Chargar authorises the Security Trustee {but the Security Trustee shall not be cbligad
to exercise such right}, after the occurrence of an Enforcement Event, to set off against the
secured Obligations any matured amount or other matured obligation {contingent or
otherwise) owing by the Security Trustee to such Chargor and apply any cradit balance to
which such Chargor is entitled on any account with the Security Trustee in accordance with
Clause 18 {Application of Monies) {notwithstanding any specified maturity of any depesit
standing to the credit of any such account}.

SUBSEQUENT SECURITY INTERESTS

If the Security Trustee (acting In its capacity as trustee or otherwlse} or any of the other
secured Parties at any time receives or is deemed to have received notice of any
subseguent Security affecting all or any part of the Cha rged Property or any assignment or
transfer of the Charged Property which is prohibited by the terms of this Debenture or any
Morlgage, all payments made thereafter by or on behalf of the relevant Chargor to the
Security Trustee {whether in its capacity as trusiee or otherwise) or any of the other
Sacured Parties shall be treated as having been credited to a new account of the relevant
Chargor and not as having been applied In reduction of the Secured Obligations as at the
time when the Security Trustae raceived such notice,

ASSIGNMENT AND DISCLOSURE

The Security Trustee may assign and transfer all or any of its rights and obligations under
this Debenture or any Mortgage. In connection with such assignment and transfer, the
Security Trustee shall be entitled to disclose such information concerning the Chargors and
this Debenture or any Mortgage as the Security Trustee considers appropriate {acting
reascnably).

The Security Trustee may disclose any information concerning the Chargors or the Secured
Documents to its affiliates, related funds, any Delegates and any Receivers (each a
“Recipient”} and Its and each Recipient's directors, officers, employees, advisers and
guditors,

There shall be no restriction on disclosure of information by the Security Trustee which:

25.3.1 at the date of this Debenture is, or any time thereafter becomes, publicly
known other than by breach of this Debentiure;

25.3.2 can be shown to have been known by the Security Trustae before disclosure
by the Issuer;
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27.

27.1

27.2

27.3

25.3.3 Is required to be disclosed by any court or governmental, administrative or
regulatory authority comypetant to require such disciosure;

25.3.4 is raquired or requested to be disclosad by the rules of any relevant stock
exchange, or

25,35 is required to ba disclosad by any applicable law or regulation.

AMENDMENTS

The powers of the Security Trustee under Clause 17.4 of the Loan Note Deed will apply to
this Debenture,

NOTICES
Communications In Writing

Each rommunication to be made under or in connection with this Debenture shall ba made
in writing and, untess otherwise stated, shall be made by fax or letter.

Addresses

The address and fax number {and the department or officer, if any, for whose attention the
cammunication is to be made] of each Party for any communication or document to be
made or deliverad under or in connection with this Debenture is:

27.2.1 In the case of each Charger, that identified with Its name below;
27.2.2 In the case of the Security Trustee, that identified with its name below,

or any substitute address, fax number, or department or officer as the Party may notify to
the Security Trustee {or the Security Trustee may notify to the other Parties, if a change is
made by the Security Trustee) by not less than five Business Days' notice,

Delivery

27.3.1 Any communication or document made or dellvered by one person to another
upder ar in connection with this Debenture will only be effective:

{3) if by way of fax, when received in [egible form; or

{b} If by way of letter, when it has been left at the relevant address or
five Business Days after being deposited in the post postage prepaid
in an envelope addressed to it at that address,

and, if a particular department or officer is specified as part of its address
detalls provided under Clause 27.2 {Addresses} of this Debenture if addressed
to that department or officar,

27.3.2 Any communication or document to be made or delivered to the Security
Trustee will be effective only when actually received by the Security Trustee
and then only if it is expressly marked for the attention of the department or
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28,

28.1

28.2

28,

28.1

29.2

officer identified with the Security Trustee's signature below {or any substitute
department ar officer as the Securlty Trustee shall specify for this purposel.

DISCRETION AND DELEGATION
Discretion

any liberty or power which may be exercised or any determination which may be made
under this Debenture or under any Mortgage by the Securlty Trustes or any Recelver or as
otherwise provided In this Debenture, be exercised or made in its absolute and unfettered
discration without any obligation to give reasans.

Delagation

Fach of the Security Trusiee and anpy Receiver shall have full power o delegate (either
generally or specifically] the powers, authorities and discretions conferred on It by this
Debenture (including the power of attorney) or any Marigage on such terms and
conditions as 1t shall see fit which delegation shall not preciude sither the subseguent
exercise any subsequent delegation or any revocation of such power, authority or
discretion by the Security Trustee or the Receiver itself. Neither the Security Trustee nor g
Raceiver will be liable or responsible to any Chargor or any other person for any losses
arising from any act, defauit, omission or misconduct an the part of any Delegate,

COSTS AND EXPENSES

initial Expenses

The Chargors shall on demand pay to each of the Security Trustes and any Receiver the
amount of all costs and expenses (including legal fees and travelling expenses) reasonably
ncurred by any of them {and, in the case of the Security Trustee, by any Delegate] in
connaction with:

28.1.1 the negotiation, pregaration, printing, execution, completion and perfection
of the Secured Documents and any other documents referred to in, or
incidental to, the Secured Documents; and

23.1.2 any amendment, walver or consent relating to the Secured Documents {and
documents, matters or things referved to in the Secured Documents).

Enforcement Expenses

The Chargors shall, within five Business Days of demand, pay to each of the Security
Trustee, any Recelver and each other Secured Party the amount of all costs and expenses
linciuding legal fees and travelling expenses} reasonably Incurred by it in connection with
the enforcement of or the preservation of any rights under {and any documents referred to
n) the Secured Documents and any proceedings instituted by or agalnst the Security
Trustee and any Secured Party as a consequence of taking or holding the security created
by the Secured Documents or enforcing these rights.
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29.3

30.

30.1

302

303

30.4

31.

31.1

Stamp Dutles, etc.

The Chargors shall pay and, within five Business Days of demand, indemnify each Secured
Party against any cost, loss or llabillty that Secured Party Incurs in relation to all stamp
duty, ragistration and other similar taxes payable in respect of the Secured Documents,

SECURITY TRUSTEE FEE

The Issuer shall pay to the Security Trustee (for its own account) a security trustee fee in
the amount and at the times agreed in the fee letier dated on or around the date of this
Debenture between the Securlty Trustee and the Issuer,

if the Sacurity Trustee:
30.2.1 determines or is required to enforce any of the Security Documents; or

30,2.2 considers it expedient or necessary, or is required, to undertake duties which
are of an exceptional natire or otherwise outside the scope of the normal
duties of the Security Trustee under the Secured Documents,

the Issuer shall pay to the Security Trustee such additional remuneration as may be agreed
between them.

if the Security Trustee and the lssuer fail to agree upon whether such duties are of an
exceptional nature or ctherwise outside the scope of the normal duties of the Security
Trustee under the Secured Documents, or fail to agree upon such sdditional remuneratian,
such matters shall be determined by an investment hank {acting as an expert and not as an
arbitrator) selected by the Securlty Trustee and approved by the lssuer (such approval shall
nat te be unreasonably withheld or delayed) or, failing such approval, nominated {on the
application of the Security Trusiee} by the President for the time being of The Law Socisty
of England and Wales, The decision of any such investrent bank or President shall he final
and binding on the issuer and the Securlty Trustee and the expenses involved in such
nomination and the fees of such investment bank or President shali be paid by the issuer,

Tha lssuer shall in addition pay to the Security Trustee (if so required) an amount equal to
the amount of any value added tax or similar tax charged In respect of its remuneration
under the Secured Documents

INDEMNITY

Each Chargor jointly and severally shall within five Business Days of demand indemnify the
Security Trusiee and every Receiver and Delegate agalnst any cost, Joss or Hability incurred
by any of them (acting reasonably) as a result of:

31.1.1 acting or relying on any notice, request or Instruction which it reasonably
believes to be genuine, correct and appropriately authorised;

31.1.2 the taking, holding, protection or enforcement of the security constituted by
this Drebenture and/or any Mortgags;
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31.2

31.3

314

3z,

33.

34.

31.1.3 the sxarclse of any of the rights, powers, discretions, authorities and remedies
vasted in the Security Trustee and aach Recelver and Delegate by the Secured
Documents or by law

3i.1.4 any default by any Chargor in the performance of any of the obligations
expressed 1o be assumed by it in the Secured Documents; or

31,15 acting as Security Trustee, Recelver or Delegate (otherwise, in each case, than
by reason of the relevant Security Trustee's, Recelver's or Delegate's gross
negligence or witful misconduct).

The issuer shall, within 3 Buslness Days of demand, relimburse the Security Trustee for the
amount of all costs and expenses {including legal feas) properly incurred by it in retiring as
Security Trustee and making available to the successor Security Trustee such records and
other materials pursuant to clause 4.4 (Records, agency fee and costs) of the Trust Deed,

Each Chargor expresshy acknowledges and agrees that the continuation of its indemnity
abligations under this clause 31 will not be prejudiced by any release of security or disposal
of any Charged Property.

The Security Trustee and every Receiver and Delegate may, in priority to any payment 1o
the other Secured Parties, Indemnlfy itself out of the Charged Property In respect of, and
pay and retain, all sums necessary to give effect to the indemnity In this clause 31,

DEFAULT RATE

All sums payable by the issuer under clauses 29 {Costs and Expenses} 1o 31 (indemnity)
linclusive) shall carry interest at the Default Rate from the date falling thirty days after the
date on which the same become due or {where a demand by the Securlty Trustee specifies
that payment by the Security Trustee has been or will be made on an earlier date) from
such earlier date.

MO DISCHARGE

Mo payment to the Security Trustee {whether under any judgment or court order or
otherwise) shall discharge any obligation or liability in respect of which [t was made unless
and until the Security Trustee has received payment in fuil in the currency in which the
obligation or labliity Is payable or, If the currency of payment is not specified, was
incurred. To the extent that the amount of any such payment shall on actual cenversion
inte that currency fali short of that obligation or lisbility expressed in that currency, the
Security Trustee shall have a further separate cause of action in refation to the shortfall
and shall be entitled to enforce the security constituted by the Securlty Documents to
recover that amount,

ROLE OF SECURITY TRUSTEE

The Trust Deed shall govern the rights, duties and obligations of the Security Trustee under
this Debenture.
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35,

36.

37

38.

38,

38.1

39.2

35.3

CERTIFICATES CONCLUSIVE

A certificate or determination of the Security Trustee as to any amount or rate under this
Debenture or any Mortgage is, in the absence of manifest error, conclusive evidence of the
matter to which it relates,

REGISTER OF NOTEHOLDERS

The ssuer shall provide to the Security Trustee, within five Business Days after a request by
the Security Trustee, a list {which may be in electronic form} setting out the names of the
Noteholders as at the date on which the list is provided, their respeciive participations and
the address and fax number (and the department or officer, if any, for whose attention any
communication Is 1o be made) of each Noteholder for any communication to be made or
dacument to be delivered under or in connection with the Secured Documents.

COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the same
effact as if the signatures on the counterparts were on a single copy of this Debenture.

GOVERNING LAW

This Debenture and all matters including noen-contractual obligations arising out of or in
connection with it are governed by English law.

JURISDICTION
English courts

The courts of England have exclusive jurisdiction to settle any dispute arising out of, or
connacted with this Debenture or any Mortgage {including a dispute regarding the
existence, valldity or termination of this Debenture or any Mortgage or the consequences
of its nullity or any non-contractual obligations arising out of or in connaction with this
Debenture or any Mortgage) {a Dispute).

Convenient forum

The parties to this Debenture agree that the courts of England are the most appropriate
and convenient courts to settle Disputes between them and, accordingly, that they will not
argue to the contrary,

Exciusive jurisdiction

This Clause 39 is for the benefit of the Security Trustee only. As a result and
notwithstanding Clause 39.1 {English courts), it does not prevent the Security Trustee from
taking proceedings relating to a Dispute in any other courts with jurisdiction, To the extent
alfowed by law the Security Trustee may take concurrent proceedings in any number of
jurisdictions.
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THIS DEBENTURE has been signed on behalf of the Security Trustee and executed as a deed by the
Chargors and Is delivered by it on the date specified above,
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SCHEDULE 1

DRIGINAL CHARGQORS

. Name Jurisdiction _Registered Number | Registered Office
Aggregated  Wicro | England & Wales -D88R5609 ' 5" Floor, 100 Wood |
Power infrastructure | : Street, London EC2V |
1 Limited ] TEX 5
{"AMP Heat Limited England & Wales 07722340 "5 Clifford Street,
London, W1s 2LG
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SCHEDULE 2
DETAILS OF REAL PROPERTY

Registered Land

(Frechold or leasehold property {if any] In England and Wales of which the a Chargor is registered
as the proprietor at the Land Registry)

County and District/ LondonDescription of Property Title Mumber
Boraugh

MNone as at the date of this
Debenture,

Unregistered Land

{(Freehold or leasehold property (If any) in England and Wales title to which is not registered at the
Land Registry of which the o Chargor is the owner)

The freeholdfleasehold property known as and comprised in the following title deed(s) or other
document(s) of title:

Description Date Document Parties

Mone as at the date of
this Debenture.
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SCHEDULE 3
DETAILS OF INTELLECTUAL PROPERTY

None as at the date of this Debenture,
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SCHEDULE 4
EORM OF NOTICE OF ASSIGNMENT OF INSURANCE POLICY

To: [Insurer]
Date: {s]
Dear Sirs,

We hereby give you notice that we have assigned to [Prudential Trustees] {the Security Trustee)
pursuant to a debenture entered into by us in favour of the Security Trustee dated [«] 20[+] (subject
to a provision for reassignment} all our right, title and interest in and to the proceeds of [nsert
description and number of relevant insurance policy] (the insurance Policy).

With effect from the date of your receipt af this notice we instruct you to:

1, make all payments and clalms under or arising from the Insurance Policy {in accordance
with the terms of that Insurance Policy] to us until such time as you receive notice from the
Security Trustee instructing you otherwise (Payment Notlcel. Upon receipt of 2 Payment
Notice we instruct you to comply with all payment instructions in respect of any claims and
payments under or arising from the Insurance Policy as set out in such Payment Notice;

2. note the interest of the Security Trustee on the Insurance Folicy; and

3. disclose to the Security Trustee, without further approval from us, such Information
regarding the Insurance Policy as the Security Trustee may from time to time reguest and
to send it copies of all notices issued by you under the Insurance Policy,

Flease acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
lettar and returning the same to the Security Trustee at [»] marked for the attention of [+].

Yours faithfully,

..............................

for and on behalf of

[Chargor{s}]
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To: [Prudentiol Trustees)

Date: [#]

We acknowledge recelpt of a notice in the terms set out above and confirm that we have not
received notice of any previous assignments or charges of or over any of the rights, title and
Interests and benefits referred to in such notlce and that we wili comply with the terms of that
notlica,

For and on behalf of {fnsurer]

By:
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SCHEDULE 5
FORM OF NOTICE OF ASSIGNMENT OF ACCOUNT

To: lAccount Bank]
Date; (]
Dear Sirs,

we herehy give you notice that we have assigned and charged to [Prudential Trustees] {the Security
Trustee) pursuant to a debenture entered into by us In favour of the Sacurity Trustee dated [#] 20{=]
all of our right, title and interest in and to account number [*], account name {»] {including any
renewal or redesignation of such account) and all monies standing to the credit of that account from
time 1o time (the Account), [Insert details of Assigned Accounts only. This notice does not apply to
Accounts whick are not Assigned Accounts.]

With effect from the date of your receipt of this notice[:

1. lany existing payment instructions affecting the Account are to be terminated and all
payments and communications In respect of the Account should be made to the Security
Trustee or to its order {with a copy to us}]; and

2, we are not entitled to recelve, withdraw or otherwise transfer any credit balance from
time to time on the Accaunt except in accordance with the [Loan Note Deed] and until you
recelve written notice to the contrary from the Security Trustaal,

Please accept this notice by signing the enclosed acknowledgement and returning [t to the Security
Trustee at [] markad for the attention of [=].

Yours faithfully

for and on behalf of

{Companyl
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To:

[Prudential Trustee Company Limited]

Date: []

At the request of the Security Trustee and [Chargorfs)] we acknowledge receipt of the notice of
assignment and charge, on the tarms attached, in respect of the Account {as described in those
rermsi. We confirm that:

3.

the balance standing to the Account at today's date is {»], no fees or periadic charges are
payable in respect of the Account and there are o restrictions on {a) the payment of the
credit balance on the Account {except, in the case of a time deposit, the expiry of the
relevant period) or {b) the assignment of the Account to the Security Trustee or any third

party;

we have not received notice of any previous assignments of, charges over or trusts in
respect of, the Account and we will not, without the Security Trustee's consent {a) exerclse
any rlght of combination, consolidation or set-off which we may have in respect of the
Account or (b} amend or vary any rights attaching to the Account;

we witl disclose to the Security Trustee any information relating to the Account which the
Security Trustee may from time 1o time request you to provide;

we will hald all monies from time to time standing to the credit of the Account to the order
of the Security Trustee and to pay all or any part of those manies to the Security Trustee
{or as they may direct) prom ptly following receipt of written Instructions from the Security
Trustee to that effect; and

we will act only in accordance with the instructions glven by persons authorised by the
Security Trustee and we shall send all statemeants and other notices given by us relating to
the Account to the Security Trustee,

For and on behalf of [Account Bank]

By

[ T T LT T
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T

Date: [e]

Dear 5irs,

SCHEDULEG
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

[Counterparty!

We hereby give you notice that we have assigned to [Prudentiol Trustees) (Security Trustee)
pursuant to a debenture entered into by us In favour of the Security Trustes dated [e] {the
Debenture) all our right, title and interest In and to [insert detoils of contract] {the Contract)
including all monies which may be payabie to us In respect of the Contract,

With effect from the date of your raceipt of this notice:

2.1

2.2

2.3

all payments by you to us under or arising from the Contract shouid be made to us unill
such time as you receive notice from the Security Trustee instruciing you otherwise
{Default Notice). Upon receipt of a Default Notice we instruct you to comply with all
paymant instructions in respect of any payments to be made under or arising from the
Contract as set out In the Default Notice;

upon vour recelpt of a Defa ult Notice from the Security Trustee:

all remedies provided for In the Contract ar available at law or in equity are exercisable by
the Security Trustee (provided that the Security Trustee shall have no greater rights under
this letter than we have under the Contract);

all rights to compel performance of the Contract are exercisable by the Security Trustee
although the Chargors shall remain flable ¢ perform all the obligations assumed by it
under the Contract; and

all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Contract belong to the Security Trustee to the exclusion of the Chargors
and no changes may be made to the terms af the Contract [Otherwise than as agreed
hetween ourselves and [Prudential Trustees] as Security Trustee for the Noteholdars under
a Trust Deed dated [8];

you are authorised and instructed, without requiring further approval from us, 1o provide
the Security Trustee with such information relating ta the Contract {which you are required
undar the terms of the Contract to provide to us) as it may from time 1o time request and
to send it copies of all notices issued by you under the Contract to the Security Trustee as
well as to us; and

these instructions may not be revoked, nor may the terms of the Contract be amended,
varied or walved without the prior written consent af the Security Trustee,

Piease acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
fetter and returning It to the Security Trustee gt [s] marked for the attention of f=1,

Yours faithfully,
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for and on behalf of

[Chargor({s)
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To. [Prudentiol Trustee Company Limited]
Date: [}

We acknowledge receipt of a nofice in the terms set out above and confirm that we have not
received notice of any previous assignments or charges of ar over any of the rights, interasts and
benefits in and to the Contract and that we will comply with the terms of that notice.

We further confirm that no amendment, waiver or release of any of such rights, interests and
henefits arlsing under the Contract shall be effactive without the prior writlen consent of the
Security Trustee, unless it is of a minor technical or non-operational nature or in any way which
could not be reasonably expected materially and adversely to affect the interests of the Security
Trustee.

For and on behalf of [Counterparty]

By, e e
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SCHEDULE 7
FORM OF LEGAL MORTGAGE

DATED | ]
[INSERT NAME OF CHARGOR]
AND

[Prudential Trustees]

MORTGAGE
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THIS DEED is dated { ] betwean:

{1} [INSERT NAME OF CHARGOR] registerad in England and Wales with company number {e]
{the Company}; and

{2} [Prudentlal Trustees] of [+] as Security Trustee {the Security Trustee}.
BACKGROUND:

it is intended that this document takes effect as a deed notwithstandiog the fact that a party may
only exacute this document under hand.

IT 1S AGREED as foliows:
1. DEFINITIONS

Terms defined in the Debenture and the Loan Note Deed, unless otherwise definad in this
Mortgage, have the same meaning when used In this Mortgage and in addition:

Debenture means the debenture datad [+] 20{+] between the Company and [Bank] as the
Security Trustee,

Loan Note Documents means the Motes and the Loan Note Documents,

Loan Note Deed means the deed constituting the seniar secured loan notes issued by the
Issuer dated on or about the date of the Debenture.

Mortgaged Property means:
{a)  the property specified in the Schedule (Detalis of Mortgaged Praperty); and

{h}  any buildings, fixtures, fittings, fixed plant or machinery from time to time situated
on or forming part of such property,

and includes all Related Rights.

Notes has the meaning given in the Loan Note Deed,
Notehoiders has the meaning given in the Loan Note Dead.
Related Rights means, in relation to any asset:

the proceeds of sale of any part of that assaty;

{a)  all rights under any licence, agreement for sale or agreement for lease in respect of
that asset;

{b}  all rights, benefits, claims, contracts, warrantles, remedies, security, indemnities or
covenants for title in respect of that asset; and

{¢}  any monies and proceeds paid or payable in respect of that asset.

2, FIXED SECURITY

Tha/243I56R1/0 ACH/RCH 28
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4.1

4.2

4.3

The Company hereby charges with full title guarantee with all covenants implied therein
pursuant o the Law of Property {Miscellanecus Provisions) Act 1994 being subject to and
qualified by reference to the Legal Reservations and any Permitred Security) in favour of
the Security Trustee as security for the payment and discharge, when due angd payable, of
the Secured Obligations, by way of legal mortgage all the Company's right, title and
interest from time to time in the Mortgaged Property.

APPLICATION TO THE CHIEF LAND REGISTRAR

The Company consenis to an application being made to the Chief Land Registrar fo gnier
the following restriction In the Proprietorship register of any property which is, or is
reguired to he, registered forming part of the Mortgaged Property:

“No [disposition or specify type of disposition] of tha registered estate {{other than a
charge)] by the proprietor of the registered estate [, or by the proprietor of any registerad
charge, nol being a charge registered before the entry of this restriction,] Is to be
registered without a written consent signed by [name of bank] of [address] or [their
convevancer or specify appropriate detoilsi]."

RELEASE OF SECURITY
Redemption of security

Upen the Secured Dbligations being discharged In full and none of the Secured Partles
being under any further actual or contingent ohligation to make advances or provide other
financlal accommodation to the Company or any other person under any agreement
hetween the Security Trustee and the Company, the Security Trustes shall, at the request
and cost of the Company, release and cancel the security constituted by this Mortgage and
procure the reassignment o the Company of the property and assels assigned to the
Security Trustee pursuant to this Mortgage, in each-case subject to Clause 4.2 {Avoidirice
of payments) and without recourse to, oF any representation or warranty by, the Security
Trustee or any of its nominees,

Avoldance of Payments

If the Security Trustee {on the basis of jegal advice {with all reasonable costs incurred in
relation to seeking such advice to be paid by the Company promptly on demand) received
from a reputable firm of solicitors, or, In a jurisdiction other than England and Wales, their
equivalent for this purpose) reasonably considers that any amount paid or credited to itis
capable of being avoided or reduced by virtue of any bankruptey, insolvency, liquidation or
similar laws the liability of the Company under, and the security constituted by, this
Mortgage shall continue and such amount shall not be considered to have been irrevocably
paid.

Permitted disposals

Where the Company makes a disposal of any Mortgaged Property which Is expressad
permitted under the terms of the Secured Documents, the Security Trustee shall, at the
fequest and cost of the Company, take all rany actlon [including the prevision of a letter
of non-crystaliisation} necessary to release the Mortgaged Property which is the subject of
such disposal from the security constituted by this Dead,
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5 THIRD PARTY RIGHTS

A person who Is not a party to this Deed has no rights under the Contracts {Rights of Third
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Deed.

6. GOVERNING LAW

This Deed and all matters Including non-contractual cbligations arising out of or in
connection with it are governed by English law.

7. COUNTERPARTS

This Deed may be executed in any number of counterparts, gach of which shall be deemed
an original and this has the same effect as if the signatures on the counterparts were ona
single copy of this Deed. Any party may entet into this Mortgage by signing any such
countarpart,

THIS DEED has been entered into as a deed on the date stated at the beginning of this Deed.

SCHEDULE
Detalls of Mortgaged Property

County and District/ Description of Property Title Number
London Borough

[ I [ ] { 1
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SCHEDULE 8
FORM OF NOTICE OF CHARGE

To: [Landlord)
Data: [#]

PURSUANT TO the lease of which particulars appear In paragraph 1 below, NOTICE 15 HEREBY GIVEN
that the disposition, of which particulars appear In paragraph 2 below, has taken place.

1. LEASE
1.1 Date:
1.2 Term:
1.3 Partins: {1}

{2}

1.4 ) Demiséd'Premises:

2. DISPOSITION: Charge contained In a Debenture
2.1 Date: i ]
2.2 Parties: (1) i [Company] as the Company
{2) [Bonk] as the Security Trustee
2.3 Name and Addres..s of the Secu rity ' [Bank]
Trustee: [Addiress]
NOTES: [1. The registration fee is enclosed.]

it Is requested that notice be given to the Security Trustee of any breach of covenant by the
tenant under the Lease.

This Notice is sent in duplicate and It is requested that one copy Is signed as provided below
and returned ro the Security Trustee,

[Company]

RECEIVED a notice of which this is a dupiicate
SIENR s R rernmsanreins
{Landiord]

Date,

TEAST43ISER/OA/RCHIRCH 4%



TRAVERS SMITH

SIGNATURES
The Chargors

EXECUTED and DELIVERED as a DEED by %
Aggragated Micropower infrastructure Limitad T
acting by its duly authorised attarmey in the presence of: 3

Sharon Martin
in the presence of:

Withess

sipnatura: ..

Mame: Marcﬁérmm”s ,,,,, s S

BAHFEES] vvrarecnsrsins e s s d i S i e
i oo, 400 Wood Blisel
drerm AR w@é&ﬂé‘;ﬁﬁd?ﬂ ,,,,,,,,,,,, R

EXECUTED and DELIVERED as a DEED by } 4

AMP Heat Limited 3

acting by its duly authorised atiorney in the prasence of; ¥ o
Charles Leshy

in the presence of:

Withess
SiEnature) oo rrerrerree s m sy fyaannsevanmrers
MBITIR siareserneons ﬁhﬂ ron M R F:i;;f’. ....... pttresaeavanes
AEIFEEES o1 vvrerenemmsssretessiansuissunnsiamsnensinsssrarmanns
 Fill Foo, 00 Moot Sl
L BEN TR

---------------------------------------
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The Security Trustee

EXECUTED as a DEED

by affixing the common seal of
Prudential Trustee Company Limited
in the presence of.

Sealing officer:

Notice details

i.‘

Address: Laurence Pountney Hill, London, EC4R OHH
Fax: 0207548 3883
Attention: Corporate Trust Manager

75412423563 1/08/ROH/RCH i3






