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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to thus fixed charge or fixed sacunty

Description

Continuation page
Please use a continuation page If
you need {0 enter more detalls

Fixed charge or fixed security

Does the Instrument include a fixed charge or fixed securty over any tangible
or intangible {or In Scotland) corporeal or Incorporeal property not described
above? Please tick the appropriate box

[v] Yes
(] No

Floating charge

Is the Instrument expressed to contan a floating charge? Please tick the
appropriate box

[v] Yes Continue
] No GotoSection7

s the floating charge expressed to cover all the property and undertaking of
the company?

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that wil rank equally with or ahead of the charge? Please

tick the appropnate box

[v1 Yes
(1 Neo

CHFP025
04113 Version 3 0




MRO1

Particulars of a charge

Trustee statement ©@

You may tick the box If the company named in Section 115 acting as fruslee of
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Particulars of a charge

EPresenter information
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E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For compantes registered in Nerthern Ireland:
The Registrar of Compames, Companes House,
Second Floor, The Linanhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website al www companieshouse gov uk or
email enquines @companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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THIS DEED s dated i S Jow\\}axtj 20 1%

PARTIES

(1)

(2)

(3}

(4)

1.4

WINNIPEG HEAT LIMITED ncorporated and registered in England and Wales with
company number 07971262 whose registered office 1s at 4™ Floor, 20 Old Bailey,
London EC4M 7AN ("ADCo"),

CASPIAN HEAT LIMITED incorporated and registered in England and Wales with
company number 07971255 whose registered office 1s at 4™ Floor, 20 Old Bailey,
London EC4M 7AN ("MidCo"),

BOOTH BROTHERS ENERGY LIMITED incorporated and registered in England and
Wales with company number 8653731 whose registered office I1s at clo RW Blears LLP,
125 OId Broad St, London EC2N 1AR ("ProjectCo"), and

OCTOPUS APOLLO VCT PLC, incorporated and registered in England and Wales with
company number 05840377 whose registered office 1s at 20 Old Balley, London EC4AM
7AN as agent and security trustee for itself and each of the other Secured Parties (as
defined below) {the "Security Trustee")

AGREED TERMS

DEFINITIONS AND INTERPRETATION
Definttions

The followtng definittons apply in this Deed

"Administrator” an administrator appointed to manage the affars, business and
property of each Chargor pursuant to clause 14 9

"Book Debts” all present and future book and other debts, and monetary claims due or
owing to each Chargor, and the benefit of all securtty, guarantees and other rights of
any nature enjoyed or held by each Chargor n relation to any of them

"Business Day" a day (other than a Saturday or Sunday) on which commercial banks
are open for general business In London

"Chargors” means each of ADCo, MidCo and ProjectCo

"Delegate™ any person appointed by the Security Trustee or any Receiver pursuant o
clause 19 and any person appointed as attorney of the Security Trustee, Recewver or
Delegate

"Designated Account" any account of the Chargors nominated by the Securnty
Trustee as a designated account for the purposes of this Deed

“Environment” the natural and man-made environment including all or any of the
following media, namely air, water and land (including airr within buildings and other
natural or man-made structures above or below the ground) and any living organisms
(including man) or systems supported by those media

"Environmentat Law"” all apphicable laws, statutes, regulations, secondary legisiation,
bye-laws, common law, drreciives, treaties and other measures, judgments and
decisions of any court or tnbunal, codes of practice and guidance notes in so far as they
relate to or apply to the Environment

"Equipment” all present and future equipment, plant, machinery, tools, vehicles,
furniture, fittings, mstallattons and apparatus and other tangible moveable property for
the hme being owned by each Chargor, including any part of it and all spare parts,
replacements, modifications and additions

WORK\19931405\v 3 1 3301888




"Enforcement Event” means in relation to any Chargor any of the following

(a) any Chargor 1s unable or admits inability to pay its debts as they fall due,
suspends making payments on any of its debts or, by reason of actua! or
anticipated financial difficulties, commences negotiations with one or more of its
creditors with a view to rescheduling any of its indebtedness,

{b) the value of the assets of any Chargor 1s less than its habilihes (iaking into
account contingent and prospective liabilities),

{c) a moratorium is declared in respect of any Chargor,

(d} any corporate action, legal proceedings or other procedure or step 1s taken in
relatron to
(n the suspension of payments, a moratonum of any indebtedness,

winding-up, dissolution, administration or reorganisation (by way of
voluntary arrangement, scheme of arrangement or otherwise) of any
Chargor other than a solvent liquidation or reorganisation of any

Chargor,

() a compositon, compromise, assignment or arrangement with any
Chargor,

{m) the appointment of a liquidator, recewver, administrative receiver,

administrator, compulsory manager or other similar officer in respect of
any Chargor or any of its assets,

(iv) enforcement of any Security over any assets of any Chargor,
(v) any analogous procedure or step is taken in any junisdiction, or

(e} a Chargor defaults in the payment on the due date of any money which may
have become due from 1t to the Security Trustee (whether for its own account or
as agent or security trustee for the Secured Parties) or to any of the Secured
Parties unless its fallure to pay 1s caused solely by an administrative error or
technical problem and payment 1s made within three Business Days of its due
date

“Financial Collateral” shall have the meaning given to that expression in the Financial
Collateral Regulations

"Financial Collateral Regulations” the Financial Collateral Arrangements (No 2)
Regulations 2003 (S/ 2003/3226)

"Incapacity” means, in relatton to a person, the insolvency, hquidation, dissolution,
winding-up, administration, receivership, or other incapacity or any analogous
proceeding of or In refation to that person whatsoever

“Insurance Policy” each contract and policy of insurance effected or maintained by
each Chargor from time to time in respect of its assets or business (including, without
limitation, any insurances relating to the Properties or the Equipment)

"Intellectual Property” each Chargors’ present and future patents, trade marks,
senice marks, trade names, designs, copynghts, inventons, topographical or simiar
rights, confidential information and know-how and any interest in any of these nghts,
whether or not registered, including all applications and rights to apply for registration
and all fees, royalties and other nghts derived frem, or incidental to, these rights

"Intercreditor Agreement” means each intercreditor or priority agreement or deed

entered into or to be entered into between the Secunty Trustee and any other person
for the purposes of detalling the appointment of the Secunty Trustee as security trustee
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for the purposes of this Deed and ranking the priority of the Secured Liabiities between
the Secured Parties

"Investment Agreement” means each investment agreement entered into or to be
entered into between a Chargor and a Secured Party and as amended from time to
time

“Investments” all present and future certificated stocks, shares, loan capital, secunties,
bonds and investments (whether or not marketable) for the time being owned (at law or
in equity) by each Chargor, including any

(a) dividend, interest or other distnibution patd or payable in relation to any of the
Investments, and

{b) right, money, shares or property accruing, offered or issued at any time in
relation to any of the Investments by way of redemption, substitution, exchange,
conversion, bonus, preference or otherwise, under option rights or otherwise

"Limitation Act” means the Limitation Act 1980
"LPA 1925" Law of Property Act 1925

"Properties” all freehold and leasehold properties (whether registered or unregistered)
and all commonhold preperties, now or in the future {and from time to time) cwned by
each Chargor, or in which a Chargor holds an interest (including, but not imited to, the
properties specified in Schedule 1), and Property means any of them

"Receiver"” a receiver, receiver and manager or admnistrative recever of any or all of
the Secured Assets appointed by the Securnty Trustee under clause 17

“Relevant Agreement" each agreement specified in Schedule 2

"Secured Assets™ all the assets, property and undertaking for the time being subject to
the Secunty created by, or pursuant to, this Deed

"Secured Liabilities" all present and future monies, obligations and habilities owed by
each Chargor to the Secunty Trustee (whether for its own account or as agent or
security trustee for the Secured Parties) or to any of the Secured Parties (whether or
not the Securty Trustee or Secured Parties shall have been an onginal pary to the
refevant transaction or agreement under which any such hability arises or purports to
arise), whether actual or contingent and whether owed jointly or severally, as principal
or surety or in any other capacity, together with all interest {including, without imitation,
defauit interest) accruing 1n respect of those montes or liabilities

"Secured Parties” means the Secunty Trustee and each other party to the Intercreditor
Agreement as a Subordinated Lender (as defined in the Intercreditor Agreement) and
"Secured Party" shall mean any of them

"Security Financial Collateral Arrangement" shall have the mearing given to that
expression in the Financial Collateral Regulations

"Security” any mortgage, charge (whether fixed or floating, legal or equitabie), pledge,
lien, assignment by way of secunty or ather secunty interest securing any obligation of
any person, or any other agreement or arrangement having a similar effect

"Security Period” the pernod starting on the date of this Deed and ending on the date
on which the Secunty Trustee i1s satisfied that all the Secured Liabilities have been
unconditionally and wrrevocably paid and discharged in full and no further Secured
Liabilities are capable of being outstanding
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1.2 Interpretation

In this Deed-

(a)

(b)

(c)

(d}

(e)

M

(9

(h)

1)

(k)

0

(m)

reference to a statute, statutory provision or subordinate legislation is a
reference to it as it 1s in force for the time being, taking account of any
amendment or re-enactment or extension and includes any former statute,
statutory provision or subordinate legislation which it amends or re-enacts,

unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders,

unless the context otherwise requires, words 1n the singular include the plural
and in the plural include the singutar,

a reference to a clause or Schedule 15 to a clause of, or Schedule to, this Deed,
unless the context otherwise requires,

a reference to this Deed (or any provision of 1it) or any other document shall be
construed as a reference to this Deed, that provision or that document as it 1s in
force for the hme being and as amended In accordance with its terms or with
the agreement of the relevant parties,

a reference to a person shall include a reference to an individual, firm,
company, corporation, partnership, unincorporated body of persons, or any
state or any agency of any person,

a reference to an amendment includes a novation, re-enactment, supplement
or variation {(and amended shall be construed accerdingly),

a reference to assets includes present and future properties, undertakings,
revenues, nghts and benefits of every description,

a reference to an authornsation includes an approval, authorisation, consent,
exemption, filing, licence, notansation, registration and resaiution,

a reference to a regulation includes any regulation, rule, official directive,
request or guideline (whether or not hawving the force of law) of any
governmental, inter-governmental or supranational body, agency, department
or regulatory, self-regulatory or other authority or argarmisation,

a reference io determines or determined means, unless the contrary s
indicated, a determination made at the discretton of the person making i,

a reference to a Chargor, the Securnty Trustee or the Secured Parties shall
include its successors, permitted transferees and permitted assigns, and

clause and schedule headings shall not affect the interpretation of this Deed

1.3 Inconsistency

if there 1s any conflict or an inconsistency between any provisions of this Deed, any
provision of an Investment Agreement and any provision of the Intercreditor Agreement,
the provisions of the Investment Agreements will prevall and thereafter the Investment
Agreements will prevall

1.4 Clawback

If the Secunty Trustee considers that an amount paid by the Chargors in respect of the
Secured Liabilittes 1s capable of being avoided or otherwise set aside on the liquidation
or admimistration of a Chargor or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purposes of this Deed
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1.5

1.6

1.7

1.8

1.9

110

Joint and several Chargors

Where two or more persons purport to create Security over a Secured Asset under this
Deed then

(a) they (or such of them as have the joint interest in the relevant Secured Asset)
shall be deemed to have jointly morigaged, charged and/or assigned, as
appropriate, their joint interest in the relevant Secured Asset,

(b) each person shall be deemed to have mortgaged, charged and/or assigned, as
appropriate, its individual interest (if any) in the relevant Secured Asset, and

(c) each person shall be deemed to have confirmed the Securty granted by the
others

Nature of security over real property
A reference in this Deed to a charge or mortgage of or over any Property inciudes

(a) all buildings and fixtures and fittings (including trade and tenant's fixtures and
fittings) that are situated on or form part of that Property at any time,

{b) the proceeds of the sale of any part of that Property and any other monies paid
or payable in respect of or in connection with that Property,

{(c) the benefit of any covenants for title given, or entered into, by any predecessor
in title of the relevant Chargor in respect of that Property, and any mornies paid
or payable in respect of those covenants, and

{d) all nghts under any licence, agreement for sale or agreement for lease n
respect of that Property

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of an agreement evidencing the Secured Liabilities (including but not
himited to the Investment Agreement) and of any side ietters between any parties in
relation to such agreements are incorporated into this Deed

Third party nghts

Save as expressly provided in clause 21 2, a person who I1s not a party to this Deed
{other than a permitted successor or assign, any Receiver or any Delegate) has no nght
under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of
any term of this Deed

Perpetuity period

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity
pertod shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009)

Schedules

The Schedules form part of this Deed and shall have effect as if set out In full in the
body of this Deed Any reference to this Deed includes the Schedules

COVENANT TO PAY

Each Chargor shall, on demand, pay to the Securily Trustee (for the benefit of and as
agent and security trustee for itself and each of the other Secured Parties) and
discharge the Secured Liabilthes when they become due
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3 CHARGOR AS PRINCIPAL DEBTOR AND INDEMNITY

As a separate and independent stipulation, the Chargors agrees that if any purported
obligation or labtlity of any Chargor which would have been the subject of this Deed
had 1t been valid and enforceable 1s not or ceases to be valid or enforceable against
that Chargor on any ground whatsoever whether or not known to the Security Trustee
or any other Secured Party (including, without limitatron, any iregular exercise or
absence of any corporate power or lack of authority of, or breach of duty by, any person
purporting to act on behalf any Charger or any legal or other imitation, whether under
the Limitation Act or otherwise or any disability or Incapacty or any change in the
constitution of any Chargor), the Chargors shall nevertheless be liable to the Security
Trustee and each of the other Secured Parties n respect of that purported obligation or
hability as if the same were fully valid and enforceable and the Chargors were the
principal debtors in respect thereof As an oniginal and independent obligation, the
Chargors hereby agree to keep the Securty Trustee and each other Secured Party fully
indemnified on demand against all damages, losses, costs and expenses ansing from
any fallure of any Charger to perform or discharge any such purported obligation or
llability or resulting from any of the obligations of any Chargor in respect of any Secured
Liabilities being or becoming vaid or voidable or unenforceable or ineffective against
any Chargor (including all expenses incurred by the Security Trustee or any other
Secured Party i preserving or enforcing or attempting to preserve and enforce its nghis
under this Deed)

4 GRANT OF SECURITY
41 Legal mortgage

As a continuing secunty for the payment and discharge of the Secured Liabilites, each
Chargor with full title guarantee charges to the Secunity Trustee (for the benefit of and
as agent and secunty trustee for itself and each of the other Secured Parties), by way of
first legal mortgage, each Property specified in Schedule 1 (if any)

4.2 Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, each
Chargor with full title guarantee charges to the Security Trustee by way of first fixed

charge
(a) all Properties acquired by each Chargor in the future,
(b) all present and future interests of each Chargor not effectively mortgaged or

charged under the preceding provisions of this clause 4 1n, or over, freehold or
ieasehold property,

{c) all present and future nights, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to each Property,

{d) all licences, consents and authorsations (statutory or otherwise) held or
required in connection with each Chargor's business or the use of any Secured
Asset, and all rights in connection with them,

(e) all its present and future goodwill,
n all its uncalled capttal,

(g) all the Equipment,

(h) all the Intellectual Property,

() all the Book Debts,

) all the Investments, and
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43

4.4

4.5

4.6

47

(k) all monies from time to time standing to the credit of its accounts with any bank,
financial institution or other person (including each Designated Account)

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, each
Chargor with full title guarantee assigns to the Security Trustee (for the benefit of and
as agent and securty trustee for itself and each of the other Secured Parties)
absolutely, subject to a proviso for reassignment on wrevocable discharge in full of the
Secured Liabilities

{a) all its nghts in each Insurance Policy, including all claims, the proceeds of all
clams and all returns of premium in connection with each Insurance Policy, and

b) the benefit of all agreement (including but not hmited to the Relevant
Agreement) and the benefit of any guarantee or security for the performance of
any agreements

Floating charge

As a continuing secunty for the payment and discharge of the Secured Liabilties, each
Chargor with full tfle guarantee charges to the Security Trustee (for the benefit of and
as agent and secunty trustee for itself and each of the other Secured Parties), by way of
first floating charge, all the undertaking, property, assets and rights of each Chargor at
any time not effectively mortgaged, charged or assigned pursuant to clause 41 to
ctause 4 3 inclusive

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by clause 4 4

Automatic crystallisation of floating charge

The floating charge created by clause 4 4 shall automatically and immediately (without
notice) be converted into a fixed charge over the assets subject to that floating charge
if

(a) an Chargor

() creates, or attempts to create, without the prior wntten consent of the
Secunity Trustee, a Security or a trust in favour of another person over
all or any part of the Secured Assets (except as expressly permitted by
the terms of this Deed), or

{n) disposes, or attempts to dispose of, all or any part of the Secured
Assets (other than Secured Assets that are only subject to the floating
charge while it remains uncrystallised),

(b) any person levies {or attempts to levy) any distress, attachment, execution or
other process against all or any part of the Secured Assets, or

(c) a resolution I1s passed or an order 1s made for the winding-up, dissolution,
administration or re-organisation of a Chargor.

Crystallisation of floating charge by notice

The Security Trustee may, In its sole discretion, at any time and by written notice to the
Chargors, convert the floating charges created under this Deed into a fixed charge as
regards any part of the Secured Assets specified by the Secunty Trustee in that notice
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4.8

5.2

62

6.3

6.4

6.5

66

Assets acquired after any floating charge has crystallised

Any asset acquired by the Chargors after any crystalisation of the fioating charge
created under this Deed that, but for that crystallisation, would be subject to a floating
charge under this Deed, shall {unless the Security Trustee confirms otherwise to the
Chargors in writing) be charged to the Secunty Trustee by way of first fixed charge

LIABILITY OF EACH CHARGOR
Liability not discharged

Each Chargor’s liabiity under this Deed in respect of any of the Secured Liabiities shall
not be discharged, prejudiced or affected by

{a) any secunty, guarantee, Indemnity, remedy or other right held by, or available
to, the Security Trustee that is, or becomes, wholly or partially illegal, void or
unenforceable on any ground,

{b) the Securnty Trustee renewing, determiming, varying or increasing any facility or
other transaction In any manner or concurring in, acceptng or varying any
compromise, arrangement or settlement, or omitting to clam or enforce
payment from any other person, or

(c) any other act or omission that, but for this clause 5 1, might have discharged, or
otherwise prejudiced ar affected, the habiity of the Chargors

Iimmediate recourse

Each Chargor waives any night it may have to require the Secunty Trustee to enforce
any secunty or other nght, or claim any payment from, or otherwise proceed against,
any other person before enforcing this Deed against a Chargor

REPRESENTATIONS AND WARRANTIES
Representations and warranties

Each Chargor makes the representations and warranties set out in this clause 6 to the
Secunty Trustee in respect of itself

Ownership of Secured Assets
It 1s the legal and beneficial owner of the Secured Assets
No Security

The Secured Assets are free from any Securnty other than the Secunty created by this
Deed

No adverse claims

It has not received, or acknowledged notice of, any adverse clam by any person in
respect of the Secured Assets or any Interest in them

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rnights or other
matters whatsoever that matenalfly and adversely affect the Secured Assets

No breach of laws

There 1s no breach of any law or regulation that matenally and adversely affects the
Secured Assets
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6.7

6.8

69

6.10

611

612

613

614

No interference in enjoyment

No faciity necessary for the enjoyment and use of the Secured Assets Is subject to
terms entithing any person to terminate or curtall its use

No overnding interests

Nothing has ansen, has been created or 1s subsisting, that would be an overnding
interest in any Property

Avoidance of security

No Secunty expressed to be created under this Deed 1s hable to be avoided, or
otherwise set aside, on the iquidation or administration of each Chargor or otherwise

No prohibitions or breaches

There 1s no prohibition on assignment in any Insurance Policy or Relevant Agreement
and the entry into this Deed by each Chargor does not, and will not, constitute a breach
of any Insurance Policy, Relevant Agreement or any other agreement or instrument
tinding on each Chargor or its assets

Environmental compliance

It has, at all imes, complied 1n all matenal respects with all applicable Environmental
Law

Enforceable security

This Deed constitutes and will constitute the legal, valid, bindng and enforceable
obhgations of each Chargor, and 1s and wiill continue to be effective security over all and
every part of the Secured Assets in accordance with its terms

Investments

(@) The Investments are fully paid and are not subject to any option to purchase or
similar nghts

{b) No constitutional document of an issuer of an Investment, nor any other
agreement
)] restricts or inhibits any transfer of the Investments on creation or

enforcement of the secunty constituted by this Deed, or
() contains any nghts of pre-emption in relation to the Investments
Times for making representations and warranties

The representations and warranties set out 1n clause 6 2 to clause 6 13 are made by
each Chargor on the date of this Deed and on each day of the Secunty Period with
reference to the facts and circumstances existing at the time of repetition

GENERAL COVENANTS
Negative pledge and disposal restrictions

Each Chargor shall not at any time, except with the prior written consent of the Secunty
Trustee

(a) create, purport to create or permit to subsist any Security on, or in relation to,
any Secured Asset other than any Security created by this Deed,
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7.2

7.3

74

7.5

7.6

(b) sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to do so), all or any part of, or any interest In, the Secured
Assets {(except, n the ordinary course of business, Secured Assets that are
only subject to an uncrystallised floating charge), or

{c) create or grant (or purport to create or grant) any interest in the Secured Assets
in favour of a third party

Preservation of Secured Assets

Each Chargor shall not do, or permit o be done, any act or thing that would or might
deprectate, jeopardise or otherwise prejudice the secunty held by the Security Trustee,
or materially diminush the value of any of the Secured Assets or the effectiveness of the
secunty created by this Deed

Comphance with laws and regulations

(a) Each Chargor shall not, without the Secunty Trustee's prior written consent, use
or permit the Secured Assets to be used in any way contrary to law

(b) Each Chargor shall

(1) comply with the requirements of any law and regulation relating to or
affecting the Secured Assets or the use of it or any part of them,

{n obtain, and promptly renew from time to tme, and comply with the
terms of all authonsations that are required in connection with the
Secured Assets or their use or that are necessary to preserve, mamtain
or renew any Secured Asset, and

() promptly effect any mamtenance, modfications, alterations or repairs
that are required by any law or regulation to be effected on or in
connection with the Secured Assets

Enforcement of nights
Each Chargor shall use its best endeavours to

(a) procure the prompt observance and performance of the covenants and other
abligations 1mposed on each Chargor's counterparties (including each
counterparty in respect of a Relevant Agreement and each insurer in respect of
an Insurance Policy), and

(b) enforce any nghts and institute, continue or defend any proceedings relating to
any of the Secured Assets which the Securnity Trustee may require from time to
time

Notice of misrepresentation and breaches

Each Chargor shall, promptly on becoming aware of any of the same, give the Security
Trustee notice in writing of

(a) any representation or warranty set out in this Deed that 1s incorrect or
misleading in any matenal respect when made or deemed to be repeated, and

(b) any breach of any covenant set out in this Deed
Title documents

Each Chargor shall, as so required by the Secunty Trustee, deposit with the Secunty
Trustee and the Secunty Trustee shall, for the duration of this Deed be entitled to hold
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(a)

(b)

(c)

(d)

all deeds and documents of title relating to the Secured Assets that are in the
possession or control of the Chargors (and & these are not within the
possession or control of the Chargors, each Chargoer undertakes to obtain
possession of all these deeds and documents of title),

all Insurance Policies and any other insurance policies relating to any of the
Secured Assets that the Chargors 1s entitled to possess,

all deeds and documents of title (if any) relating to the Book Debts as the
Secunity Trustee may specify from time to time, and

copies of all the Relevant Agreements, certified to be true copies by either a
director of each Chargor or by the Chargors' solcitors

7.7 Insurance

(a}

(b)

(c)

Each Chargor shall msure and keep insured {or where, in the case of any
leasehold property, insurance 1s the responsibility of the landlord under the
terms of the lease, either procure that the landlord insures and keeps mnsured
or, if and to the extent that the landlord does not do so, itself insure and keep
insured) the Secured Assets against

n loss or damage by fire or terrorist acts,

{(n) other nsks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as
the Chargors, and

() any other nsk, perils and contingencies as the Secunty Trustee may
reasanably requue

Any such insurance must be with an insurance company or underwriters, and
on such terms, as are reasonably acceptable to the Secunty Trustee, and must
be for not less than the replacement value of the Secured Assets

Each Chargor shall, if requested by the Secunty Trustee, produce to the
Secunty Trustee the policy, cerificate or cover note relating to the insurance
required by clause 7 7{a) (or where, in the case of any leasehotd property, that
insurance s effected by the landlord, such evidence of insurance as each
Chargor 1s entitled to obtain from the landlord under the terms of the relevant
lease)

Each Chargor shall, if requested by the Security Trustee, procure the Security
Trustee 1s named as co-insured with the Chargors on each insurance policy
maintained by it or any person on its behalf in accordance with clause 7 7(a)
and that the terms of each insurance policy require the insurer not to mnvalidate
the policy as against the Secunty Trustee by reason of the act or default of any
other joint or named insured and not to cancel it without giving at least 30 days'
prior written notice to the Secunty Trustee

7.8 Insurance premiums

Each Chargor shall

(a)

(b}

promptiy pay all premiums in respect of each insurance policy maintained by it
in accordance with clause 7 7(a) and do all other things necessary to keep that
policy in full force and effect, and

{if the Secunty Trustee so requires) produce to, or deposit with, the Security
Trustee the receipts for all premiums and other payments necessary for
effecting and keeping up each insurance policy maintained by it in accordance
with clause 7 7(a)
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7.9

7.10

711

712

No invalidation of insurance

Each Chargor shall not do or omit to do, or permit to be done or omitted, any act or
thing that may invahdate or otherwise prejudice any insurance policy maintained by it in
accordance with clause 7 7(a)

Proceeds of iInsurance policies

All monies recelved or receivable by each Chargor under any insurance policy
maintained by it in accordance with clause 7 7(a) (including all monies received or
recewable by it under any Insurance Policy) at any time (whether or not the securnty
constituted by this Deed has become enforceable) shall

(a) immediately be paid to the Secunty Trustee,

(b) if they are not paid directly to the Security Trustee by the insurers, be held by
each Chargor as trustee of the same for the benefit of the Secunity Trustee (and
each Chargor shall account for them to the Security Trustee), and

{c) at the option of the Secunty Trustee, be applied in making good or recouping
expenditure i respect of the loss or damage for which those monies are
received or In, or towards, discharge or reduction of the Secured Liabilities

Notices to be given by each Chargor

Each Chargor shall immediately on the execution of this Deed {or, If later, the date of
acquisitton of the relevant Secured Asset) or promptly upon wntten request by the
Secunity Trustee

{(a) give notice to each insurer that t has assigned its nghts and interest in and
under each Insurance Policy under clause 4 3(a) and procure that each
addressee of any such notice promptly provides within five Business Days to
the Security Trustee an acknowledgement of the notice of the Securnty
Trustee's interest,

(b) give notice to each counterparty to a Relevant Agreement that it has assigned
its nghts and nterest In and under that Relevant Agreement under clause 4 3(b)
and procure that each addressee of any such notice promptly provides within
five Business Days to the Security Trustee an acknowledgement of the notice
of the Security Trustee's interest,

(c) give notice to any bank, financial institution or other person (excluding the
Secunty Trustee) with whom it has an account that it has charged to the
Secunty Trustee its nghts and interests under that account under clause 4 2(k)
and procure that each addressee of any such notice promptly provides within
five Business Days to the Secunty Trustee an acknowledgement of the notice
of the Secunty Trustee's interest

Each Chargor shall obtain the Secunty Trustee's prior approval of the form of any notice
or acknowledgement to be used under this clause 7 11

Information
Each Chargor shall

(a) give the Security Trustee such information concerning the location, condition,
use and operation of the Secured Assets as the Security Trustee may require,

(b) permit any persons designated by the Security Trustee and any Recewver to
enter on 1ts premises and Inspect and examine any Secured Asset, and the
records relating to that Secured Asset, at all reasonable times and on
reasonable prior notice, and
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7.13

7.14

82

83

84

(c) promptly notify the Secunty Trustee in wrniting of any action, claim or demand
made by or against it In connection with any Secured Asset or of any fact,
matter or circumstance which may, with the passage of time, give nise to such
an action, claim or demand, together with, in each case, each Chargor's
proposals for settling, liqutdating, compounding or centesting any such action,
clam or demand and shall, subject to the Security Trustee's prior approval,
implement those proposals at its own expense

Payment of outgoings

Each Chargor shall promptly pay all taxes, fees, hicence duties, registration charges,
msurance premiums and other outgoings in respect of the Secured Assets and, on
demand, produce evidence of payment to the Secunty Trustee

Chargors’ waiver of set-off

Each Chargor waives any present or future rnight of set-off it may have in respect of the
Secured Liabilhes (including sums payable by the Chargors under this Deed)

PROPERTY COVENANTS
Maintenance

Each Chargor shall keep all buildings and all fixtures on each Property in good and
substantial repair and condition

Preservation of Property, fixtures and Equipment
Each Chargor shall not, without the prior written consent of the Securnity Trustee

{a) pull down or remove the whole, or any part of, any bulding forming part of any
Property or permit the same to occur,

(b} make or permit any material alterations to any Property, or sever or remove, or
permit to be severed or removed, any of its fixtures, or

{c) remove or make any matenal alterations to any of the Equipment belonging to,
or in use by, the Chargors on any Property (except to effect necessary reparrs
or replace them with new or improved models or substitutes)

Conduct of business on Properties

Each Chargor shall carry on its trade and bustness on those parts (if any) of the
Properties as are used for the purposes of trade or business in accordance with the
standards of good management from time to time current in that trade or business

Planming information
Each Chargor shaill

(a) give full particulars to the Secunity Trustee of any notice, order, direction,
designation, resolution or proposal given or made by any planning authonty or
other public body or autharity {(Planning Notice) that specifically applies to any
Property, or to the locality in which it 1s situated, within seven days after
becoming aware of the relevant Planning Notice, and

{b) (f the Secunty Trustee so requires) immediately, and at the cost of the
Chargors, take all reasonable and necessary steps to comply with any Planning
Notice, and make, or join with the Secunity Trustee 'n making, any objections or
representations in respect of that Planning Notice that the Security Trustee may
destre
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85

87

8.8

89

Compliance with covenants and payment of rent
Each Chargor shall

(a) observe and perform all covenants, stipulations and conditions to which each
Property, or the use of it, 1Is or may be subjected, and (if the Secunty Trustee so
requires) produce evidence sufficient to satisfy the Secunty Trustee that those
covenants, stipulations and conditions have been observed and performed,

(b) dihigently enforce all covenants, stipulations and conditions benefiting each
Property and shall not (and shall not agree to) waive refease or vary any of the
same, and

(c) (without prejudice to the generahty of the foregoing) where a Property, or part of

it, 1s held under a lease, duly and punctually pay all rents due from time to time,
and perform and observe all the tenant's covenants and conditions

Payment of rent and outgoings
Each Chargor shall

(a) where a Property, or part of i, 1s held under a lease, duly and punctually pay all
rents due from time to time, and

(b) pay (or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating to or imposed on each
Property or on its occupler

Maintenance of interests in Properties
Each Chargor shali not, without the prior written consent of the Security Trustee

(a) grant, or agree to grant, any licence or tenancy affecting the whole or any part
of any Property, or exercise, or agree to exercise, the statutory powers of
leasing or of accepting surrenders under sections 99 or 100 of the Law of
Property Act 1925, or

(b) in any other way dispose of, surrender or create, or agree to dispose of
surrender or create, any legal or equitable estate or interest in the whole or any
part of any Property

Registration restrictions

If the title to any Property i1s not registered at the Land Registry, each Chargor shall
procure that no person {other than itself) shall be registered under the Land Registration
Acts 1925 to 2002 as proprietor of all or any part of any Property without the prior
written consent of the Security Trustee Each Chargor shall be liable for the costs and
expenses of the Security Trustee in lodging cautions against the registration of the title
to the whole or any part of any Property from time to time

Development restrictions
Each Chargor shall not, without the prior written consent of the Securnity Trustee

(a) make or, thsofar as it 1s able, permit others to make any application for planning
permission or development consent in respect of the Property, or

{b) carry out, or permit, or suffer to be camed out on any Property any
development as defined m the Town and Country Planning Act 1990 and the
Planning Act 2008, or change or permit or suffer to be changed the use of any
Property
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8.10

8.11

8.12

813

8.14

815

8.16

Environment
Each Chargor shall

(a) comply with all the requirements of Environmental Law both in the conduct of its
general business and in the management, possession or occupation of each
Property, and

{b) obtain and comply with all authorisations, permits and other types of licences
necessary under Environmental Law

No restrictive obligations

Each Chargor shall not, without the prior wntten consent of the Secunty Trustee, enter
into any onerous or restrictive obligations affecting the whole or any part of any
Property, or create or permit 10 anse any overriding interest, easement or nght whatever
in or over the whole or any part of any Property

Proprietary nghts

Each Chargor shall procure that no person shall become enttled to assert any
proprietary or other like right or interest over the whole or any part of any Property
without the prior written consent of the Security Trustee

Inspection

Each Chargor shall permit the Security Trustee, any Recewer and any person
apponted by either of them to enter on and inspect any Property on reasonable prior
notice

Property information

Each Chargor shall inform the Security Trustee promptly of any acquisitton by that
Chargor of, or contract made by that Chargor to acquire, any freehold, leasehold or
other interest in any property

VAT option to tax
Each Chargor shall not, without the prior written consent of the Security Trustee
{(a) exercise any VAT option to tax in relation to any Property, or

{b) revoke any VAT option to tax exercised, and disclosed to the Secunty Trustee,
before the date of this Deed

Registration at the Land Registry

Each Chargor consents to an application being made by the Secunty Trustee to the
Land Regrstrar for the following restriction in Form P to be registered against its title to
each Property

“No disposition of the registered estate by the proprietor of the registered estate [or by
the propnetor of any registered charge, not being a charge registered before the entry
of this restriction] 1s to be registered without a written consent signed by the proprietor
for the time being of the charge dated [DATE] in favour of [NAME OF PARTY] referred
to In the charges register [or [their conveyancer or specify appropriate details]] "

INVESTMENTS COVENANTS
Deposit of titie documents

(&) Each Chargor shall
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(n on the execution of this Deed or promptly on the written request of the
Secunity Trustee, deposit with the Secunty Trustee all stock or share
certficates and other documents of ttle or evidence of ownership
relating to any Investments owned by that Chargor at that ttme, and

(n) on the purchase or acquisition by it of Investments after the date of this
Deed, deposit with the Secunty Trustee all stock or share certificates
and other documents of title or evidence of ownership refating to those
Investments upon wnitten request by the Security Trustee

{b) At the same time as depositing documents with the Secunty Trustee in
accordance with clause 9 1(a)(1) or clause 9 1(a){n), each Chargor shall also
deposit with the Secunty Trustee

" all stock transfers forms relating to the relevant Investments duly
completed and executed by or an behalf of that Chargor, but with the
name of the transferee, the consideration and the date left blank, and

() any other documents (in each case duly completed and executed by or
on behalf of that Chargor) that the Secunty Trustee may request in
order to enable it or any of its nominees, or any purchaser or
transferee, to be registered as the owner of, or otherwise obtain a legal
ttle to, or to perfect its secunty interest in any of the relevant
Investments

so that the Secunty Trustee may, at any time and without notice to the
Chargors, complete and present those stock transfer forms and other
documents to the rssuer of the Investments for registration

92 Nom:nations

(a) Each Chargor shall terrminate with immediate effect all nommations it may have
made (including, without limitation, any nomination made under section 145 or
section 146 of the Companies Act 2006) in respect of any Investments and,
pending that termination, procure that any person so nominated

() does not exercise any nghts in respect of any Investments without the
prior written approval of the Security Trustee, and

{n) immediately on receipt by o, forward to the Secunty Trusiee all
communications or other information received by it in respect of any
Investments for which it has been so nominated

(b) Each Chargor shall not, during the Secunty Penod, exercise any rights
{including, without Imitaton, any nghts under sections 145 and 146 of the
Companies Act 2006) to nominate any person in respect of any of the
Investments

93 Additional registration obligations
Each Chargor shall

(a) obtain all consents, waivers, approvals and permissions that are necessary,
under the articles of association (or otherwise) of an i1ssuer, for the transfer of
the Investments to the Secunty Trustee or its nominee, or to a purchaser on
enforcement of this Deed, and

(b) procure the amendment of the share transfer provisions (including, but not
mited to, deletion of any pre-emption provisions) under the articles of
association, other constitutional document or otherwise of each issuer In any
manner that the Secunty Trustee may require in order to permrt the transfer of
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9.4

9§

96

the Investments to the Secunty Trustee or its nommnee, or to a purchaser on
enforcement of this Deed

Dividends and voting rights before enforcement

(a)

(b)

(c)

(d)

Before the secunty constituted by this Deed becomes enforceable, each
Chargor may retamn and apply for its own use all dividends, interest and other
monies paid or payable in respect of the Investiments and,  any are paid or
payable to the Secunty Trustee or any of its nominees, the Secunty Trustee will
hold all those dividends, interest and other monies received by it for each
Chargor and will pay them to each Chargor promptly on request, and

before the security constituted by this Deed becomes enforceable, each
Chargor may exercise all voting and other nights and powers In respect of the
Investments or, If any of the same are exercisable by the Securty Trustee of
any of ts nominees, to direct in writing the exercise of those voting and other
rights and powers provided that

(n # shall not do so in any way that wouid breach any provision of this
Deed or for any purpose inconsistent with this Deed, and

(n) the exercise of, or the falure to exercise, those voting nghts or other
rights and powers would not, in the Secunty Trustee's opinion, have an
adverse effect on the value of the Investments or otherwise prejudice
the Secunity Trustee's secunty under this Deed

Each Chargor shall indemnify the Security Trustee agamst any loss or liabiity
incurred by the Secunty Trustee {(or its nominee) as a consequence of the
Secunty Trustee (or its nominee) acting in respect of the Investments at the
direction of that Chargor

The Secunty Trustee shall not, by exercising or not exercising any voting rights
or otherwise, be construed as permitting or agreeing to any vanation or cther
change in the rights attaching to or conferred by any of the investments that the
Secunty Trustee considers prejudicial to, or iImpairing the value of, the secunty
created by this Deed

Dividends and voting rights after enforcement

After the securty constituted by this Deed has become enforceable

(a)

(b}

all dividends and other distributions paid in respect of the Investments and
received by the Chargors shall be held by the Chargors on trust for the Secunty
Trustee and immediately paid into a Designated Account or, If recerved by the
Secunty Trustee, shall be retained by the Security Trustee, and

all voting and other rights and powers attaching to the Investments shall be
exercised by, or at the direction of, the Secunty Trustee and each Chargor
shall, and shall procure that its nominees shall, comply with any directions the
Secunity Trustee may give, in its absolute discretion, concerning the exercise of
those rights and powers

Calls on Investments

Each Chargor shall promptly pay all calls, instalments and other payments that may be
or become due and payable in respect of all or any of the Investments Each Chargor
acknowledges that the Securty Trustee shall not be under any liability in respect of any
such calls, instalments or other payments
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9.7 No alteration of constitutional documents or rights attaching to Investments

Each Chargor shall not, without the prior written consent of the Secunity Trustee,
amend, or agree to the amendment of

(a) the memorandum or articles of association, or any other constifutional
documents, of any tssuer that 1s not a public company, or

{b) the nghts or liabilities attaching to any of the Investments
9.8 Preservation of Investments

Each Chargor shall ensure (as far as it 1s able to by the exercise of all voting nights,
powers of control and other means available to it) that any 1ssuer that 1s not a public
company shall not

(a) consoldate or subdivide any of its Investments, or reduce or re-organise its
share capital in any way,

(b) Issue any new shares or stock, or

{c) refuse to register any transfer of any of its Investments that may be lodged for

registraton by, or on behaff of, the Security Trustee or the Chargors In
accordance with this Deed

99 investments information

Each Chargor shall, promptly following receipt, send to the Secunty Trustee copies of
any notice, circular, report, accounts and any other document received by it that relates
to the Investments

10 EQUIPMENT COVENANTS
101 Maintenance of Equipment
Each Chargor shall

{a) maintain the Equipment i good and serviceable condition {except for expecied
far wear and tear) n compliance with all relevant manuals, handbooks,
manufacturer's Instructions and recommendations and maintenance or
servicing schedules,

(b) at its own expense, renew and replace any parts of the Equipment when they
become obsolete, worn out or damaged with parts of a similar qualty and of
equal or greater value, and

(c) not permit any Equipment to be
() used or handled other than by property qualified and trained persons,
or
() overloaded or used for any purpose for which it 1s not designed or

reasonably suitable
10.2 Payment of Equipment taxes

Each Chargor shall promptly pay all taxes, fees, licence duties, registration charges,
Insurance premiwums and other outgoings in respect of the Equipment and, on demand,
produce evidence of such payment to the Security Trustee

103 Notice of charge

Each Chargor
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11
111

112

12
121

13
131

(a) shall, if so requested by the Secunty Trustee, affix to and maintain on each item
of Equipment in a conspicuous place, a clearly legible identificatton plate
containing the following wording

"NOTICE OF CHARGE

This [DESCRIBE ITEM)] and all additions to it [and ancilary equipment] are
subject to a fixed charge dated [DATE} in favour of [SECURITY TRUSTEE] "

{s)! shall not, and shall not permit any persan to, canceal, obscure, alter or remove
any plate affixed in accordance with clause 10 3(a)

BOOK DEBTS COVENANTS
Realising Book Debts
Each Chargor shall

{a) as an agent for the Security Trustee, collect in and reahse all Book Debts, pay
the proceeds into a Designated Account immediately on receipt and, pending
that payment, hold those proceeds in trust for the Securnity Trustee,

{b} not, without the prior written consent of the Security Trustee, withdraw any
amounts standing to the credd of any Designated Account, and

{c) if called on to do so by the Secunty Trustee, execute a legal assignment of the
Book Debts to the Securnity Trustee on such terms as the Security Trustee may
require and give notice of that assignment to the debtors from whom the Book
Debts are due, owing or incurred

Preservation of Book Debts

Each Chargor shall not (except as provided by clause 111 or with the prior written
consent of the Secunty Trustee) release, exchange, compound, set-off, grant time or
indulgence in respect of, or in any other manner dea! with, all or any of the Book Debts
RELEVANT AGREEMENTS COVENANTS

Relevant Agreements

Each Chargor shall, unless the Secunty Trustee agrees otherwise in writing

(a) comply wrth the terms of,
)] not amend or vary or agree to any change in, or wawe any requirement of,
{c) not settle, compromise, terminate, rescind or discharge (except by

performance), and

(d) not abandon, waive, dismiss, release or discharge any action, clam or
proceedings against any counterparty to a Relevant Agreement or other person
in connechion with

any Relevant Agreement and any other document, agreement or arrangement
comprising the Secured Assets (other than the Insurance Policies)

INTELLECTUAL PROPERTY COVENANTS
Preservation of rights

Each Chargor shall take all necessary action to safeguard and mantain present and
future nights In, or relating to, the Intellectual Property including (without mitation) by
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132

133

14
141

14.2

143

144

14,5

observing all covenants and stipulations relating to those nights, and by paying all
applicable renewal fees, licence fees and other outgoings

Registration of Intellectual Property

Each Chargor shall use all reasonable efforts to regrster apphcations for the registration
of any Intellectual Property, and shall keep the Secunty Trustee informed of all matters
relating to each such registration

Maintenance of Intellectual Property

Each Chargor shall not permit any Inteflectual Property to be abandoned, cancelled or
to lapse

POWERS OF THE SECURITY TRUSTEE
Power to remedy

{a) The Secunty Trustee shall be entitled (but shail not be obliged) to remedy, at
any time, a breach by the Chargors of any of its obligattons contamned in this
Deed

{b) Each Chargor irrevocably authorises the Secunty Trustee and its agents to do
all things that are necessary or desirable for that purpose

{c) Any monies expended by the Secunty Trustee in remedying a breach by the
Chargors of its obligations contained in this Deed shall be reimbursed by the
Chargors to the Security Trustee on a full indemnity basis and shall carry
interest 1n accordance with clause 21 1

Exercise of rights

The nghts of the Security Trustee under clause 14 1 are without prejudice to any other
nghts of the Secunty Trustee under this Deed The exercise of any nghts of the Security
Trustee under this Deed shall not make the Security Trustee liable to account as a
mortgagee In possession

Power to dispose of chattels

(a) At any time after the security constituted by this Deed has become enforceable,
the Security Trustee or any Recesver may, as agent for the Chargors, dispose
of any chattels or produce found on any Property

(b) Without prejudice to any obligation to account for the proceeds of any disposal
made under clause 14 3(a), each Chargor shall indemnify the Security Trustee
and any Recewer against any habiity ansing from any disposal made under
clause 14 3(a)

Security Trustee has Receiver's powers

To the extent permitted by law, any night, power or discretion conferred by this Deed on
a Recewver may, after the securdy constituted by this Deed has become enforceable, be
exercised by the Secunity Trustee in relation to any of the Secured Assets whether or
not it has taken possession of any Secured Assets and without first appointing a
Receiver or notwithstanding the appointiment of a Receiver

Conversion of currency

(a) For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Secunty Trustee may convert any monies recewved, recovered or realised
by it under this Deed (including the proceeds of any previous conversion under
this clause 14 5) from their existing currencies of denomination into any other
currencies of denomination that the Security Trustee may think fit
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{b) Any such conversion shall be effected at HSBC Bank pics then prevailling spot
selling rate of exchange for such other currency against the existing currency

(c) Each reference in this clause 14 5 to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same currency

14.6 New accounts

(a) if the Secunty Trustee receives, or 1s deemed to have received, notice of any
subsequent Secunty, or other interest, affecting all or part of the Secured
Assets, the Secunty Trustee may open a new account for the Chargors in the
Security Trustee's books Without prejudice to the Securty Trustee's right to
combine accounts, no money paid to the credit of the Chargors in any such new
account shall be appropriated towards, or have the effect of discharging, any
part of the Secured Liabilities

{b) If the Security Trustee does not open a new account immediately on receipt of
the notice, or deemed notice, under clause 14 6(a), then, unless the Security
Trustee gives express writen notice to the contrary to the Chargors, all
payments made by the Chargors to the Secunty Trustee shall be treated as
having been credited to a new account of the Chargors and not as having been
applied in reduction of the Secured Liabilities, as from the time of receipt of the
relevant notice by the Security Trustee

14.7  Security Trustee's set-off nghts

If the Security Trustee has more than one account for the Chargors in its books, the
Secunty Trustee may at any time after

(a) the security constituted by thuis Deed has hecome enforceable, or

(b) the Security Trustee has received, or 1s deemed to have received, notice of any
subsequent Securnity or other interest affecting alt or any part of the Secured
Assets

transfer, without prior notice, all or any part of the balance standing to the credit of any
account ta any other account that may be in debit After making any such transfer, the
Security Trustee shall notify the Chargors of that transfer

14.8 Indulgence

The Secunty Trustee may, atits discretion, grant tme or other indulgence, or make any
other arrangement, vanation or release with any person not being a party to this Deed
(whether or not any such person i1s jomntly kable with the Chargors} in respect of any of
the Secured Liabilities, or of any other secunty for them wathout prejudice either to this
Deed or to the iiability of the Chargors for the Secured Liabilities

149  Appointment of an Administrator

(a) The Secunty Trustee may, without notice to the Chargors, appoint any one or
more persons o be an Administrator of the Chargors pursuant to Paragraph 14
of Schedule B1 of the Insolvency Act 1986 if the security constituted by this
Deed becomes enforceable

(b) Any appointment under this clause 14 9 shall

(n be in wnting signed by a duly authorised signatory of the Securnty
Trustee, and

{n) take effect, In accordance with paragraph 19 of Schedule B1 of the
insolvency Act 1986
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15

151

152

16

161

162

16.3

{c) The Secunty Trustee may apply to the court for an order removing an
Administrator from office and may by notice in wnting in accordance with this
clause 149 appomnt a replacement for any Administrator who has died,
resigned, been removed or who has vacated office upon ceasing 1o be
qualified

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on an Enforcement Event

The securty constituted by this Deed shall be immediately enforceable o an
Enforcement Event occurs

Discretion

After the secunty constituted by this Deed has become enforceable, the Secunty
Trustee may, tn iis absolute discretion, enforce all or any part of that secunty at the
times, i the manner and on the terms it thinks fit, and take possession of and hold or
dispose of all or any part of the Secured Assets

ENFORCEMENT OF SECURITY
Enforcement powers

(a) The power of sale and other powers conferred by section 101 of the LPA 1925
(as varied or exiended by this Deed) shall, as between the Secunty Trustee and
a purchaser from the Security Trustee, anse on and be exercisable at any time
after the execution of this Deed, but the Secunty Trustee shall not exercise
such power of sale or other powers untit the secunity constituted by this Deed
has become enforceable under clause 151

{b) Section 103 of the LPA 1925 does not apply to the secunty constituted by this
Deed

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 1925 and by any other statute are extended so as to authorise the
Secunty Trustee and any Receiver, at any time after the secunty constituted by this
Deed has become enforceable, whether in its own name or in that of a Chargor, to

(a) grant a lease or agreement {o lease,
(b) accept surrenders of leases, or
(©) grant any option of the whole or any part of the Secured Assets with whatever

rights relating to other parts of it

whether or not at a premium and containing such covenants on the part of the
Chargors, and on such terms and conditions (including the payment of money to a
lessee or tenant on a surrender) as the Secunty Trustee or Receiver thinks fit without
the need to comply with any of the restrictions imposed by sections 99 and 100 of the
LPA 1925

Access on enforcement

(a) At any time after the Secunty Trustee has demanded payment of the Secured
Liabiitres or if a Chargor defaults in the performance of its obligations under this
Deed or the Facility Agreement, the Chargors will allow the Secunty Trustee or
its Receiver, without further notice or demand, immediately to exercise all its
nghts, powers and remedies in particular {and without imitation} to take
possession of any Secured Asset and for that purpose to enter on any premises
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16.4

16.5

16 6

167

168

where a Secured Asset 1s situated {(or where the Security Trustee or a Receiver
reasonably beheves a Secured Asset to be stuated) without incurning any
liability to the Chargors for, or by any reason of, that entry

(b) At all tmes, each Chargor must use its best endeavours to allow the Secunty
Trustee or its Recewver access to any premises for the purpose of clause
16 3(a) (including obtaining any necessary consents or permits of other
persons) and ensure that ts employees and officers do the same

Prior Security

At any time after the security constituted by this Deed has become enforceable, or after
any powers conferred by any Security having prionity to this Deed shall have become
exercisable, the Secunity Trustee may

(a) redeem that or any other prior Security,
(b} procure the transfer of that Security to i, and
{(c) settle and pass any account of the holder of any prior Security

Any accounts so settled and passed shall be, in the absence of any manrfest error,
conclusive and binding on each Chargor All monies paid by the Secunty Trustee to an
encumbrancer in settlement of any of those accounts shall, as from its payment by the
Security Trustee, be due from each Chargor to the Security Trustee on current account
and shall bear interest and be secured as part of the Secured Liabilities

Protection of third parties

No purchaser, mortgagee or other person dealing with the Security Trustee, any
Receiver or Delegate shall be concerned to enquire

(a) whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged,

{b) whether any power the Secunty Trustee, a Receiver or Delegate 1s purporting
to exercise has become exercisable or I1s properly exercisable, or

{c) how any money paid to the Secunty Trustee, any Receiver or any Delegate I1s
to be apphed
Privileges

Each Receiver and the Secunty Trustee 1s entitled to all the nghts, powers, privileges
and )/mmunities conferred by the LPA 1925 on mortgagees and recewvers

No liability as mortgagee 1n possession

Neither the Security Trustee, any Recewver, any Delegate nor any Administrator shall be
hable to account as mortgagee in possession In respect of all or any of the Secured
Assets, nor shall any of them be hable for any loss on reahsation of, or for any neglect
or default of any nature in connection with, all or any of the Secured Assets for which a
mortgagee tin possession might be hable as such

Concliusive discharge to purchasers

The receipt of the Secunty Trustee or any Recewver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the
Secured Assets or in making any acquisition in the exercise of therr respective powers,
the Secunty Trustee, every Recewver and Delegate may do so for any consideration, in
any manner and on any terms that it or he thinks fit
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16.9

17
17 1

17.2

17.3

17 4

17.5

Right of appropriation
{a) To the extent that
v the Secured Assets constitute Financial Collateral, and

(n) this Deed and the obligations of each Chargor under it constitute a
Security Financial Collateral Arrangement

the Security Trustee shall have the nght, at any time after the secunty
constituted by this Deed has become enforceable, to appropriate all or any of
those Secured Assets in or towards the payment or discharge of the Secured
Liabiities 1n any order that the Secunty Trustee may, In its absolute discretion,
determine

(b) The value of any Secured Assets appropriated in accordance with this clause
shall be the price of those Secured Assets at the time the rght of appropnation
15 exercised as listed on any recognised market index, or determined by any
other method that the Securnty Trustee may select (inciuding independent

valuation)

{c) Each Charger agrees that the methods of valuation provided for in this clause
are commercially reasonable for the purposes of the Financial Collateral
Regulations

RECEIVER

Appointment

At any time after the secunty constituted by this Deed has become enforceable, or at
the request of the Chargers, the Security Trustee may, without further notice, appoint by
way of deed, or otherwise in wniting, any one or more persons to be a Recewver of ail or
any part of the Secured Assets

Removal

The Secunty Trustee may, without further notice (subject to section 45 of the Insolvency
Act 1986), from tme to time, by way of deed, or otherwise In wnting, remove any
Receiver appointed by it and may, whenever it thinks fit, appoint a new Recerver in the
place of any Receiver whose appointment may for any reason have terminated

Remuneration

The Secunty Trustee may fix the remuneration of any Receiver appointed by it without
the restrictions contained in section 109 of the LPA 1925, and the remuneration of the
Receiver shall be a debt secured by this Deed, which shall be due and payable
immediately on its being paid by the Secunty Trustee

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of the Secunty Trustee under the Insolvency Act 1986, the
LPA 1925 or otherwise, and shall be exercisable without the restrictions contained In
sections 103 and 109 of the LPA 1925 or otherwise

Power of appointment exercisable despite prior appointments
The power to appoint a Recewver (whether conferred by this Deed or by statute) shall

be, and remain, exercisable by the Secunty Trustee despite any prior appointment in
respect of all or any part of the Secured Assets
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18
18.1

18.2

183

18.4

18.5

186

18.7

Agent of each Chargor

Any Recewver appointed by the Secunity Trustee under this Deed shall be the agent of
each Chargor and each Chargor shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that Recelwver and
for habilities incurred by that Receiver The agency of each Receiver shall continue until
a Chargor goes Into iquidation and after that the Receiver shall act as principal and
shall nat become the agent of the Secunty Trustee

POWERS OF RECEIVER
General

(a) Any Receiver appointed by the Security Trustee under this Deed shall, in
addition to the powers conferred on him by statute, have the powers set out In
clause 18 2 to clause 18 23

(b) if there 1s more than one Recewver holding office at the same time, each
Recewver may (unless the document appointing um states otherwise) exercise
all of the powers conferred on a Receiver under this Deed individually and to
the exclusion of any other Recelver

{c) Any exercise by a Receiver of any of the powers given by clause 18 may be on
behalf of the Chargors, the directors of the Chargors {In the case of the power
contained in clause 18 16) or himself

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or development on
the Properties and may apply for and maintain any planning perrmssion, development
consent, bullding regulation approval or any other permission, consent or licence to
carry out any of the same

Surrender leases

A Recewver may grant, or accept surrenders of, any leases or tenancies affecting any
Property and may grant any other nterest or night over any Property on any terms, and
subgect to any conditions, that he thinks fit

Employ personnel and advisors

A Receiver may provide services and employ, or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that he thinks fit A Receiver may discharge
any such person or any such person appointed by the Chargors

Make VAT elections

A Recewver may make, exercise or revoke any value added tax option to tax as he
thinks fit

Remuneration

A Recelver may charge and receive any sum by way of remuneration (in addition to all
costs, charges and expenses incurred by him) that the Secunity Trustee may prescrbe
or agree with him

Realise Secured Assets

A Recewver may collect and get in the Secured Assets or any part of them in respect of
which he 15 apponted, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Secured Assets with like nghts
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188

18.9

18.10

18.11

18.12

18.13

18.14

18.15

18 16

18 17

Manage or reconstruct each Chargor's business

A Recewver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur n carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of each Chargor

Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the
Secured Assets in respect of which he 15 appomted in any manner (including, without
hrmitation, by public auction or private sale) and generally on any terms and conditions
as he thinks fit Any sale may be for any consideration that the Receiwver thinks fit and a
Recewver may promote, or concur in promoting, a company to purchase the Secured
Assets to be sold

Sever fixtures and fittings

A Recewver may sever and sell separately any fixtures or fithngs from any Property
without the consent of the Chargors

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which he 1s
appointed Iin any manner, and generally on any terms and conditions, that he thinks fit

Valid receipts

A Recelver may give valid receipt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Secured Assets

Make settlements

A Receiver may make any arrangement, settlement or compromise between the
Chargors and any other person that he may think expedient

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings In relation to any of the Secured Assets as he thinks fit

Improve the Equipment

A Recelver may make substitutions of, or improvements to, the Equipment as he may
think expedient

Make calls on Chargors members

A Recewer may make calls condiionally or unconditionally on the members of the
Chargors in respect of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any calls so made) the same powers as are conferred by the
articles of association of the Chargors on its directors in respect of calls authonsed to
be made by them

Insure

A Recewver may, If he thinks fit, but without prejudice to the indemnity in clause 21,
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the insurance required to be maintained by the Chargors under this Deed
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18.18

1819

18.20

18.21

18.22

18 23

19
191

192

193

Powers under the LPA 1925

A Recewver may exercise all powers provided for in the LPA 1925 in the same way as if
he had been duly appointed under the LPA 1925, and exercise all powers provided for
an adminrstrative recerver in Schedule 1 to the Insolvency Act 1986

Borrow

A Receiver may, for any of the purposes authorised by this clause 18, raise money by
borrowing from the Security Trustee (or from any other person) either unsecured or on
the securnity of all or any of the Secured Assets in respect of which he 1s appointed on
any terms that he thinks fit (including,  the Security Trusiee consents, terms under
which that secunity ranks in prionity to this Deed)

Redeem prior Security
A Receiver may redeem any prior Secunty and settle and pass the accounts to which
the Security relates Any accounts so settled and passed shall be, in the absence of any

manifest error, conclusive and binding on the Chargors, and the maonies so paid shall be
deemed to be an expense properly incurred by the Receiver

Delegation

A Recewver may delegate his powers \n accordance with this Deed

Absolute beneficial owner

A Recewver may, In relation to any of the Secured Assets, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those acts and

things, as an absolute beneficial owner could exercise or do 1n the ownership and
management of the Secured Assets or any part of the Secured Assets

Incidental powers

A Recewer may do any other acts and things

(a) that he may consider desirable or necessary for realising any of the Secured
Assets,

{b) that he may consider incidental or conducive to any of the rnights or powers
conferred on a Recewver under or by virtue of this Deed or law, and

{©) that he lawfully may or can do as agent for each Chargor

DELEGATION

Delegation

The Security Trustee or any Recever may delegate (either generally or specrfically} by
power of attorney or in any other manner to any person any right, power, authonty or
discretion conferred on it by this Deed (including the power of attorney granted under
clause 23 1)

Terms

The Secunty Trustee and each Recewver may make a delegation on the terms and
conditions (including the power to sub-delegate) that it thinks fit
Liability

Neither the Secunty Trustee nor any Receiver shall be in any way liable or responsible
to the Chargors for any loss or liability ansing from any act, default, omission or
misconduct on the part of any Delegate
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20
20.1

202

20.3

21
211

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received by the Security Trustee, a Reacewver or a Delegate pursuiant to this
Deed, after the secunty constituted by this Deed has become enforceable, shall {subject
ta the claims of any person having prior nghts and by way of vaniation of the LPA 1925)
be applied in the following order of priority

(a) In or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Security Trustee (and any Receiver, Delegate,
attorney or agent appointed by it) under or in connection with this Deed, and of
all remuneration due to any Receiver under or in connection with this Deed,

(b) In or towards payment of or provision for the Secured Liabihities pro rata or In
any order and manner that the Security Trustee determines, and

(c) n payment of the surplus (if any) to the Chargors or other person entitied to it

Appropriation

Neither the Security Trustee, any Receiver nor any Delegate shall be bound (whether
by virtue of section 109(8) of the LPA 1925, which 1s varied accordingly, or otherwise) to
pay or appropriate any receipt or payment first towards interest rather than principal or
otherwise 1n any particular order between any of the Secured Liabities

Suspense account
All montes received by the Securily Trustee, a Receiver or a Delegate under this Deed

(a) may, at the discretion of the Security Trustee, Recetver or Delegate, be credited
to any suspense or securities realised account,

(b) shali bear interest, if any, at the rate agreed in writing between the Securty
Trustee and the Chargors, and

{c) may be held in that account for so long as the Securnty Trustee, Recever or
Delegate thinks fit

COSTS AND INDEMNITY
Costs

Each Chargor shall pay to, or remburse, the Secunty Trustee and any Receiver on
demand, on a full ndemnity basis, all costs, charges, expenses, taxes and liabilities of
any kind {including, without limitation, legal, printing and out-of-pocket expenses)
incurred by the Secunty Trustee, any Receiver or any Delegate in connection with

(a) this Deed or the Secured Assets,

(b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to
do so} any of the Secunty Trustee's, a Recewer's or a Delegate’s nghts under
this Deed,

{c) taking proceedings for, or recovering, any of the Secured Liabilities

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost or expense
arose until full discharge of that cost or expense (whether before or after judgment,
liquidatian, winding up or administration of a Chargor)
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212

22
221

23
231

23.2

indemnity

Each Chargor shall indemnify the Secunity Trustee, each Receiver and each Delegate,
and therr respective employees and agents, on a full indemnity basis against any cost,
charge, expense, tax, loss, iabhty or damage incurred by any of them as a result of

(a) the exercise or purported exercise of any of the nghts, powers, authonties or
discretions vested in them under this Deed or by law in respect of the Secured
Assets,

{b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to
do so) the secunity constituted by this Deed, or

{c) any default or delay by a Chargor in performing any of its obligations under this
Deed

Any past or present employee or agent may enforce the terms of this clause 212
subject to and in accordance with the provistons of the Contracts {(Rights of Third
Parties) Act 1999

FURTHER ASSURANCE
Further assurance

Each Chargor shall, at its own expense, take whatever action the Secunty Trustee or
any Receiver may reasonably require for

(a) creating, perfecting or protecting the secunty intended to be created by this
Deed,

(b) faciitating the realisation of any Secured Asset, or

(c) faciitating the exercise of any nght, power, authonty or discretion exercisable

by the Security Trustee or any Receiver in respect of any Secured Asset

mcluding, without hmitation (if the Security Trustee or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of (or intended to form part of) the Secured Assets (whether to the
Secunty Trustee or to its nominee)} and the giving of any notice, order or direction and
the making of any registration

POWER OF ATTORNEY
Appointment of attorneys

By way of security, each Chargor wrevocably appoints the Secunty Trustee, every
Receiver and every Delegate separately to be the attorney of each Chargor and, in its
name, on its behalf and as its act and deed, to execute any documents and do any acts
and things that

(a) each Chargor 1s required to execute and do under this Deed, or

(b) any attorney deems proper or desirable in exercising any of the rights, powers,
authonties and discretions conferred by this Deed or by law on the Secunty
Trustee, any Receiver or any Delegate

Ratification of acts of attorneys

Each Chargor ratfies and confirms, and agrees to ratify and confirm, anything that any
of its attorneys may do in the proper and lawful exercise, or purported exercise, of all or
any of the nghts, powers, authorities and discretions referred to in clause 23 1
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24

241

242

25

25.1

252

26
261

262

263

RELEASE

Subject to clause 26 5, on the expiry of the Secunty Period (but not otherwise), the
Secunity Trustee shall, at the request and cost of the Chargors, take whatever action 1s
necessary to

release the Secured Assets from the secunity constituted by this Deed, and
reassign the Secured Assets to the Chargors

ASSIGNMENT AND TRANSFER

Assignment by Security Trustee

{(a) At any time, without the consent of the Chargors, the Security Trustee may
assign or transfer the whole or any part of the Security Trustee's nghts andfor
obligations under this Deed to any person

{b) The Secunty Trustee may disclose to any actual or proposed assignee or
transferee any information about the Chargors, the Secured Assets and this
Deed that the Security Trustee considers appropriate

Assignment by each Chargor

Each Chargor may not assign any of its nghts, or transfer any of its obligations, under
this Deed, or enter into any transaction that would resuit in any of those nghts or
obligations passing to another person

FURTHER PROVISIONS
Security Trustee

It 1s acknowtedged that this Deed 1s held by the Security Trustee as securty trustee for
itself and the other Secured Parties pursuant to the terms of the Intercreditor
Agreement

Independent security

Tius Deed shall be in addition to, and independent of, any other secunity or guarantee
that the Secunty Trustee may hold for any of the Secured Liabilities at any tme Mo
prior security held by the Secunty Trustee over the whole or any part of the Secured
Assets shall merge in the secunty created by this Deed

Continuing security
This Deed shall

(a) remain in full force and effect as a contnuing secunty for the Secured
Liabihties, despite any settlement of account, or intermediate payment, or other
matter or thing, uniess and untl the Security Trustee discharges this Deed In
writing,

(b) be in addition to any present or future other guarantee, security or other nght or
remedy In respect of the Secured Liabilities held by or avatlable to the Security
Trustee, and

{c} not be n any way prejudiced or affected by the existence of any other
guarantee, security or other nghts or remedies available to the Secunty Trustee
in respect of the Secured Liabilittes or by the same becoming wholly or in part
void, voidable or unenforceable on any ground whatsoever or by the dealing
with, exchanging, varying or faling to perfect or enforce any of the same or
giving tme for payment or indulgence or compounding with any other person
hable
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264 Liability unconditional

The hability of the Chargors shall not be affected nor shall this Deed be discharged,
reduced, prejudiced or affected by

(a)

(b)

{c)

(c}

(e)
)
(9)

(h)

0

the insolvency, liquidation, dissolution, winding-up or administration or
receivership or other incapacity or analogous proceeding of or in relation to a
Chargor or any other person liable,

the Security Trustee granting any time or waiver, or any other indulgence or
concession to, or compounding with, discharging, releasing or varying the
labiity of the Chargors or any other person liable or renewing, determining,
varying or increasing any accommodation, facility or transaction or otherwise
dealing with the same in any manner whatsoever or concurning n, accepting or
varying any compromise, arrangement or setflement or omitting to claim or
enforce payment from any Chargor or any other person liable, or

any vanation or amendment of, or waver or release granted under or in
connection with any agreement evidencing the Secured Liabilities or any other
secunty or any guarantee or indemmity or other document, or

the taking, holding, falure to take or hold, varying, realisation, non-enforcement,
non- perfection or release by the Security Trustee or any other person of any
other security or any guarantee or indemnity or other document, or

any change in the constitution of the Chargors, or

any amalgamation, merger or reconstruction that may be effected by the
Security Trustee with any other person, or

the existence of any claim, set-off or other nght which the Chargors may have
at any time agamst the Secunty Trustee or any other person, or

the making or absence of any demand for payment or discharge of any
Secured Obligations of the Chargors or any other person, whether by the
Secunty Trustee or any other person, or any arrangement or compromise
entered into by the Securnity Trustee with the Chargors or any other person, or

any other thing done or omitted or neglected to be done by the Security Trustee
or any other person or any other dealing, fact, matter or thing which, but for this
provision, might operate to discharge, prejudice or affect any of the liability of
the Chargors had it been a principal debtor mstead of a guarantor or by
anything done or omitted which but for this prowvision might operate to exonerate
the Chargors

265 Discharge conditionat

Any release, discharge or settlement between the Chargors and the Securnity Trustee
shall be deemed conditional on no payment or secunty received by the Security Trustee
in respect of the Secured Liabilities being avoided, reduced or ordered to be refunded
pursuant to any law relating to insalvency, bankruptcy, winding-up, admunstration,
receivership or otherwise Despite any such release, discharge or settlement

(a)

(b)

the Secunty Trustee or s nominee may retain this Deed and the security
created by or pursuant to it, ncluding all certificates and documents relating to
the whole or any part of the Secured Assets, for any pernod that the Secunty
Trustee deems necessary to provide the Security Trustee with secunty agamst
any such avoidance, reduction or order for refund, and

the Secunty Trustee may recover the value or amount of such secunty or
payment from the Chargors subsequently as if the release, discharge or
settlement had not occurred
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26.6

267

268

289

2610

26 11

2612

26.13

26.14

26.15

Certificates

A certificate or determination by the Secunity Trustee as to any amount for the tme
being due to it from the Chargors under this Deed shall be, In the absence of any
manifest error, conclusive evidence of the amount due

Rights cumulative

The rnights and remedies of the Security Trustee conferred by this Deed are cumulative,
may be exercised as often as the Secunty Trustee considers appropriate, and are in
addrtion to its nights and remedies under the general law

Amendments

Any amendment of this Deed shall be in writing and signed by, or on behalf of, each
party

Waivers and consents

Any wawer of any right or remedy (whether arising under this Deed or under the general
law}, or any consent given under this Deed, 1s only effective if it 1s 1n wrniting and signed
by the wawing, varying or consenting party, and applies only in the circumstances for
which it was given, and shall not prevent the party giving it from subsequently relying on
the relevant provision

Further exercise of rights

No act or course of conduct or negotiation by, or on behalf of, the Secunty Trustee
shall, in any way, preclude the Security Trustee from exercising any right or remedy
under this Deed ar constitute a suspension or vanation of any such right or remedy

Delay

No delay or falure to exercise any rnight or remedy under this Deed shall operate as a
walver of that nght or remedy or constitute an election to affirm this Deed No election to
affirm this Deed on the part of the Security Trustee shall be effective unless it 1s In
writing

Single or partial exercise

No single or partial exercise of any right or remedy under this Deed shall prevent any
further or other exercise of that right or remedy, or the exercise of any other right or
remedy under this Deed

Consolidation

The restrichon on the nght of consolidation contained in section 93 of the LPA 1925
shall not apply to this Deed

Partial invalidity

The invalidity, unenforceabiity or ilfegality of any provision {or part of a provision) of this
Deed under the laws of any junisdiction shall not affect the validity, enforceability or
legality of the other provisions if any invalid, unenforceable or illegal provision would be
vahd, enforceable or legal if some part of t were deleted, the provision shall apply with
any modification necessary to give effect to the commercial intention of the parties

Counterparts

This Deed may be executed and delivered in any number of counterparts, each of
which 1s an orniginal and which, together, have the same effect as If each party had
signed the same document
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27
271

27.2

27.3

28
281

282

NOTICES
Service

Each notice or other communication required to be given under, or in connection with,
this Deed shall be

(a) In writing, delivered personally or sent by pre-paid first-class letter or fax, and
(b} sent
0] to the Chargors at its registered address as stated at the beginning of

this Deed, and

(n} to the Securty Trustee at its registered address as stated at the
beginning of this Deed

or to any other address or fax number as is notified in writing by one party to the other
from time to time

Receipt by the Chargors

Any notice or other communication that the Security Trustee gives shall be deemed to
have been received

(a) if sent by fax, when recewved in legible form,
(b) if given by hand, at the time of actual delivery, and

(c) if posted, on the second Business Day after the day it was sent by pre-paid
first-class post

A notice or other communication given as described In clause 27 2(a) or clause 27 2(b)
on a day that is not a Busmess Day, or after normal business hours, in the place it 1s
received, shall be deemed to have been received on the next Business Day

Security Trustee

(a) Any notice or other communication given to the Securty Trustee shall be
deemed to have been received only on actual receipt

(b) Upon being notified of the appointment of a successor to the Secunty Trustee,
the Company shall enter the name of that successor as the Secunty Trustee In
its register of charges as the holder of this Debenture

GOVERNING LAW AND JURISDICTION
Governing law

This Deed and any dispute or claim ansing out of or in connection with it or its subject
matter or formation (including non-contractual disputes or claims) shall be governed by
and construed in accordance with the law of England and Wales

Jurisdiction

The parties to this Deed irrevocably agree that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdictron to settie any dispute or claim that
anses out of, or in connection with, this Deed or its subject matter or formation
(including non-contractual disputes or claims) Nothing in this clause shall imit the right
of the Secunty Trustee to take proceedings against the Chargors in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or more
junsdictions preclude the taking of proceedings in any other jurnisdictions, whether
concurrently or not, to the extent permitted by the law of that other junsdiction
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283 Other service

Each Chargor trrevocably consents to any process in any proceedings under clause
28 2 being served on it In accordance with the provisions of this Deed relating to service
of notices Nothing contained in this Deed shall affect the nght to serve process in any
other manner permitted by law

This document has been executed as a deed and 15 delivered and takes effect on the date
stated at the beginning of it
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Schedule 1

Property
Part A

Registered Property

Part B

Unregistered Property
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Schedule 2

Relevant Agreements

Each document entered into by the Chargors for the purpose of completing the
construction, Installation and operation of an organic waste treatment and energy
generation plant (compnsing at least an anaerobic digestion plant for the treatment of
organic waste, combustion of a resultant gases in an engine and the generation and
supply over private wire and/or (if applicable) export of electricity there from to the local
distnbution network) at Smeathalls Farm, Birkin, Knottingley, West Yorkshrre WF11
9LZ, and

Each loan agreement entered into between the Chargors evidencing intra group debt
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EXECUTION
THE CHARGORS
EXECUTED as a DEED

)
By BOOTH BROTHERS ENERGY LIMITED

acting by -

In the presence of a witness

Name of witness

Address

Occupation

EXECUTED as a DEED
By WINNIPEG HEAT LIMITED

acting by -

in the presence of a witness

Name of withess

Address

Occupation

WORK\19931405Ww 3

)
)
)

Director

)
)
)

Director

(é?VZ&JAf7 CE;EIF7T'

20 OLD BAILEY
LONDON EG4M TAN

\

ancesinent Lo

(9‘{2\/(/1 SCOT

20 0LD BAILEY
LONRAR Fraw 1R

(rwesamenst Apmml
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EXECUTED as a DEED
By CASPIAN HEAT LIMITED

acting by -

in the presence of a witness

Name of withess

Address

Occupation

WORK\19931405\v 3

Nt S et g Mgt

Director

(9% (4 6@1

20 OLD BAILEY
LONDON EE4M 7AN

//WérSTﬂ?W Ao
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SECURITY TRUSTEE

EXECUTED as a DEED
By OCTOPUS APOLLO VCT PLC

acting by

Director j

in the presence of a witness

Name of witness (SYLV“Q &07?'

20 OLD BAILEY
LONDON ECAM 78N

Address

Occupation //‘N&W #ﬁ/ﬂ//‘\/
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