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Authentication of Form

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

Authentication of Instrument

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

Certified by: GORDON HAY FOR AND ON BEHALF OF CMS CAMERON
MCKENNA LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8996002

Charge code: 0899 6002 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th November 2016 and created by H20 POWER LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
14th November 2016 .

Given at Companies House, Cardiff on 15th November 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made on the 4 day of Hovernbes 2016

BETWEEN,

{1

{2}

HZIO POWER LTD. registered in England and Wales with company number 08996007, whose
registered office is situated at Wellinglon House, 273-275 High Swreet, London Colney, St
Albans, Hertfordshire, ALZ THA (the “Chargor™); and

PPF BAMEKA AL, a joint-stock company incorporated and existing under the laws of the
{zech Republic, having its registered office at Prague 6, Evropska 2690717, Postal Code 16041,
Czech Republic, Identification No. 47116129, registered in the Commercial Register maintained
by the Municipal Court in Prague, Section B 1834, as lender (the “Lender™).

WHEREAS:

(A)

(B}

()

The Chargor enters into this Deed in connection with a facilities agreement (the ~Facilities
Agreement”) dated on or around the date of this Deed and made between (1) the Borrower (as
defined below), (2) Renfin International as. (registered in the Crech Republic with
tdentification number 24274054) as Guarantor and (33 the Lender,

The Chargor iz a shareholder in the Borrower, and has agreed to grant this Deed in connection
with the Faciiities Agresment.

The Board of Diveciors of the Chargor is satisficd that the giving of the security contained or
provided Tor in this Deed is in the imerests of the Chargor and has passed a resolution to thal
etfect.

MOW IT IS AGREED as nllows:

DEFINITIONE AND INTERPRETATION
Definitions

Terms defined in the Facilities Agreement shall, unless otherwise defined in this Deed. have the
same meanings when used in this Deed and in addition in this Deed;

“Borrower™ means H2IO Power Generation Ltd, a company registered in England and Wales
with company number 09325462, whose repistered office is suated at Wellington House. 273~
275 High Street. London Colney. St Albans, Hertfordshire, ALZ 1HA

“Charged Properiy”™ means all the assers of the Chargor which from tfime to time are the
subject of any security created or expressed 1o be created in favour of the Lender by or pursuant
to thix Deed.

“Debt Proceeds™ means any proceeds of any book debts and other debts or monetary claims
{including any chose in action which may give rise 10 a monetary claim) owing to the Chargor
{including, without imitation, any sums of money received by the Chargor from any of the
assets charged under clause 3.2.7 (Book debis) andlor clause 3.2.8 (Bunk accowns and
ceprosiis}).

“Delegate™ means any person appoinied by the Lender or any Receiver pursuant (o clauses
V22 10 12.4 (Delegation) and any person appoimed as atiormey of the Lender and/or any
Receiver or Delegate,

“Enviroament™ means humans, apimals, plants and all other living organisms including the
ecological systems of which they form part and all or any of the foliowing media:
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{a} air (including. withowt {imitation, air within buildings and air within other natural or
man-made structures, whether above or below ground;

{b} water {including, without limitation, territorial, coastal and inland waters. water under
or within land and water in drains and sewers); and

{c) fand {including, without Binitation, surface and sub-surface soil and land under wates).

“Environments] Claim™ means any claim, proceeding. formal notice or investigation by any
person in respect of any Environmental Law,

“Expenses™ means all costs (including legal fees). chprges. expenses and damages sustained or
incurred by the Lender or any Receiver or Delegale at any time in connection with the Charged
Property or the Secured Lisbilities or in aking, holding or perfecting this Deed or in protecting,
preserving. defending or enforcing the security constituted by this Deed or in exercising any
rights, powers or remedies provided by or pursuant fo this Deed (including any right or power to
make payments on behalf of the Chargor under the terms of this Deed) ar by law in each case on
a full indemnity basis,

“Insarances™ means all of Whe contacts and policies of nsurance or assurance (ncluding,
without limitation, life policies and the proceeds of them) from time to dme taken out by or for
the benefit of the Chargor or in which the Chargor from thne to time has an inferest, together
with all bonuses and other moneys, benefits and advantages that may become pavabile or accrue
wnder them or under any substituled policy.

“Inicliectoal Property™ means:

{a} all patents, trademarks, service marks, designs, busivess names. design rights, mosal
rights, inventions and all other registered or unregistered intellectual property rights;

(b all copyrights (including rights fn software), database rights, domain names, source
codes, rand names and all other similar registered or wwegisiered intellectual
property rights;

{3 all applications for intelleciual property rights and the benefit of any priority daies
attaching o such applications and all beneflis deriving from intellectual property
rights, including royalties, fees, profit sharing agreements and income from lHeoenees;

(e all know-how, confidential information and trade secrets: and
(&) all physical material in which any intellectuaf property might be incorporated;

“Liability Period™ means the period beginning on the date of this Deed and ending on the date
ot which the Lender is satisfied, acting in good faith, that afl the Secured Liabilities have heen
uncondiionally and frrevocably paid and discharged in full,

“LEPAT means the Law of Property Act 1825,

“Mortgaged Property™ means any freehold, commonhold or leasehold property the subject of
the security constituted by this Deed and references to any “Mortgaged Properiv” shall include
references o the whole or any part or parts of 1

“Planning Acts™: means all legislation from time to time regulating the development, use,
safety and control of property including, without Hinitation, the Town and Country Planning Act
1990, the Plamning (Listed Buildings and Conservation Aress) Act 1990, the Planning
{Hazardous Substances) Act 1990, the Planning (Consequential Provisions) Act 1990, the
Planning and Compensation Act 1991 and the Planning and Compulsory Purchase Act 2004 and
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any other instrument. plan, regulation, permission or divection made or issued under any such
legislation,

“Premises” means all buildings and erections from time 1o time situated on or forming part of
any Mortgaged Property.

“Receiver™ means a recelver, recoiver and manager or administrative receiver of the whole or
any part or parts of the Charged Property.

“Related Rights™ means, in relation to the Securities, all dividends, intevest, benefits, property,
rights, accretions, moneys, advantages, credits, rebates, refunds (including rebates and refunds
in respect of any tax, duties, imposts or charges) and other distributions paid or payable in
respect of the Securitics, whether by way of bonus, capitalisation, conversion, preference,
oplion, substitution, exchange, redemption or ofherwise,

“Becured Linhilites™ means all present and future indebtedness, mosneys, obligations and
liabilities of or from the Borrower to the Lender under the Finance Documents {including any
liability in respect of any further advances made under the Finance Documenis), whether
principal, interest or otherwise, in whatever currency denominated, whether actual or contingent
andd whether cwed jointly or severally or as principal or as surety or in some other manner or
capacity including, without timitation, all Expenses and all interest under clause 2.2 (freresi),
together with all other amounts which may be or become due and pavable by the Chargor under
this Deed.

“Becurinies”™: means all slocks, shares. loan notes, bonds. certificates of deposit, depository
receipts, loan capital indebledness, debentures or other securities from time to time legally or
beneficially owned by or on behalf of the Chargor, together with all property and rights of the
Chargor in respect of any account held by or for it as participant, or as beneficiary of a nominee
or trustee participant, with any clearance or settlement system or depository or custodian or sub-
custodian or broker in the United Kingdom or elsewhere, including (but not limited o) all
shares in the capital of the Borrower from time to time legally and beneficially owned by the
Chargor or In which the Chargor has an imerest, including, without Hmitation, the shares
specified in schedule | {Deradly of Becuritiesy.

o

“Specified Contracts™ means each of the conuacts specified in schedule 3 (Specified
Comtracis),

“Tax”s means any tax, levy, impost. duty or other charge or withholding of a similar nature
{including any penaly or interest payable in comection with any failure to pay or any delay in
paying any of the same),

VATY: means value added (ax as provided for in the Value Added Tax Act 1994 and any other
tax of a similar nature,

LCnsstruction
1.2 Any reference in this Deed 1o

P2 the “Lender”, the “Chargor™ or any other person shall be construed so as to include
its successors 0 ftle, peymitied assigns and permitied transferees;

1.2.2 “assets” includes present and futwe properties. revenues and ripghis of every
description;
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123 “indebtedness” includes any obligation (whether incurred as principal or a5 swety)
for the payment or repayment of money, whether present or future, aclual or
contingent;

2.4 g "persen” includes any individual, firm, company, corporation, goverment, sfate o
ageney of a stale or any association, frust, joint venture, consortium or partnership
{whether or not having separate legal personality);

123 a “reguiation” includes any regulation, rule, official directive, reguest or guideline
{whether or not having the foree of law) of any governmental, intergovernmental or
supranational body, agency, department or of any regulaiory, self-regulatory or other
authority or organisation; and

1.2.6 & provision of law 15 a reference (o that provision as amended or re-enacied.
1.3 Clause and schedule headings are for ease of reference only.

1.4 Any reference in this Deed o a mortgapge, charge or assignment of any asset shall be construed
80 as to nclude:

HEN the beneflt of any covenants Tor title given or entered iolo by any predecessor in title
of the Chargor i respect of that asset and all other rights, benefits, claims, contracts,
warranties, remedies, security or indemnities in respect of that asset;

142 ihe proceeds of sale of any part of that asset and any other moneys paid or payable in
respect of or in connection with that asset; and

1.4.3 in respect of any Morgaged Property, all Premises and all fixtures and fittings
(including trade fixtures and fittings and tenants” fixtures and ftdngs) from fime fo

time in o on that Mortgaged Property.

L5 Each term in any Finance Document s, to the extent not set aud in or otherwise incorporated
into this Deed, deemed to be incorporated into this Deed insolar as is necessary to comply with
section 2 of the Law of Property (Miscellancous Pravisions} Act 1989 bul, except where stated
otherwise. if there is any conflict between that incorporated term and any other term of this
Deed that other term shall prevail.

1.6 Any reference in this Deed to any Finance Document or any other agreement or other document
shall be construed as a reference 1o that Finance Docoment or that other agreement or document
as the same may have been, or may from time to time be, restated, varied, amended,
supplemented. extended. substituted, novaled or assigned, whether or not as a result of any of
the same:

b6 there is an increase or decresse in any facilily made available vnder thal Finance
Docwment or other agreement or document or an Increase or decrease in the period for
which any facility is available or In which it is repayable;

162 any additional. further or substituted Tacility to or for such facility is provided;
b3 any rate of interest, convmission or fees or relevant purpose is changed,

[.6.4 the identity of the parties is changed,

1.6.5 the identity of the providers of any security is changed,

1.6.6 there is an fncreased or additional lisbility on the part of any person; or

167 d new agreement Is effectively created or deemed 1o be oreated,
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Any reference in this Deed o “this Deed” shall be deemed to be a reference o this Deed as 2
whole and not limited to the particular clause, schedule or provision in which the relevant
reference appears and to this Deed as amended, novated, assigned. supplemented, extended,
substituted or restated fromt time fo time and any reference in this Deed 1o 2 “clause” or a
“sehedule” is, unless otherwise provided, a reference to a clause or a schedule of this Deed.

Unless the context otherwise requires, words denoting the singular number only shall include
the plural and vice versa,

Where any provision of this Deed is stated to include one or more things, that shall be by way of
example or for the avoidance of doubt only and shall not limit the generality of that provision.

it is intended tha ihis document shall wke effect as and be a deed of the Chargor
notwithstanding the fact that the Lender may not execute this document as a deed,

Any change in the constitution of the Lender or its absorption of or amalgamation with any
other person or the acquisition of all or part of its undertaking by any other person shall not in
any way prejudice or affect its rights under this Deed.

Fhird Party Rights

MNothing in this Deed is intended to confer on any person any right to enforce or enjoy the
benefit of any provision of this Deed which that person would not have had but for the
Contracts (Rights of Third Parlies) Act 1990,

COVEMNANT TO PAY
Covenant te Pay

The Chargor covenants with the Lender that it shall pay, perform and discharge the Secured
Liabifities as and when the same fall due for payment, performance or discharge in accordange
with the terms of the Finance Documents or, in the absence of any such express terms, on
demand.

Faterest

The Chargor covenants with the Lender to pay interest on any amounts duc under clause 2.1
(Covenant fo Pay) from day to day until full discharge (whether before or afler judgment,
liguidation. winding-up or administration of the Chargor) at the rate and i the manner specified
in clause 7.3 (Defoult Interes?) of the Facilities Agreement, provided that, in the case of any
Expense, such interest shall accrue and be payable as from the date on which the relevant
Expense arose without the necessily for any demand being made for payviment,

FIXED SECURITY
Cheerpes

The Chargor, as security for the payment, performance and discharge of all the Secured
Lizbilities. charges in favour of the Lender by way of a first legal morgage all of its right, title
and interest in and lo the freehold, commonhiold and leasehold property now vested in it
(including. but not limited to, the frechold, commonhold and leasehold property (if any}
specified in schedule 2 (Rew! Property)).

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilivies. charges in favour of the Lender by way of first fixed charge all of its right, title and
inferest in and to the following assets, both present and future:
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all estates or interests in any freehold, commonhold or leasehold property (other than
such property effectively mortgaged under clause 3.1 above);

all licences held by it to enter upon or use land and/or to carry on the business carried
onupon that land and all agreements relating to land 1o which it Is s party or otherwise
entitled;

where aity Mortgaged Property is leasehold property, any right or interest arising by
virtue of any enfranchising legislation (including, but not Jimited 1o, the Leasehold
Reform Act 1967 and the Leasehold Reform Housing and Urban Development Agt
1993 but excluding part I of the Landlord and Tenant Act 19543 which confers upon a
tenani of property whether individually or collectively with other tenants of thai or
other properties the right {0 acquire a new lease of that property or 1o acauire, or
require the acquisition by a nominee of, the freehold or any intermediate reversionary
intarest in that property;

all amounts owing 1o it by way of rent, Heence fee, service charge. dilapidations,
ground rent and/or rerd charge in respect of any Mortgaged Property or Premises;

all fixed and other plant and machinery, computers, vehicles, office equipment and
other chattels in s ownership or possession (bt excluding any of those items 1o the
extent that they are part of its stock In wwade):

all Insurances. including all claims, the proceeds of all claims and all returns of
premivm in connection with Insurances;

all book debis and all other debis or monetary claims {including all choses in action
which may give rise to a debt or monetary claim), all proceeds thereof and, in each
case. any cheque, bill. note, negotiable instrument or other document representing the
SAIME;

all moneys from time 10 time deposited i or standing to the credit of any bank
account with the Lender or any other bank or financial institwtion (including, without
Hmitation, any rerd deposit given fo secure liabilities in relation to land and any
retention or similar suny avising out of a construction contract or any other contract
(and, in each case, any chegue, bill. note, negotiable instrument or other document
representing the same));

all Securities and thelr Related Rights;
all of its goodwill and uncalled capital;
all Intellectual Property;

all Authorisations {(statutory or otherwise) held in connection with its business or the

wse of any Charged Property and the right 1o recover and receive all compensation

which may be payable in respect of theoy;

each of the Specified Contracis, together with:

{a} all contracts, guaraiees, appointments, warranties and other documents to
which it is a party or in its favour or of which it has the benefit relating to
any letiing, development, sale, purchase or the operation of any Mortgaged
Property or Premises;



4.2

4.3

4.4

{h) all agresiments entered into by it or of which it has the benefir under which
credit of any amount is provided to any person,

{e) all contracts Tor the supply of goods and/or services by or to 1t or of which #t
has the benetit (including, withowt Hmitation, any contracts of hire or lease
of chattels); and

{f) any currency or interest swap or any other Inlerest or currency protection,
hedging or financial fideres transaction or arrangement enteved into by it or
of which it has the benefit (whether entered into with the Lender or any other
DETEDIT,

(&} including, in each case, but withowt Hmitation, the right to demand and
receive all moneys whatsoever payable 10 or for its benefit under or arising
from any of them, all remedies provided for in any of them or available al
law or in equity In relation (o any of themn, the right to compsl performance
of any of them and all other rights, inerests and benefits whatsoever
aceruing 1o or for is beneflit arising from any of them,

FLOATING CHARGE
Creation of Floating Charpe

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities. charges in favouwr of the Lender by way of a first floating charge all of i
undertaking and all #s other properly, assets and rights, present and futwe, including all of its
stock in trade and all of iis property, assets and rights not otherwise validly and effectively
mortgaged. charged or assigned {whether al law or in equity) by way of fixed security pursuant

1o clause 3 (Fived Security).
Cueedifving Flowing Charge

The provisions of pmagraph 14 of schedule BI o the Insolvency Act 1986 shall apply 1o the
Hoating charge created pursuant (o clavse 4.1 (Creavion of Floating Chorse).

Cpmversion by Notce

The Lender may by notice in writing &t any time w the Chargor convert the floating charge
created pursuant to clause 4.1 (Creafion of Floating Charge) with immediate effect into a fixed
charge {either generally or specifically as regards any assets of the Chargor specified in the
notice) if

4.3.1 the securily constituted by this Deed becomes enforceable; or

4.3.2 the Lender reasonably considers that any of the Charged Property may be (o jeopardy
or in danger of being seized or sold pursuant to any form of legal process or that it is
desirable to do so n order to profect or preserve the securily constiwted by this Deed
aver any of the Charged Propenty andfor the priority of that security,

Anfomatic Conversion

Notwithstanding clause 4.3 (Conversion by Noticey and without prejudice to any law which may

have a similar effect, the floating charge created by clavse 4.1 (Crewtion of Floating Charge)

will autamatically be converted {(without notice) with immediate effect into a fixed charpge as
regards all of the undertaking and assets subject to that fleating charge i
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i

4.4.] the Chargor creates or atlemnpts 1o crepte any Security over any of the Charged
Property;

4.4.2 any person levies or atlempis 1o levy any distress, execution or other process apains
any of the Charged Propenty; or

4.4.3 a resolution s passed or an order is made for the winding-up. dissolulion
administration or re-organisation of the Chargor or an administeator i3 appointed in
respect of the Chargor.

PERFECTION OF SECURITY
Registration at HM Land Registry

For the purposes of panel § of sach Form RX1 that may be required 10 be completed by the
Lender in relation o any Mortgaged Property registered or required 1o be registered at FIM Land
Registry, the Chargor hereby consents 1o an application being made by the Lender (o the Chief
Land Registrar to enter the following restriction in Form P against #s ttle to such Mortgaged
Property:

“No disposition of the registered estate by the proprietor of the registered estate [, or by the
propricior of any registered charge, not being a charge registered before the eniry of this
restriction} is 1o be registered without a written consent signed by the proprietor Tor the time
heing of the charge dated |} in favowr of [insers fidl naine of Lender] referred 1o tnthe charges

register {or its conveyancer Jar specify appropriaie details]]

i the vtle 1o any Mortgaged Properly is not registered al HM Land Registry. the Chargor shall
ensure thai no person {other thasn #self) shall be registored under the Land Regisiration Act 2002
as the proprietor of all or auy pant of that Morgaped Property without the prior consent in
writing of the Lender.

Whether or not the title 1o any of the Morigaged Property is registered at HM Land Registry, in
the event that any cavtion against Tirst registration or any notice {whether agreed or unilateral) is
regisiered against the Chargor’s e 1o any Mortgaged Properly, the Chargor shall immediately
provide the Lender with Full particulars of the clrcomstances relating to such registration or
notice and, i such caution or notice shall have been registered in order to protect a purported
interest the creation of which is not permitted wider this Desd, the Chargor shall immediately
amd al its own expense tmke such steps as the Lender may require to ensure that the caution or
notice, as applicable, is withdrawn or cancelled.

Furiher Advances

The Lender covenants with the Chargor that it shall perform s obligations (o malke advances
under the Faciiities Agreemaent (including any obligalion to ninke available further advances).

Acopuisition of New Land

I relation to any Precholdl commonhold or Teasehold property which is acquired by o on behalf
of the Chargor after the date of this Deed:

351 il the tithe w any such property is repistered ar HM Land Regiswvy, the Chargor shall
immediately apply (o be registered as the proprietor of the registered estate acquived
{or procure that such application is made o its behally and (for the purposes of panel
LY of Form ANI)Y hereby consents to an application being made by the Lender to the
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5.10

Chief Land Registrar for the registration of an sgreed notice in Form AN {o protect
this Deed against its tile 1o that property;

5572 if the title 1o any such property is requived to be registered at HM Land Registry under
the provisions of the Land Registration Act 2002, the Chargor shall immediately apply
For first registration of the estgie acquired in Form FRI {or procure that such
application is made on its behaldy and shall disclose or procure that the existence of
this Deed is disclosed to HM Land Registey either in the Form DL accompanying such

application or in panel 12 of Form FR1; and

3.5.3 it the title to any such property represents the transfer of either part of a commonhold
unit or part of the common parts of land registered as a freehold estate in commonhold
tand under the Commonhold and Leasehold Reform Act 2002, the Chargor shall also
procure that the application o register the fransfer is accompanied by an application in
Form CM3 to register the commonbold community statement that bas been amended
in relation 1o the transfer as reguired by Rule 13 or, ag the case may be, Rule 16 of the
Commonheld (Land Registration) Rules 2004,

and, in each such case. the Chargor shall, immediately after registration of it as the proprietor of
the relevant registered estate, provide the Lender with an official copy of the register recording
the same.

Naotives of Charge

The Chargor shall, promptly upon the request of the Lender Trom time to time, give or join the
Lender it giving:

5.6.1 a notice in the form set out in part | of schedule 4 ¢(Form of Notive of Charge ~
Specified Contracis) or in such other form as the Lender may reasonably reguire o
each of the counterparties to each Specified Contract; and

LA
e
[

i respect of any other asset which is charged pursuam 1o ¢lause 3 (Fived Security). a
notice of charge in such form as the Lender may reasonably require 1o the relevant
obligor, debtor or other third party {as the case imay be)

Each such notice shall be duly signed by or on behalf of the Chargor and it shall procure that
each of the persons on whon any such notice is served promptly provides to the Lender a duly
signed acknowledgement of that notice o the Torm set oul in part 11 of schedule 4 or in such
other form in any case as the Lender may reasonably reguire,

Acknowledgement of Notice

The execution of this Deed by the Chargor and the Lender shall constitute notice to the Lender
ol the charge created by this Deed over any account opened or maintained by the Chargor with
the Lender,

Dapostt of Documents of Title

The Chargor shall prompily deposit with the Lender {unless already held by its solicitors on
behall of and o the Lender’s order or at HM Land Registry for the purpose of registration of'the
security constituted by this Deed) all deeds, cortificates and other documents of title from time
to time relating o the Morgaged Property.

Deposis of Securities

The Chargor shall, in respect of any Becurities which are in certificated Torm, prompily:
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5.10.1  deposit with the Lender or as it may direct all stock and shure certificates and other
docuiments of title or evidence of ownership Trom thme to fime relating to such
Securities; and

5102 execuie and deliver to the Lender all share transfers and other documents as ihe
Lender may from time o thne request in order to enable the Leder (or (3 nominee(s)
o be registered as the owner or otherwise oblain a legal title to or to perfect its
security iterest i such Securities, to the intent that the Lender may at any time
withoul notice complete and present such transfers and documents for registration,

The Chargor shall, in respeet of any Securities which arg i uncertificated form, promptly upon
being requested to do so by the Lender, give or procure the giving of, in accordance with and
subject to the facilities and requirements of the relevant system, all instroetions necessary to
effect a wanster of title to such Securities info an account in the name of the Lender {or iis
nominee(5)) and to cause the Operator 1o regisler on the relevant register of securities the
transfer of such title.

For the purposes of clauses 5.10 and 5,11 above. the expressions “certificated”, ~nstruction”,

“Operator”, “relevant system” and “sncertilicated” shall have the meanings given 1o those
terms in the Unceritficated Securiiies Regulations 2001

FURTHER ABSURANCE
Further Assurance

The Chargor shall prompily do all sueh acts and execute all such decuments (ncluding
assignments, transfors, mortgages, charges, notices and instructions) as the Lender or any
Receiver may reasonably specify {and in such form as the Lender or any Receiver may
reasonably reguire in favowr of the Lender or its nomines(s)) 1o

6.1.1 perfect the secwrity created or intended to be ecreated in respect of the Charged
Property {which may include the execution by the Chargor of a mortgage, charge,
assignment or other Security over all or any of the assers forming part of, or which are
interded to form part of, the Charged Propeny);

6.1.2 confer on the Lender Securlty over any property and assets of the Chargor located In
any furisdiction equivalent or similar o the securlty Inteidded to be conferred by or
purseant to this Deed;

6.1.3 facilitate the exercise of any rights. powers and remedies of the Lender or any
Receiver or Delegate provided by or pursuant o this Deed or by law,

6.1.4 facilitate the realisation of the assets which form part of, or are intended 1o form pant
of, the Charged Properly; and/or

G.1.5 create any charge by way of legal morgage over any freehold, commonhold or
feasehold property which becomes vested in the Chargor after the date of this Deed.

HNecessury Ackinn

The Chargor shall take all such action as is available 1o it {including making all filings and
registrations) as may be necessary for the purpose of the oreation, perfection, profection or
maintenance of any security conferred or imtended to be conferred on the Lender by or pursuant
to this Deed.
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1.2

T4

7.5

Acguisition of New Land

The Chargor shall immediately notify the Lender of any acquisition by it of any reehold,
commonheld or leasehold property or of any agreement entered fnto by i or of which it has the
benefit for the acquisition of any such property.

Fplied Covenants for Tile

Each of the mortgages, charges and assignments granted by the Chargor under this Deed are
granted with full e guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, save that the covenanis set out i section 2{ 1¥a). section 3 and section 4
of that Act shall extend to the Chargor without, in each case, the benefil of section 6(2) of that
Act,

UNDERTAKINGS
General

The undertakings in this clause 7 remain in force from the date of this Deed for so long as any
amount ts outstanding under this Deed.

Negative Pledge

The Chargor shall not create oy extend or permil 1o arise or subsist any Security {other than any
Secwrily constituted by this Deed) or any Quasi-Security over the whole or any part of the
Charged Property, ciher than as permitied under the Facilities Agreement or with the prior
writlen consent of the Lender.

Restriction on Disposals

Fhe Chargor shall not enter into 2 single transaction or g series of lransactions {whether related
ar not} and whether veluntary or involuntary o sell, lease, transfer or otherwise dispose of the
whole or any part of the Charged Property. other than any disposal of any Charged Property
which is subject only 1o the floating charge cresled by clause 4.1 (Crearion of Floaling Chorge)
for [ll consideration in the ordinary and usual cowrse of the Chargor's business as it i3
prasently condusted or as permitted under the Facilities Agreement or with the prior consent of
the Lender,

Apgess

The Chargor shall permit the Lender and any other person nominated by it free access at all
reasonable times and on reasonable natice 1o enter upon and/or view the state and condition of
the Charged Property (without, in any case. becoming liable to account as morigagee in
pOssession],

fusnranee

The Chargor shall insure and keep insured (or where. in the case of any leasehold propernty.
insurance is the responsibility of the landlord under the terms of the lease, either procure that the
landiord insures and keeps insured on, iU and 1o the extent that the landlord does not do so, isell
insure and keep insured) the Charged Property (insofar as it is of an insurable natuwre) against:

7.5.1 loss or damage by fire or terrorist acts;

7.5.2 other risks. perils and contingencies and in such amounts and on such terms as would
be taken out by reasonably prudent persons carrying on the same class of business as
that carried on by if; and
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753 any other risks, perils and coatingencies and in such amounts and on such terms as the
Lender may reasonably require.

Al such insurances must be with an insurance company or underwriters and on such terms as
are reascnably acceptable to the Lender and must be in 2 sum or sums not less than the
replacement value of the Charged Property (meaning, i the case of the Premises, the total cost
of entirely rebuilding, reinstating or replacing the Promises in the evend of thelr being
completely destroyed, together with architects’. swrveyors’, engineers” and other professional
fees wnd charges for demolition and reinstalement},

The Chargor shall) if requested by the Lender, procure that the Lender is named as co-insured
with the Chargor on each policy of insurance effecied or maindained by it or any person on ifs
behalf i accordance with clause 7.5 above or that a note of the Lender’s interest is endorsed
upoy, and the Lender Is named as sole loss payee in respect of, each such policy, as the Lender
may require and that the terms of each such policy require the insurer not o invalidate the
policy as against the Lender by reason of the act or default of any other joint or named insured
and not 1o cancel it without giving 8t least 30 days” prior wrilien notice 1o the Lender,

The Chargor shall prompily pay sl premivms and other moneys pavable under or in respect of
each policy of insurance effected or maintained by i or any person on s behalf in accordance
with clause 7.5 above and do all other things necessary (o keep each such poliey in full force
and effect and shall, prompily vpon reguest, produce to the Lender receipts showing the
payient of sich moneys within seven days of their besoming due and pavable (or where, in the
case of leasehold property. insurance is effected by the landlord, such evidence of the payment
of premibums as the Chargor is entitled 1o obtain from the landlord under the lerms of the
relevant leasel.

The Chargor shall, on written demand by the Lender, poduce to the Lender the policy,
certificate or cover note relating Lo any such insurance as is required by clause 7.5 above {or
where, in the case of any leaschold property, such fnsurance is effected by the landlord, such
evidence of insurance as the Chargor is entitled to obtain from the landlord under the terms of
the relevant lease). Where, in the case of lesschold property, such fnsurance is effected by the
landiord or the terms of the relevant lease require the landlord 1o effect insurance, the Chargor
shall use all reasonable endeavours to enforce the covenams by the landlord relating to
inswrance contained in that lease {including any reingiatement covenants),

The Chargor shall not do or cause or permit 1o be done o, as the case may be, not done, and
shall not fall to disclose, any matier or thing which may make any such insurance as is required
by clause 7.5 above void or voidable.

Remedping Insurance Defuaiis

If default shall be made by the Chargor in complying with clause 7.5 above, the Lender may
{but shall not be obliged to) effect or renew any such insurance as is requived by that clause on
such terms, in such pamefs) and in such amountls) as the Lender ressenably considers
appropriate. All moneys expended by the Lender in so doing shall be reimbursed by the Chargor
o the Lender on demand and unti! so reimbursed shall carry interest at the rate specified in
clause 2.7 {rreressy from the date of payment by the Lender until reimbursed {after as well a5
before any judgment),
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Procecds of Insurance

All monevs received or receivable by the Chargor under any Insurances in respect of the
Premises or any other Charged Property of an insurable nature shall be held on trust for the
Lerer and applied {(subject to the rights and claims of any person having prior rights thereto);

FA2.0 inaccordance with the terms of the Factlities Agreement; or

7122 after the security constitaned by tsis Deed has becorne enforceable and i the Lender so
directs, in or lowards satisfaction of the Secured Liabilities in nocovdance with clause
VR {Order of Application).

Awuthorisalicns

The Chargor shall promptly obtain, comply with and do all that is necessary to maintain in full
force and effect, and supply certified copies to the Lender of, any Authorisation required under
any law o repulation of §1s jurisdiction of incorporation 10 enable 11 o perform its obligations
under this Breed and Lo ensure the Tegalily, validity, enforceatitity or admissibilily in evidence in
g jurisciction of incorporation of this Deed,

Complicnee with Laws and Regalations

The Chargor shall comply in all respeais with all laws and regulstions to which & or any
Charged Property may be subject, if faiture so to comply would materially impair its sbility to
perform its obfigations under this Deed.

Envirgnmental Compliance

Without lmdting clause 704 (Complionce with Lenvs and Regulationsy, the Charpor shall:
7151 comply with all Environmental Law;

7052 obigin, maintain and ensure compliance with all requisite Environmental Permits; and

7153 lmplement procedures to monitor compliance with and to prevent lability under any
Environmental Law,

7054 where failure 1o do so might reasonably be expected to have a material adverse effect
on its business, assets or financial conditdon or on fis ability to comply with s
obligatinns vnder this Deed.

Envirprmenial Permits wnd Olafmy
The Chargor shall, promptly upon becoming aware of the same, inform the Lender n weiting off

76t any claim, notice or other communication served on It o respect of any modification,
suspension or revocation of any Environmental Pormit; and

FAG.2 any facts or circumstances which are reasonably likely 1o resolt In any modification,
suspension or revocation of any Environmental Permit or in any Environmental Permit
not being extended, reviewed, granted or {where necessary) tansferred,

7163 where the modification, suspension or revecation, if implemented, or, a8 the case may
be, the failure to extend, review, grant or transfer, might reasonably be expecied 10
have a material adverse effect on it business. assers or financial condition or on s
abitity to comply with its obligations under this Deed.

The Chargor shall, promptly upon becoming aware of the same, inform the Lender in writing of:

7171 any Environmental Claim against it which is current, pending or Uhreatened; and
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7.17.2  any facts or circumstances which might reasonably be expected 1o result In any
Environmental Claim being comimenced or threatened against i,

where the claim, if determined against i, might reasonably be sxpected to have a material
adverse effect on its business, assets or financial condition or on its ability to comply with its
ohiligations under this Deed.

Vating Rivhes awd Divideads refating to Securitics
At any time before the seourity constiiuted by this Dieed has beeome enforceable:

TABY  the Chargor shall be entitled 1o exercise all voring and other rights and powers in
respect of the Sevurities o, if any of the same are exercisable by the Lender {or fis
nonninee(sl), o direct in writlng the exercise of those voting and other rights and
powers, provided that the Chargor shall not exercise or divect the exercise of any
voting or other rights and powers in any manner which would breach the provisions of
the Facilities Apgreement or would, in the opinion of the Lender, prejudice the value of
the Securities or otherwise jeopardise the security constituted by this Deed; and

7.18.2  the Chargor shall be enlitled to refain and apply for its own use all dividends, {nterest
and other moneys paid or payable in respect of the Securities and, if any of the same
are paid or payable to the Lender {or i1s nomines(s)), the Lender will hald all such
dividends, interest and other moneys received by it Tor the account of the Chargor and
will pay such dividends to the Chargor promptly on regquest.

Al any time after the scourity constituted by this Deed has become enforceable, the Lender may
al its discretion {in the name of the Chargor or otherwise and without any further consent or
authority from the Chargor):

TA0.0 exercise {or refrain from exercising) all voting and other rights and powers i1 respect
of the Securities:

TE9.2  apply all dividends, intorest and other moneys arising from the Securities in
accordance with clause 181 (Order of Applicationy and, i any of the same are pald or
payable to the Chargor, the Chargor shall hold all such dividends, Interest and other
monevs on rust for the Lender and pay the same immediately to the Lender or as ot
may direct to be applicd In accordance with clause 1501

7493 oot already so transforred, transfor the Securliles into the name of, or (as applicable}
into an account in the name of, the Lender (or iis nominee(s}); and

7.19.4  in addition to any other power creared under this Deed, exercise {or refrain from
exercising) all the powers and righis conferred on or exercisable by the legal or
beneficial owner of the Securities and, excapt as expressly provided for in the Dreed,
all the powers and discretions conferred on trustees by the Trustee Act 1925 and the
Trustee Act 2000, including, without Hmitation, the geaeral power of investment set
oul in section 3 of the Trustee Act 2000, provided that the duty of care set out in
section § (1) of the Trusiee Act 2000 shall not apply to the exercise of any other power
of investment (however conferved) by the Lender {or #ts nomines{s}) in respect of
securities or property subiect to a trust,

Calls and Odher Obligations in respect of Securifies

The Chargor shall promptly pay all calls and other payments which may be or become due in
respect of all or any part of the Securities and, 1T 1t fails o do 50, the Lender may elect (but shall

L - 21480061 14



7.23

7.24

7.25

7.26

7.27

not be obliged) to make such paymenis on behall of the Chargor. Any sums so paid by the
Lender shall be reimbursed by the Chargor to the Lender on demand and shall carry interest at
the rate specilied in clause 2.2 {Jwteresr) from the date of pavioent by the Lender ol
reinbursed (after as well as before any Judgiment).

The Chargor shall remain liable 1o cbserve and perform all of the other conditions and
obligations assumed by it in respect of any of all or any part of the Securities.

NMeither the Lender nor its nominee{s) shall be liable 1o make any payment in respeci of any
calls or other payments which may be or become due in respect of the Securities or be under
any duty to make any enguiry inte the nature or sufficiency of any payment received by 1t In
respect of the Securities or to present or [ile or make any ciaim, take any action or do any other
act or thing for the purpese of collecting andfor endorcing the payiment of any amount to which
it may be entitled in respect of the Securities,

The Chargoer shall copy to the Lender and comply with all requests for information which is
within its knowledge and which are made wnder section 793 of the Companies Act 2006 or any
similar provision confained in any aticles of association or other constinutional documents
relating t all or any part of the Securities and, 17 it fails 1o do so, the Lender may elect (but shall
not be obliged) 1w provide such information as it may have on behalf of {and a1 the expense of)
the Chargor.

The Chargor shall not, without the prior written comsent of the Lender, do or cause or permit to
be done anyiling which shall require any company in which any of the Securities 15 held to veat
any person who is not the registered holder of any of the Securities as entitled 1o erdoy or
exercise any rights of & member in relation 1o the whole or any part of the Securities, except
purstand 1o the terms of this Deed.

Booft Deliy and Other Debits

Subject to the terms of the Facility Agreement, the Chargor shall not at any time deal with its
hook debts and other debts and monetary claims except by getting in and realising them in the
ordinary and usual course of i1 business and paving all Debt Procesds iito the current account
of the Charpor with the Lender or into such other account as the Lender may from time to time
direct. The Chargor shall, pending such payment in, hold ail such Debt Proceeds upon trust for
the Lender.

The Chargor agrees with the Lender that any moneys recelved by the Lender under clause 7.23
above which derive from rental income of the Chargor shall be received by the Lender in is
capacily as chargee pursuant to clavse 3.2.7 (Book debes) and not in i1s capacity as morigagee of
any Mortgaged Property.

The Chargor and the Lender agree that, if any credit balance arises on any account of the
Chargor with the Lender as a result of Debt Proceeds being credited or transferred to such
account, the Lender shall have an absolute discretion whether to permit or to refuse (o permil
such credil balance (0 be received, utilised, tansferred or withdrawn by the Chargor and the
Lender may in its sole discretion at any time transfer all or any part of such credit balance to a
separate account of the Chargor with the Lender.

Buonk Avcounts

Subject o the rerms of the Facility Agreement, the Chargor shall promptly deliver to the
Lender, on the date of this Deed and, i any change cccurs thereafler, on the date of such
change, details of each account mainiained by 30 with any bank or Tinanclal institution {other

Uk - 21485806134



744

7.30

7.3

7.33
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than the Lender). The Chargor undertakes that it shall not, without the Lender’s prior written
consent, permit or agree (o any variation of the rights attaching to any such account or close any
stich acoount,

The Chargor agrees with the Lender that it shall not be entitfed 1o receive, utilise, transfer or
withdraw any credit balance from thue 1o time on

1291 any Account; or
7292 any account with any bank or financial institution {other than the Lender),

T203  except, in any case, with the prior written consent of the Lendey or as permitied under
the Facilities Apreement.

At any thme afler the security constituied by this Deed has become enforceable, the Chargor
shall not be entitled to receive, utilise, transfer or withdraw any credit balance from time to time
on any account excepl with the prior written consent of the Leader,

Premives, Plant ond Machinesy
The Chargor shali at all times, to the Lender's satisfaction, repair and keep:

7310 the Premises in good and substantial repair and condition and adequately and properly
painted and decorated; and

b

7.31 the fixtures, plant, machinery, implements and other effects and chattels ownad by ¥
and which are in or upon the Premises or elsewhere in 2 good siate of repair and in
good working order and condition and shall, as and when necessary, renew and
replace such tems when they shall become obsolete, worn oul or destroyed with ifems

of similar gquality and of equal or greater value,

I default shall be made by the Chargor in complying with clause 7.37 above, the Lender may
{but shall not be obliged ) carry out any necessary repairs and the Chargor shall permit the
Lender and its agents and contractors to take any of the steps referred 0 in clause 7.39 below
for this purpose. All moneys expended by the Lender in taking any such steps shall be
reimbursed by the Chargor to the Lender on demand and until so reimbursed shall carry interest
at the rate specified in clause 2.2 (Jwerest) from the date of payment by the Lender until
reimbursed {afler as well as before any udgment).

The Charvgor shall not. without the prior writien consent of the Lender, carry oul or pennit o be
carvied out any material demolition. rebuilding, reconstruction or structural alteration of any
Premises.

Mortgaged Properry

The Charger shall not, except with the prior written consent of the Lender or as penmitted under

the Facilities Agreement:

7.34.7  exercise any slatutory or other power of leasing or letting, or accepl or agres W accep!
surrenders of any leases, or enter into any agreement for lzase or letting, in respect of
anty Morigaged Properly; or

7.34.2  create any licence in respect of any Mortgaged Property, or let any person into
oucupation of. or share cccupation of, any Mortgaged Property or grant any other

propriciary or other right or interest in any Mortgaged Property.

The Chargor shall;
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7.37

7.38

7.39
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ghserve and perform all the tlorms on s part contained in any lease or agreement for
lease comprised within the Mortgaged Property; and

7352  duly and punctually perform and cbserve and indemnify the Lender for any breach of
any covenanis, stipulations and obligations (restrictive or otherwise) affecting the
Mortgaged Property.

The Chargor shall not
7361 enter Info any onerous of restrictive covenants atfecting the Mortgaped Property; or

7.36.2  sever or unfix or remove any of the fixtures from any Mortgaged Property {except for
the purpose of effecting necessary repairs fo any such items or rengwing or replacing
the same in accordance with elause 7.31 above),

The Chargor shall punctually pay or cause to be paid {except when coniested on reasonable
groundsy and shall indemnify the Lender and any Receiver or Delegale on demand against all
present and futurve rends, rates, Taxes, assessments and outgoings of whatsoever nature imposed
upon or pavable in respect of the Mortgaged Froperty or by the owner or occupier of the
Mortgaged Property upon the same becoming due and payable or within any applicable grace
period. IF any of the foregoing shall be paid by the Lender or any Receiver or Delegate they
shall be retmbursed by the Chargor to the Lender or such Receiver or Delegate on demand and
shall carry Interest at the rate spaeified in clouse 2.2 (Meress) from the date of payment by the
Lender or such Recelver or Delegate until retmbursed (after as well as before any judgment).

Bubjee! to the terms of the Facilities Agreement, the Chargor shall not:

7381 maks or, insofar as it s able, perndt others to make any application for planning
permission in respect of any Mortgaged Property;

7382 camry out or permit 10 be carried out on any Morigaged Property any development
{within the meaning of that expression in the Planning Acts), or

7382 make any VAT election in relation 1o any Morigaged Property.

Rewmeddving Morigaped Property Definlis

i case of any default which is owtstanding by the Chargor in performing or complying with any

covenant, underlaking. restriclion, applicable law or regulations affecting the Mortgaged

Property, the Chargor shall permit the Lender and its agents and contracioss to:

7390 enter on the Mortgaged Property;

7392 comply with or object to any notice served on the Chargor In respect of the Mortgaged
Property; and

7.39.3 ke auy aciion as the Lender may reasonably consider necessary or desirable to
prevent or remedy any breach of any such covenant, undenalking, resiriction,
applicable law or regulations or 1o comply with or object to any such notice.

All moneys expended by the Lender 1ntaking any steps referred to in clause 7.39 above shall be
retimbursed by the Chargor (o the Lender on demand and unti! so reimbursed shall carry interest
ai the rate specified in clause 2.2 (Jwrerest) Trom the date of payment by the Lender uotl
reimbursed (after as well as before any judgment).
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7.42
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8.2

fnfarmation

The Chargor shall promptly supply 1o the Lender such information as the Lender may
ressonably reguire about the Charged Property and its compliance with the terms of this Deed
and such Turther information regarding its financial condition, assels ad operations as the
Lender may reasonably request,

The Chargor shall prompily notify the Lender in writing of any action, claim or demand made
by or against il in comestion with all or any pan of the Charged Property or of any fact, matter
or circumstance which may with the passage of tme give rise to such an action. claim or
demand, together with the Chargor's proposals for settling. liquidating, compounding or
contesting the same and shall, subject to the Lendey’s approval of such proposals, implement
them at ils own expense.

Natices relaving to Charged Properiy

The Chargor shall, within 14 days afier the receipt by it of any application. requirement, order
or notice served or given by any public or local or any other authority witl respect to the whole
or any part of the Charged Proparty:

TAZ 1 deliver a copy to the Lender,

F7.43.2  inform the Lender of the steps taken or proposed 1o be taken by it to comply with the
relevant application. requirement. order or notice; and

7433  comply with any reasonable request by the Lender 1o take such action as the Lender
may believe necessary 1o preserve or protect the Charged Property or the security
constituted or intended o be constituted by this Deed,

Nat Jeopardise Security

The Chargor shall not do or cause or permit 1o be done anything which might in any way
depreciate, jeopardise or otherwise prejudice the value o the Lender of the security constituted
pr intended o be constituied by this Deed, except 1o the extent expressly permitied by the terms
ot this Deed.

ENFOROCEMENT OF SECURITY
When Security becomes Enfercenbie

The security constituted by this Deed shall become immediately enforceable and the power of
sale and other powers conforred by section 101 of the LPA, as varied or extended by this Dead,
shall be immediately exercisable upon and ab any time alter the occwrence of an BEvent of
Defauli which is continuing.

After the securily constituled by this Deed has become enforceable, the Lender may in its
alsolute discretion enforce all or any part of that sccurily at the times, in the manner and on the
terms ¥ thinks it and ake possession of and hold or dispose of all or any part of the Charged
Property.

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial eollateral” and this Deed
and the obligations of the Chargor under this Deed constitute 3 “security Ninancisl collateral
arrangement” {in each case as defined n, and for the purposes ofl the Financial Collateral
Arvangements (Mo, 23 Regulations 2003 (the “FCA Hegulations™)}, the Lender shall have the
vight, at any time after the securlty constituted by this Deed has become enforceable, w
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8.4

BS

9.2

9.3

24

0.

appropriate all or any part of sueh Amancial collateral in or towards discharge of the Secwred
Liabilities, For this purpose, the partiss agree that the value of such financial collateral shall be
{in the case of cash) the amount standing te the credil of each bank accoun of the Chargor,
together with any accrued bul unpaid interest, at the time the right of appropriation is exercised
and {in the case of Securitizs) the market price of such Securities determined by the Lender by
refevence to a public index or by such other process as the Lender may select, including
independent valuation. I each case, the parties agree that the manner of valuation provided for
in ghis clavse 8.3 shall constitute a commercially reasonable manner of valuation for the
purposes of the FCA Regulations,

Redemption of Prior Moripapes

The Lender or any Receiver may af any time:

841 redeem any prior Security over any Charged Property; or
2.4.2 nrocure the transfer of that Becurily to the Lender; or

243 settle and pass the accounts of the person or persons entitled 1o such Security (and any
aceowus so settled and passed shall be conclusive and binding on the Chargor).

All principal moneys, interest. costs, charges and expenses of and incidental w any such
redemption or transfer shall be paid by the Chargor to the Lender and every Receiver on
dernand and shall be secured by this Deed.

EXTEMNRION AMND VARIATION OF THE LFA
Gereral

For the purposes of all powers implied by the LPA, such powers shall arise (and the Secured
Liabilities shall be deemed o have become due and payable for that purpose) on the date of this
Deed,

Section 103 of the LPA (restricting the power of sale) and section 93 of the LPA {restricting the
right of consolidation) shall not apply to the security constituted by this Deed.

The statutory powsrs of leasing conferred on the Lender are exiended 3o as 10 authorise the
Lender and any Recelver at any time afler the security constituled by this Deed has become
enforceable to make any lease or agreement for lease, accept surrenders of leases andfor grant
options on such terms as it or he shall think fie, without the need to comply with any resirictions
fmposed by Sections 99 and 100 of the LPA,

Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
corderred by the LPA on mortgagess and receivers.

APPOINTMENT OF RECEIVER AND ADMINISTRATOR

Appoirinent

AL any fime after the security constituted by this Deed has become enforceable or if the Chargor
so requests the Leader in writing (in which case, in each such case, the security constitured by
this [Deed shall become immediately enforceablel. the Lender may without prior nofice to the
Chargor
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10.1.1 appeint free from the restrictions imposed by section 109(1) of the LPA either under
seal or in writing under its hand any one or more persons 1o be a Receiver of the whole
or any part or parts of the Charged Propesty in like manner in every respect as if the
Lender had become entitled under the LPA 1o exercise the power of sale conferred
under the LPA; or

L2 appoint one or more persons to be an administrator of the Chargor.
Hemaoval

The Lender may by writing under its hand (or by an application 1o the court where required by
lawy

L2 remove any Recelver appointed by i and

10,22 appoint, whenever [t deems it expedient, any one or more persons o be a new
Recetver in the place of or in addition to any Receiver,

Stneiory Powers of Appoaintmeni

The powers of appoiniment of a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of appoiniment of the Lender urgder the LPA {as extended by this
Deed) or otherwise and such powers shall be and remain exercisable from time to time by the
Lender in respoct of any part or parts of the Charged Property,

Cupacity of Recelver

Each Receiver shall be deemed to be the agent of the Chargor for all muposes. The Chargor
alone shall be responsible for a Receiver's contracts, engagements, acts, omissions, defaulis and
losses and for Habilities incurred by bim,

The agency of each Receiver shall continue unti! the Chargor goes info Tiguidation and afler that
the Receiver shall act as principal and shall not become the agent of the Lender,

H there is more than one Receiver holding office at the same time. each Receiver shall {unless
the document appointing him states otherwise) be entitled to act {and to exercise all of the
powers conferred on g Receiver under this Deed) individually or together with any other person
appointed or substituted as Receiver.

Ravmenevation of Recelver

The Lender may fix the remuneration of any Recelver appointed by i without any resiriction
imposed by section 109(6) of the LPA and the remuneration of the Receiver shall be a debs
secuved by this Deed, which shall be due and pavable inwmediately upon its being paid by the
Lendern

POWERS OF RECEIVER

{renerad

Each Rocelver has, and s entitled to exercise, all of the vighis, powers and discretions set ot
betow in this clause 11 in addition to those canferred by law.

Without prejudice to the generality of this clause |1. each Receiver shall have all the righis,
powers and discretions of an sdministrative receiver under schedule | 1o the Insolvency Aot
1886 whether he falls within the statwtory definition of an administrative recelver o not.
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Specific Powers

it3 Each Receiver shall have the following powers (and every reference in this clause 11.3 to the

“Charged Property” shall be read as a reference to that part or parts of the Charged Property in
respect of which that Receiver was appointed):

(RN

it
(e
fo]

i1.3.8

1139

JIE - ZI4E90613.4

power to purchase or acquire land and purchase, acquire or grant any inferest in or
right over land as he thinks fig;

power to take immediate possession of, get in and collect any Charged Property;
power 1o carry on the business of the Chargor as he thinks {iy;
power (but without any obligation to do so) to:

{a) make and effect all repairs, alterations, additions and insurances and do all
ather acts which the Chargor might do in the ordinary conduct of its business
as well for the protection as for the improvement of the Charged Property;

by commence or complete any building operations on the Charged Property;

{c} apply for and maintain any planning permission, building regulation
approval or any other permission, consent or lcence in respect of the
Charged Property; and

{d) negotiate for compensation with any avthority which may intend to acquire
or be in the process of acquiring all or any part of the Charged Property and
make objections to any order for the acguisition of all or any part of the
Charged Property and represent the Chargor at any enquiry 0 be held 1o
consider such abjections or otherwize relating 1o any such acquisition,

in each case as he thinks fig

power to appoint and discharge managers, officers, agents, advisers, accountants,
servants, workmen, contractors, surveyors, architects. lawyers and others for the
purposes of this Deed upon such terms as to remuneration or otherwise as he thinks fit
and power to discharge any such persons appointed by the Chargor {and the costs
incurred by any Receiver in camrying out such acts or doing such things shall be
vetmbursed 10 that Receiver by the Chargor on demand and until so reimbursed shall
carry interest af the rate specified in clause 2.2 (dweress) from the date of payment by
the Receiver until reimbursed {after as well as before any judgment)},

power Lo raise and borrow money either unsecured or (with the prior consernt of the
Lender) on the security of any Charged Property either in priority to the security
constiliied by this Deed or otherwise and generally on any terms and for whatever
purpose he thinks fiy;

power 1o sell, exchange, convert inte money and realise any Charged Property by
public auction or private contract and generally i any manner and on any ferms as he
thinks fil;

arately any fixtures from the property confaining them

power o sever and sell sep
Ch

without the consent of the Chargor;

power 1o let any Charged Property for any term and at any reat (with or without a
premitin} as he thinks it and power to accept a survender of any lease or tenancy of



any Charged Property on any terms which he thinks it (including the payment of
money {0 a lessee or tenant on a sursendery;

L300 power to settle. adiust, refer o arbiration, compromise and arrange any clabms,
accounts. disputes, guestions and demands with or by any person who i3 or claims to
be a creditor of the Chargor or relating in any way o any Charged Froperty,

11301 power to bring, prosecute. enforce, defend and abandon all actions, suits and
procecdings in relation to any Charged Property or in relation 1o the Chargor which
may see 1o hin o be expedient;

11.3.12 power to give valid receipts for all moneys and execute all assurances and things
which may be proper or desivable for realising any Charged Property;

Lk
o

power 10 form a subsidiary of the Chargor and transfer to that subsidiary any Charged
Property;

11.3.14  power 1o do all such acts as may seem 1o hin o be necessary or desirable in order
initiate or continue any development of any Charged Property and for thase purposes
o appoint and to enter into such contracts with such building and engineering
contracions or other contractors and professional advisers as be may think i

()
LA

power o call any meeting of the members or divectors of the Chargor in order 10
consider such resolutions or other business as he thinks [i;

Stk
o3

power 10 exercise in relation to any Charged Property all the powers and rights which
he would be capable of exercising if he were the absolute beneficial owner of the
SAME;

113,17 power to do all other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive o any of the rights, powers
or discretions conferred on a Receiver under or by virtue of this Deed; and

11.3.18  power to exercise any of the shove powers in the name of or on behalf of the Chargor
or in his own name and, in each case, at the cosi of the Chargor,

Lender’s Powers

P4 To the fullest extent permitted by law, any right, power or discretion conferved by this Deed
{either expressly or impliedly) upon 2 Receiver may after the security constitited by this Deed
has become enforceable be exercised by the Lender in relation to any Charged Property.
irrespective of whether or not it has taken possession of any Charged Property and without {irst
appoinfing a Receiver or notwithstanding the appointrent of a Receiver

12 DISCRETIONS AND BELEGATION
Discretion
121 Any fiberty or power which may be exercised or any determination which may be made under

ihis Deed by the Lender or any Receiver may be exercised or made in s absolute and
unfetiered discretion without any obligation o give reasons.

Drefegation

12.2 Fach of the Lender and any Receiver may delegaie {either generally or specifically) by power of
attormey or in any other manner to any person any right, power, authority or discretion conferred
ofr it by this Deed (ncluding the power of atlormey),
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Any such defegation may be made upon such terms and conditions (including the power to sub-
delegate) as the Lender or any Receiver (as the case may be) shall think fit.

MNeither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor for
any loss or liability arising from any act, defauly, omission or misconduct on the part of any
Delegate.

POWER OF ATTORNEY

Appeinimen! and Powers

The Chargor, by way of security, irevocably appoints the Lender, every Receiver and every
Deleyate severally and independently to be its aftorney and in its name, on iis behalf and as s
act and deed to execuie, deliver and perfect all documents and do all things which the attorney
may consider 1o be required or desirable for

13,00 carrying out any obligation imposed on the Chargor by this Deed; and/or

13.1.2  enabling the Lender or any Receiver or Delegate to exercise, or delegate the exercise
of, any of the rights, powers. authorities and discretions conferred on it or him by or
pursuant to this Deed or by law (inciuding the exercise of any right of an absolute
legal or beneficial owner of the Charged Propenty),

Rerificating

The Chargor shall ratify and confirm whatever any attorney does or purports to do pursuant fo
its sppointment under clavse 131 (Appointment and Powers),

PROTECTION OF PURCHASERS

Consideration

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge w0 2
purchaser and. in making any sale or other disposal of any of the Charged Property {including a
disposal by a Repeiver or Delepate o any subsidiary of the Chargor) or in making any
acquisition in the exercise of thelr respective powers, the Lender, every Receiver and every
Delepate may do so for such consideration, in such manner and on such terms as it or he thinks
fit,

Peopection of Third Parties

No person (inciuding & purchaser) dealing with the Lender. any Receiver or any Delegate shall
be bound to enguire:

14.2.1  whether the Secured Liabilities have become pavable; or

14.2.2  whether any power which the Lender or any Receiver or Delegate is purporting
exercise has arisen or become exercisable; or

1423 whether any money remains due under the Finance Documents; or
14.2.4  how any money paid to the Lender or to any Recelver or Dielegate is o be applied,

or shall be concerned with any propriety, regularity or purpose on the pat of the Lender or any
Receiver or Delepate in such dealings or in the exercise of any such power,
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15, APPLICATION OF PROCEEDS
Order of Application

15.1 All moneys received or recovered by the Lender, any Receiver or any Delegate pussvant to this
Dieed, after the secuwity constitited by this Deed has become enforceable. shall {subject 1o the
claims of any person having prior rights thereto and by way of variation of the provisions of the
LPAY be applied in the following order (but without prejudice to the right of the Lender 1o
recover any shortfall from the Chargory:

15.0.1  inor towards payment of all costs. losses, liabilities and expenses of and incidemal 1o
the appointment of any Receiver or Delepate and the exercise of any of his rights and
powers, including his remuneration. and all outgoings paid by him;

5,02 inortowards payment of all other Expenses;

1503 inor towards payment of all other Secured Liabilities or such part of them as is then
due and payable to the Lender in accordance with the order of application set out in
clause 24.2 (Porticl Paymenis) of the Facilities Agreement; and

15. 0.4 inpayment of the surplus (if any) o the Chargor or other person entitied to it
152 Clause 15.1 (Order of Application) will override any appropriation made by the Chargor.
MNew Accounis

153 If the Lender ar any time receives, or is deemed to have received, notice of any subsequent
Security or other interest affecting any Charged Property, the Lender may open g new acoounl
for the Chargor,

15.4 1{ the Lender does not open a new account, it shall nevertheless be treated as if it had done so at
the time when il received, or was deemed to have received. such notice. As from that time all
paymenis made by or on behall of the Chargor to the Lender shall be credited or be treated as
having been crediled to the new account of the Chargor and not as having been applied in
reduction of the Secured Liabilities,

Cirrency Conversion

i5.5 For the purpose of or pending the discharge of any of the Secured Liabilities, the Lender may
{in its shsolute discretion) convert any moneys received or recovered by the Lender or any
Receiver or Delegate pursuant to this Deed or any moneys subject to application by the Lender
or any Receiver or Delegate pursuant to this Deed from one currency (o another and any such
conversion shall be made at the Lender's spot rate of exchange Tor the time being for obtaining
such other curvency with the first currency and the Secured Liabilities shall be discharged only
to the extent of the net proceeds of such conversion realised by the Lender. Nothing in this Deed
shall require the Lender to make, or shall impose any duty of care on the Lender in respect of,
any such currency conversion,

1. NO LIABILITY AR MORTGAGEE IN POSSESSION

6.4 Neither the Lender nor any Receiver or Delegate shall in any circumstances {either by reason of
entering into or taking possession of any Charged Property or for any other reason and whether
a5 morigages in possession or on any other basis) be liable to accoum 1o the Chargor for
anyihing, except actual receipts, or be liable 1o the Chargor for any costs, charges, losses,
Habnlities or expenses arising from the realisation of any Charged Property or from any act,
default or omission of the Lender, any Receiver, any Delegaie or any of thelr respective
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officers, agenis or employees in relation o the Charged Property or from any exercise or
purported exercise or non-exercise by the Lender or any Receiver or Delegate of any power,
authority or discretion provided by or pursuant (o this Deed or by law or for any other loss of
any natore whatsoever in connection with the Charged Property or the Finance Documents.

i7. EFFECTIVENESS OF SECURITY
Coninning Security

171 The security constituted by this Deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, unless and until discharged by the Lender, and witl extend
to the ultimaie balance of all the Secured Liabilities, regardiess of any intermediate payiment or
discharge in whole or in part,

Curmilutive Rights

17.2 The securhly constituled by this Deed and all vights, powers and remedics of the Lender
provided by or pursuans to this Deed or by law shall be comulative and in addition 1o, and
independent of, any other guarantee or Secinity now or subsequently held by the Lender for the
Secured Liabilities or any other abligations or any rights, powers and remedies provided by law,
Mo prior Security held by the Lender over the whole or any part of the Charged Property shail
be superseded by, or supersede or merge into, the security constituted by this Deed

Beinxtatement

17.3 if any discharge, release or arrangement {whether in respect of the obligations of the Chargor or
any Securily for those obligations or otherwise) is made by the Lender in whole or in part on the
faith of any payment. Securily or other disposition which is avoided or musi be restored in
inselvency, liquidation, administration or otherwise, without limitation, then the Bability of the
Chargor under. the security constituted by this Deed will cominue or be reinstated as if the
discharge, release or arangement had not ocourred.

174 The Lender may concede or compromise any claim that any payment or any discharge (s lable
I avoidance or restoration.

Wedver of Defences

7.5 MNeither the security constituted by this Deed nor the rights, powers and remedies of the Lender
provided by or pursuant 1o this Deed or by law will be affected by an act, omission, malter or
thing which. but Tor this clause 17.5, would reduce, release or prejudice any of its obligations
under this Deed, any of that security or any of those rights, powers and remedies (without
limitation and whether or not known to i or the Lender) including:

151 any thoe, walver or consepd granted to, or somposition with, the Borrowsr or any
pther person;

17.5.2  the release of the Borrower or any other person uler the terms of any composition ov
arrangement with any creditor of any member of the Group;

17.5.3  the mking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, 1ake up or enforee, any rights against, or Securily over assets of, the
Borrower or any other person or any non-presentation or non-cbservance of any
formality or other vequirement in respect of any instrument or any Tailure 1o realise the
full value of any Security:
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17.54  any incapacity or lack of power, authority or legal personality of, or disselulion or
change in the members or status of, the Borrower or any other person;

17.5.5  any amendment, novalion, supplement, extension (whether of maturity or otherwise},
restatement {in each case, however fupdamental and of whatsoever nature and whether
or not more onerous) or replacement of any Finance Document or any other document
or Security including without limitation any change in the purpose of, any extension of
oy any increase in, any facility or the addition of any new facility under any Finance
Diocument or any other documen or Security;

17.5.6  any unenforceability, ilepality or invalidity of any obligation of the Borrower or any
other person under any Finance Document or any other dotument or Security; or

17,57 any insolvency or similar procesdings,
Charger’s fntent

17.6 Withowt prejudice to the generality of clause 17.3 {Walver of Defences), the Chargor expressly
confirms that it intends that the security constituted by this Deed shall exiend from time to time
o any (however fundamental) variation, increase, extension or addition of or to any facility o
amoint made available under any of the Finance Documents and/or of the Finance Documents
including, without lmitation, any of the same which are for the purposes of or in connection
with any of the following: business acquisitions of any nature; increasing working capital;
enabling investor distributions to be made; carrying out restructurings; refinancing existing
facilities; refinancing any other indebtedness; making facilities available 1o new borrowers;
anddfor any other variation or extension of the purposes for which any such fhcility or amount
might be made available from time to tme, together with any fees, costs and/or expenses
associated with any of the foregoing,

Femmpediote Recourse

17.7 The Chargor walves any right [t may have of first requiving the Lender to procecd against or
enforce any other rights or Security or clainy payment from any person or file any proot or claim
in any Insolvency, administration, winding up or lguidation proceedings relating to any person
before claiming from it under this Deed, This waiver applies irrespective of any law or any
provision of any Finance Document or other document or Security to the contrary.

Appropriations

17.8 Uil all the Secured Liabilities, and all amounis which may be or become dus and payvable in
respect of the Securad Liabilities, have been irrevocably paid. performed and discharged in full,
the Lender may:

17.8.1  without affecting the liability of the Chargor under this Deed:
{a) refiain from applying or enforcing any other moneys, Security or rights held
or received by 1t in respect of the Secured Liabilities; or
{n apply and enforce the same in such manner and order as i1 sees It {whether
against the Secured Liabilities or otherwise) and the Chargor shall not be

entitled 1o direct the appropriation of any such moneys, Security or rights or
to enjoy the benetit of the same; and/or

17.8.2  bhold in g suspense account any moneys received Trom or on behalf of the Chargor in
respect of the Secured Liabilities, Amounts standing to the credil of any such suspense
account shall bear interest at a rate considered by the Lender to be a fair market rate,
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Breferral af Chargor’s Biglis

Until all the Secured Liabilities, and all amounis which may be or become due and payable in
vespect of the Secured Liabilities, have been hrevocably paid, performed or discharged in full
and unless the Lender otherwise directs, the Chargor shall not exercise any rights which it may
have by reason of performance by it of its obligations under this Deed or by reason of any
amount being payable, or iability arising under, this Deed:

1781 1o be indemmnified by the Borrower;

1722 1w claim any contribution from any other guarantor of the Borrower's obligations
witder the Finance Documenis:

P83 (o take the benefit {in whole or in part and whether by way of subrogaiion or
otherwised of any rights of the Lender under the Finance Documents or of any other
guarantee or Security taken pursuant o, or i connection with, the Finance
Diocuments;

1294 1o bring legal or other proceedings for an order requiring the Borrower to make any
payment, or perform any obligation, in respect of which the Chargor has given an
uidertaking or indemnity uader this Deed;

F7.95 toexercise any right of set-off against the Borrower; andfor

17.9.6  toclaim or prove as a creditor of the Borower or in i3 estale in compention with the
Lender,

The rights of the Lender under clause 17.9 gbove shall be free from any right of guasi-retainer
or other rule or principle of fund ascertainment arising either at law or in eguily,

¥ the Chargor receives any benefit, paymen! or gistribution in reiation to any righis referred o
i clause 17.9 above, it shall hold that benefi, payvment or distribution to the extent necessary to
anable all the Secwred Linbilites, and all amounts which may be or become due and payable In
respect of the Secured Liabilities. 1o be repaid in Tull on trust for the Lender and shall prompily
pay or transfer the same to the Lender or as the Lender wmay direct for application in accordance
with clause 131 {Order of Applicodion),

Mo Security held by Chargor

The Chargor shall not take or receive any Security from the Borrower or any other person in
connection with the Secured Liabitities. However, if any such Security is so taken or received
by the Chargor;

17020 it shall be held by the Chargor on trust for the Lender, together with all moneys at any
time recoived or held in respect of such Secwrity, for application in or towards
nayment and discharge of the Secured Linbilities; and

V12,2 on demand by the Lender, the Chargor shall promptly transfer, assign or pay to the

Lender all Security and all moneys Pom time to tme held on rust by the Chargor
under this clause 17,12,

CERTIFICATES AMD DETERMINATIONS

Any certificate or determination by the Lender of a rate or amount under this Deed is, in the
absence of manifest error, conclusive evidence of the matiers 1o which il relates,
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20.1

L

PARTIAL INVALIDITY

H. at any tme, any provision of this Deed is or becomes legal, invalid or unenforeaable in any
respeet under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
wirder the law of any other jurisdiction will in any way be affected or impalred and, I any pant
of the security constituted, or intended to be constituted, by this Deed s invalid, unenforceable
or ineffective for any reason, that shall not affect or vnpair any other part of the security,

REMEDIES AND WAIVERS

Mo fatlure to exercise, nor any delay o exercising, on the part of the Lender, any right, remedy
or power under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any right, remedy or power prevent any further or other exercise or the exercise of any other
vight, remedy or power. The rights, remedies and powers provided in this Deed are cumulative
and not exclusive of any rights, remedies or powers provided by law,

Any amendmend, waiver or consent by the Lender under this Deed must be in writing and may
be given subject to any conditions thought 1 by the Lender. Any waiver or consent shall be
effective only in the instance and for the puspose for which it is given.

NOTICES

Communications in wrifing

Any communication o be made under or in connection with this Deed shall be made {n writing
and. unless otherwise siated, may be made by fax or letter.

Addressey

The address and fax number {and the department or officer, i any, for whose attention the
communication is 10 be made) of the Chargor and the Lender for any communication or
docwmnent 1o be made or delivered under or in connection with this Deed is that identified with
{1s name below:

Charpor
o Yiehrdova 56072, Prague 1 - Mald Stranga, Posial Code 11800,
Address:
Czech Republic
Fax NMumber: 420 222 517 060
For the Attention of: pMr, Jan Todnar

with a copy to:
Wellington House, 273-275 High Street. London Colney, 51

Address:
Aldbans, Hertfordshive, ALZ THA
Fax Number: 44 727 147350
For the Attention oft Mr. Ewan Campbell-Lendrum
Lender
Address: Evropska 2690/17, P.O.Box 177, 160 41 Prague 6, Czech

Fepublic
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5.
25.1

Fax Mumber +420 224 175 983
For the Atention of B Milan Verrovee

or any substitute address, fax number or department or officer as the Chargor may notify o the
Lender or. as the case may be, the Lender may notify to the Chargor, in each case by not less
than five Business Days’ notice,

Delivery

Any commumicalion or document made or delivered by one person to another under or in
connection with this Deed will only be effective:

2130 if by way of fax, when recelved in legible formg or

2832 if by way of letter, when it has beew left at the relevan address or five business days
after being deposited in the post postage prepaid in an envelope addressed 1ot at that
address,

and, if & particular department or officer is specilied as part of its address details provided under
clause 21.2 (dddressey), if addressed to that department or officer.

Any communication o document to be made or delivered 1o the Lender will be effective only
when aciually received by it and then only 17 it s expressly marked for the attention of the
department or officer identified with the Lender’s name in clavse 21.2 (ooresses) (or any
substitute department or officer as it shall specity for this purpose).

COUNTERPARTS

This Deed may be executed in any number of counterparts and by each party on separate
counterparts. Each counterpart is an original, but all counterparts shall together constitute one
and the same instrement, Delivery of a counterpart of this Deed by ec-mall attachment or
telecopy shall be an effective mode of delivery,

ABSIGNMENT

The Lender may assign. charge or transfer all or any of its rights under this Desd without the
consent of the Chargor, The Lender may disclose any information abowt the Chargor and this
Deed as the Lender shall consider appropriate 1o any actual or proposed direct o indireot
SUCCEssor or (o any person to whom information is required to be disclosed by anv applicable
taw or regulation.

RELEASES

Lpon the expiry of the Liability Ferdod {but not otherwise) and subject to clauses 17.3 and 174
{Reinsvtonement), the Lender shall, at the request and cost of the Chargor, fake whatever action is
necessary to release the Charged Property from the security eonstituted by this Dreed.

COVERMING LAW

This Deed and any non-contractual obligations arising out of or in comection with it are
governed by English law,
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26.1

26.2

26.3

264

ENFORCEMENT
Jurisdiction

The cowrts of England have exclusive jurisdiction to seftle any dispule arising out of or in
connaction with this Deed (including a dispute regarding the existence, validity or termination
of this Deed or any non-contractual obligation mrising out of or in connection with this Deed) {a
“Dispuie’™).

The Chargor agrees that the courts of England are the most appropriate and convenient courts to
settle Disputes and accordingly it will not argue to the contrary or take proceedings relating toa
Dispute i any other courts,

Clauses 26,1 and 26.2 above are for the benefit of the Lender only. As a result. the Lender shall
not be prevented from taking proceedings relating to a [spute n any other courts with
jurisdiction. To the extent allowed by law. the Lender may take concurrent proceedings in any
number of jurisdictions.

Wakver of fmvmunity

To the extent that the Chargor may in any jurisdiction clabm for lsell or its assets inwrunity
from suit, execution, attachment (whether in aid of execution, before judgment or otherwise) or
other legal process and to the extent that in any such jurisdiction there may be ativibuted to tself
or 18 assers such immunity {whether or not claimed}, the Chargor irvevocably agrees not 1o
clabm and irrevocably walves such fpwnunity o the fullest extent permitted by the laws of that
turisdiction.

M OWITNESSE of which this Deed has been entered into a3 2 deed and is intended o be and is delivered
o the day and year {irst belore written,

[H AL L HARK



SCHEDULE 1

Details of Securiiies

Details of Momber of shares | Description of Registered holder | Share certificale
company in shares {class, par numbers

which shares value ete)

are held

H20 Power Ninety-nine {99} Ordinary shares of HI0 Power Lid 3

Generation Lid £1.00 each

H20 Power One (1) Ordinary shares of H20 Power Lid 2

Genperation Lid

£1.00 each
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SCHEDULE 2
REAL PROPERTY

Part 1
Registered Land
{Freehold, commonhold or leasehold property (if any) in England and Wales of which the Chargor
is registered as the proprietor at the Land Registry)

Premises at: County/Distriet Registered a3t HM Land
Registry under Title
Mo:

MNone

Part 2
Unregistered Land
{Freehold or leasehsld property (if any) in England and Wales title to which is not registered atf the
L.and Registry of which the Chargor is the owner}

The freehold/leasehold property comprised in the following title deed(s) or other document(s) of title:
Document Diafe Pariies Description

Mone
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SCHEDULE 3
SPECIFIED CONTRACTS'

Document Date Parties Description

VIO iy - v subardingied loan agreemom
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SCHEDULE 4
FORM OF NOTICE OF CHARGE - SPECIFIED CONTRALTS

Part 1
Form of Notice
To INemne of relevant cowterparty 1o Specified Contract]
Address: | ] [Date]

Dear Sirs

PPF banka a5 (the “Leader™) and H20 POWER LT (the "Company™) HERERY GIVE NOTICE that
ity a charge contained in a mortgage debenture dated [} and made between the Company and the Lender
(the “Dehenture™} the Company charged to the Lender by way of fivst fixed charge all of its present and
future vight, title and interest In and 1o the following agreement;

Iduseribe apreement]

{the “Agreement™) including. but not Himited 1o, the right 1o demand and receive all moneys whatsoever
payable (o or Tor the benefit of the Company under or arising from the Agreement, all remedies provided
for in the Agreement or available al law or in equity in relation o the Agreement, the right o compel
mertformance of the Agreement and all other rights, interests and benefits whatsoever accruing to or for the
benelit of the Company arising from the Agreement.

All moneys payable by vou o the Company pursuant to the Agreement shall be paid 1o the Company’s
account (account number Hasers account mumber), sort code [nsert sort codel and account reference
“insert acconsd mame]”y with the Lender unless and until vou receive notice from the Lender to the
contrary, i which evert you should make all future payments as directed by the Lender,

Motwithstanding the charge referred to above or the making of any pavment by you to the Lender
pursuant to i the Company shall remain liable under the Agreement to perform all the obligations
assumed by it under the Agreement and neither the Lender noy any recelver nor any delegate appointed by
the Lender or any such receiver shall be ar any time under any obligation or liability to you under or in
respect of the Agreemeni. The Company shall alse remain entitled to exercige all s rights, powers and
discretions under the Agpreement and vou should comtinue to give notices under the Agreement to the
Company in each case unless and untll vou receive notice from the Lender 1o the contrary when all such
rights, powers and discretions shall be exercisable by, and notices shall be given 1o, the Lender or as i
directs.

[Please note that, pursuant to the Debenture, the Company and the Lender have agreed that the Company
will not make or agree lo make any amendments, variations or modifications fo the Agreement or waive
any of its rights under the Agreement, without the prior writien consent of the Lender Jor except as
expressly pormitted by the terms of the Debenture].]

The Company confirms that

{i} in the event of any conflict between commurnications received from it and from the Lender, the

communication from the Lender shall prevail;

(it} none of the {nstructions, authorisations or confirmations in this Motice of Charge (the “Netice™)
can be revoked or varied in any way except with the Lender’s specific written consent; and

{iiiy any written notice or instructions given o you by the Lender in accordance with this MNotice
stall be conclusive,
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Kindly acknowledge receipt of this Notice and confirn your agreement to 1t by signing the enclosed form
of acknowledgement and returning it to [ Jat [ ] for the attention of [officer/deparimenty.

This Notice and any non-coniractual obligations arising out of or in connection with it are governed by
English law.

Yours taithfully,

for and on behalf of for and on behall of
2O POWER LTD PPF banks a.s.
Pari 1

Form of Acknowledgement
for duplicaie)

To:

[}
Address: [
Attention; | | {Date]
Diear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms and expressions defined
in that Notice shall have the same meanings when used in this acknowledgment, We give any consent io
the creation of the charge required pursuant to the Agreement and agree to and confirm that:

{a) we will pay all moneys hereafler becoming due to the Company in respect of the Agresment as
direcied in the MNotice and accept and will comply witli the terms of the Notice;

{b) we will send 1o vou copies of any notices which we may give to the Company under the
Agreement at the same thme as we send them to the Company;

{c} [we shall not exercise or seek o exercise any right which we may have to terminate or treaf as
terminaied the Agreement without first giving 1o you by registered or recorded delivery post not
less than [20] working days™ prior written notice specifving our grounds for terminating or
treating as terminated the Agreement and further that we shall not terminate the Agreement nor
treat the same as terminated if:

i) any breach giving rise to the right 1o terminate the Agreement is remedied before the
gxpiration of {20] working davs from such notice; or

(i prioe to the expiry of such period, you have agreed (o execute or procure the execution
of, and vou call upon us o execule. a novation agreement (in form and substance
acceptable to youj by which youl, a receiver appointed by you under the Debenture]
or another person nominated by you and approved by us {such approval not to be
unreasonably withheld or delayed) assume(s) the rights and obligations of the
Company under the Agreemen (but giving eredit 1o yvoul, such receiver] or such ether
person for moneys already paid and obligations already performed by or on behalf of
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(d

(e}

ey

the Company pursuant to the Agreement) and we agree and confirm that on being
called upon © execute any such novation agreement we shall promptly execute the
same;}

bwe shall provide to you promptly on reguest any documents or other relevant information
which youf. such receiver] or such other person may from time to lime requive in order to
perform the obligations of the Company;]

i you should serve on us 3 notice in writing stating that the Company s in breach of an
obligarion on its part under or in connection with the Debenture, we shalls

1) permit you to exercise all or any of the rights of the Company under the Agreement
for so tong as you shall require. Such notice in writing shall be binding and conclusive
upon ug; and/or

{ii} enier into a novation agreement {in form and substance acceplable 1o you) by which
youl, a receiver appointed by you under the Debenture] or another person nominated
by you and approved by us (such approval not 10 be usoreasonably withheld or
delayed) assume(s) the righls and obligations of the Company under the Agreement
{but giving credit to youl, such receiver] or such other person for moneys already paid
and obligations already performed by or on behalf of the Company pursuant to the
Agreement) and we agree and confirm that on being called upon to execute any such
novation agreement we shall promptly exeeute the same:}

EMD OF GPTION

we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over, or affecting, the Agreement or any other notice relating to the
Agreement; and

this acknowledgement is freely assignable or ransferable by you, by any subsequent assignee,
iransferee or successor in title in accordance with the terms of the Apreement (“Subsequent
Party™) and by any receiver appointed by you or by any Subsequent Party pursuant to the
Debentuie.

Yours faithfully

for and on behalf of

IName of relevant counterpurty to Specified Coniruact)

LI
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EXECUTION PAGE

THE CHARGOR

Executed as a deed by
H1C POWER LTD
on being signed by:

AL TON IR

Direcior

[

in the presence of:

Signature of witness:
Name:

Address:

Geeupation:

THE LENDER

Execoted s a deed by
PPF BANKA AR

on heing signed by:
| BABEELA f?&@&s‘w

P N

[boad KOTTHARS

Mame: A0

Authorised Signatory
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