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Registration of a Charge

Company name: MONNOW VALLEY CHP PLC
Company number: 09278625

XoXILQ1C

Received for Electronic Filing: 06/01/2017

Details of Charge

Date of creation: 22/12/2016
Charge code: 0927 8625 0001
Persons entitled: ABUNDANCE SECURITY TRUSTEE LIMITED

Brief description:. LEASEHOLD PROPERTY KNOWN AS PROPERTY AT UNIT 1, SIGERIC
BUSINESS PARK, HOLME LACY ROAD, ROTHERWAS, HEREFORD,
HR2 6BQ AND ALL OTHER ESTATES AND INTERESTS IN FREEHOLD,
LEASEHOLD AND OTHER IMMOVABLE PROPERTY (WHEREVER
SITUATED) NOW OR IN FUTURE BELONGING TO THE COMPANY, OR IN
WHICH THE COMPANY HAS AN INTEREST AT ANY TIME, TOGETHER
WITH ALL BUILDINGS AND FIXTURES (INCLUDING TRADE FIXTURES)
AND FIXED PLANT AND MACHINERY AT ANY TIME THEREON. ALL
LEGAL AND/OR EQUITABLE INTERESTS (INCLUDING, WITHOUT
LIMITATION, THE BENEFIT OF ALL LICENCES IN ANY PART OF THE
WORLD) OF THE COMPANY IN, OR RELATING TO ANY PATENTS, TRADE
MARKS, SERVICE MARKS, DESIGNS, BUSINESS NAMES, COPYRIGHTS,
DATABASE RIGHTS, DESIGN RIGHTS, DOMAIN NAMES, MORAL RIGHTS,
INVENTIONS, CONFIDENTIAL INFORMATION, KNOW-HOW AND OTHER
INTELLECTUAL PROPERTY RIGHTS AND INTERESTS (WHICH MAY
NOW OR IN THE FUTURE SUBSIST), WHETHER REGISTERED OR
UNREGISTERED AND THE BENEFIT OF ALL APPLICATIONS AND RIGHTS
TO USE SUCH ASSETS OF THE COMPANY (WHICH MAY NOW ORIN
THE FUTURE SUBSIST). FOR MORE DETAILS PLEASE REFER TO THE
CHARGING INSTRUMENT.

Contains fixed charge(s).

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

Authentication of Form

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

Authentication of Instrument

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

Certified by: CHESSIE DA PARMA TLT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9278625

Charge code: 0927 8625 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd December 2016 and created by MONNOW VALLEY

CHP PLC was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th January 2017 .

Given at Companies House, Cardiff on Sth January 2017

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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Security Agreement

{1} Monnow Valley CHP PLC as Chargor
{2} - Abundance Security Trusiee Limited as
Security Trustes g

Datad 22™ December 2015
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This Deed is made the 22™ day of December 2016

Belwieen:

{1)

&)

Monnow Valley CHP PLC, .3 company incorporatad in Engiand and Wales registered
with company number (09278625 and whose registered office is at Severn House,
Hazeli Drive, Newport, NP10 8FY {the Chargor); and

Abtindance Sécéjrii‘y Trustee Limited, o company limited inguarantes incorporaied in

England and Wales with registered number 08884672 and having its registered office
at 16 Linen House, 253 Kilburn Lane, London, W10 4BQ (ss security trustee for the

'Sscured_ Parties {as definad below)} {in such capacity, the Seeurity Trusies).

itis.ag re‘ed .a:_s’_ fniit;Ws:'.

14

BEFW!TiQNE‘s ANS E%TERPRETA“ON

ln thrs De&d terms deﬁned in, or éonstrued for the purposes of, the Debenturs Deead (:as
defined below) have the same meanings when used in this Dead (unless the same are’
Qiherwsse defined in this Deed) and at all times the fallowing ferms have the following
rreanings:

AccourmtBank - meains Barclays Bank plo or such other bank with

RIS Ty ' which any Account is maintained from time to fime in
accordance with-the terms of this. Deed and the
Debenture Deed

kc?gia-ﬁ'nf_?féc:eéd_st_ o means all amourts (including interest) from time to.
TR o time standing to the credit of the Project Accounts

Act e . L ' ~ means the Law of Property Act 1825,

Ag;&rﬁ_r S means Abundance Investment Limitad, acompany

‘incorporated in England and Wales with regisiere
number 07049166 and having iis registered m‘fa:;e at
18 Linen House, 253 Kilburn Lane, Landon, W10 480

Assigned -ASsets . means the Security Assets expressed to be assigned

pursuant to clause 4.2 (Security assignments)
Beneficiaries R “has the meaning given'to it in the Debeniure Deed
Charged .Ac.cgaun‘ﬁ.$.'.' _— o _.--_.means gach;
B | '(_a'-}- " he Projeci Acmunt and
(b} - any other account charged by or pursuant to
this. Deed
Charged Investiments mears the Charged Securitiss and all presént znd

future Related Rights accruing to alt or any of the
Charged Securities
Charged Securities means:
fay  ithe secirities, if ary, specified in Part 2.of
Schedule 1 {Details of Security Assets): and
(b} -aif other stocks, shares, debentures, bonds,

warrants, coupons, negotiable instruments,
carlificates of deposit or other segurities of

SEE36481 4 1
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“Defsult Raté

Delegate
Enforcement Date
Event of Default

insurances

lﬁéa!iécﬁj&i '.P_rogieﬂy

Matérial Contract

385384014

“invastments” {as defined in part I of schedule
i 1o the Finariclal Services and Markets Anl
2000 as in force at the date of this Deed} now
or in Tuture ownad {legally or beneficially} by
the Chargor or held by 8 nominee, trustes,
-fidugiary or clearance system on its behalf or
.inwhich such Chargor has an interest at any
time

_ mesns the steﬁing faciities sgreement dated on or

around the date of this Deed and made between {1)
the Chargor (a8 issuer) (2} the Agent (as agent} (3)

- the Security Trustee {as sacurity trustee)

means the rates of interest determined in accordance
with clause 10, of the Debenture Daed

Ny .'mean's' any delegate, sub-delegate, agent | atlornay or
- eo-trysiee appointed by the Security Trusies or by a
- Receiver

means the d.ate. on which the Agent sends a notice 1
the Borrower under clause 14.3.1 of the Debenture
Deed

hés the meaning given in the Debenture Deed and

“any'such event.of default in such other loan facility
-agreement made between the Chargor and the
‘Security Trustes from lime o fime

means all policies of insurance {and all cover notes)

which-are at any time held by or written in favour of

the Chargor, or in which the Chargor from fime {o time
has an interest {including, without imitation} the
policies of ingurance {if any) specified in Part 5 of

‘Schedule 1.(Details of Security Assets)) excluding, in

each case, contracts and policies of insurance or
assurance which ralate 1o labiiities to third parties

means all legal and/or equitable interests {including,

‘without limitation, the benefit of all licencas in any part

af the world) of the Chargor i, or relating to:

{a} - -any patenis, irade marks, service marks,
' designs, business names, copyrights,
database rights, design fights, domain names,
“moral rights, inventions, confidential
information, know-how and other inteliectual
property fights and interests (which may now
. orinthe fulure subsist), whether registered or
T unregistered; and :

(8) " the berefit of all applications and rights to use
“such sssels of the Chargor (which may now or
inthe future subslist) -

means the contracts {if any) spacified in Part 4 of

Scheduls 1 {Details of Sscurify Assets) together with
each other agreement supplementing or amending or

. novating or repiacing the same



Party

Planning Acls

Project Acesunt

Real Properly

Rocelvables

Receiver

26563848714

means a parly o this Deed
means: _
(a)  the Tew-and Country Planning Act 1890;

(b} the Planning (Listed Buildings and
Conservation Areas) Act 1880;

{cy thie Planning {(Hazardous Substances) Act
1900,
@) . the Planning (Consequential Pravisions) Act
T 1880,

(e} - .memannmgéha Compensation Aot 1991;

(Y any regulations mads pursuant to any of the

Aoregoing, and
(@} ' any uiher legislation of a similar nature
mesdns the account listed in Part 3 of Schedule 1

means all estates and interests in freshold, leasehold
and other immovabie property (wherever situated)
now-or in future belonging to the Chargor, or in which
the Chargor has an interest at any time (including the
registerad and unregastered tand {f any} in England
and Wales specified in Part. 1 of Scheduie 1 (Defails of
Secwfiy Assets}) fogether with:

{éj _"ai! buildings and fixtures (maludmg trade
- fixtures)and fixed plant and machinery at any
. Time thereon;

{b} " _: aii:eés'éfhén!s;,. ﬁghts and agreemeants in

‘respect thereof, and

(&) - the benefit of all covenants given In respect

_ thereof L

means all préssnt and future book debts and other

debts, refitals, royalties, fees, VAT and monstary
claims and all ofher amounts at any time recoverable
or receivable by, of due.or owing to, the Chargor
{whather actusi-or contingent snd whether arising
under contract or in any other manner whatsaever}
iﬁgezher with:

(@) the beneﬁt of &l rights, guaraniess, Security
and remedies relating o any of the foregoing
finciuding, without imitation, negotiable
instrurments, indemnities, reservations of
property rights, rights of tracing and unpaid
vendor's flens and similar associated rghts);
snd

{b} . . §% proceeds of any of the fgregomg :

means a recewer recelver and manager or
administrative recaiver of the whole or any paitof the



Seourity Assets appoinied by the Securily Trustes
under this Deed

Related Righis means, in relation to any Charged Securily:

{a) all dividends, distribulions and other ihcome
paid or payable on the relevant Charged
Securdty or on any assel refarred 1o in
paragraph (B} of this definition; and

(b} all rights, monies or property accniing or
offerad at any tme in relation to such Charged
Securily whethar by way of redemption,
subsiiution, exchange, bonus or praferance,
under optioh rights or otherwise

Security Agreement means the Security created of svidenced by or

Security

pursuant 1o this Deed

Securad Obligations means all present and future obligations and liabilifies

of any kind (whether aclual or contingent and whather
awed joirtly of severally or alone or in any other
wapacity whalsoever) of the Chargor to the Security
Trustee andior the othet Secured Parties {or any of
them) (including all monies covenanted 1o be paid
under: this Dead)

Secured Parties Sscurity Tristes, e Agent and the Beneficiaries and

any Receiver or Dalegate

Security Asssts means all property and asssts from time fo time

mortgaged, charged or assigned (or expressed 1o be
morlgaged, charged of assigned) by or pursuani o
this Deesd .

Securlty Period Cmeans tﬂhe;ﬁeﬁé‘d beg'inning on the date of this Deed

and ending on the date on which:

(@) - all the Secured Obligations have besn
unaonditionally and irrevocably paid and
discharged in full; and

{b) . no Secursd Party has any further |
s commitment, obfigation or hability under or
o pursuant 1o.the Finance Documents

1.2 Interpratation

1.2.1

1.2.2
(&)

365384814

Linless a a:;onzra?y inﬁ:eaiiaﬁ appears in ’ihis Daed the pmwssans 0‘? ciause
4.2 of the Debenture Desd apply to this Deed as though they were set out

“in-full in this Deed, except that references o "this Agresment” will be

constrijed as references lo thiis”-‘.}eed--

Uniess a contrary indication appears any saference iri this Deed to:

the Chargor, the Security Trustea cr any other Secured Party or any

gther person shali be constru_edsa as 1o include iis successors In fitle,
permitied assigns and permitted transferees and, in the case of the
Security Trustes, any person for the time being appointed as Secur ity
Trustee in accordance with the Disbenture Deed;



1.3

1.4

ib) this Deed, the Dehenture Deed any other Finance Document or any
pther agreement or Instrument is @ reference to this Deed, the Debanture
Dead, that other Finance Document or that other agreement or insirument
as amanded, supplemented, sxtended, restaled, novated andfor replaced
in any manner from time o time  {however fundamentally); and

{c} Secured Dbligations includes obiizgaéi-cns and liabilites which-would he
tressed as such but for the Hguidaiion, admindsiration or dissolution of or
similar event affecting the Chasrgor. -

123 Each undsr&akmg of the Chargor {cﬁher thara payment obligation)
contained in this Deed:
{a} must be compliad with at all t:mes duﬂr‘zg the Secutity Period; and

(b3 s givan by the Chargor for ths beaaﬁ mf the Securszy Trustes and each
other Secured Party, .

1,24 The terms of the other Financs ﬁec’umenis, and of any side letiers
“between any of the parties fo them in relation to any Finance Uocument,
are incorporated in this Deed to the extent requirad to ensure that any
disposition of the Real Property contained in this Deed is a valid disposition
in accordance with secfion 2{1} Qf the Law af Properiy {Mlsceilaneous
Provisions) Act 1988 i

1.25. if the Security Trustes reasonably conssders that an amount pagd by the
Chargor to a Secured Parly undsr a Finance Document is capable of being
. avoided or otherwise set aside on the liquidation or administration of the
Chargor, then that amoont shall not be considered to have been
rrevocably paid for the purposes of this Deed.

126 - The Parties infend that this document shall take sffect as a deed
- notwithstanding the faci that & Party. may only execute this document under
hand.
Trust .

Ali Security and dispositions made or créated, and all obligations and underiakings
contained, in this Deed to, In favour of orfor the benefil of the Securily Trustee are
made, created and entered into in favourof the Sedurty Trustee as trustes for the
Secured Parties from timeto time. The perpetuity permd for any wusts inthis Deed s
126 years,

Third party rights

A person who is not a Party has no right uhdérih‘e_’éﬁrifrégcis; (Rights of Third Parties)
Act 1998 to enforce or enjoy the benefit of any term of this Deed.

COVENANT TG PAY
Covenant io pay

211 The Chargor a5 prancapai obhgar aﬂd nez migraly as surety, covenanis in
favour of the Security Trustee that it will pay end discharge the Securad
Qbi;gati{}ns from time o time whan mey fall due

21.2 E\fefy payment by the Chaz’gor of a See:ured Obhgation whsch i made ooy
for the benefit of a Secured Party to which that Secured Obligation is due
and’ payahie in accordance with the Finance Document under which such
sum is payable to that Secured Party, shall operate in satisfaction to the
same exient of the covenant contained in dause 2.1.1.

365364814 8



2.2

3.2

Default i:nter-es‘i

Any amount which is-not paidunder this Dieed when dues shall bear interest (both
before and after Judgment and payable on demand) from the due date until the date on
which such amsunt is unconditional Iy afd irrevotably paid and discharged infullona
daily basis at the Default Rate and in the manner determined under the Debenture
Deed from time-to fime. :

GRANT OF SECURITY

Mature of secumy

Al Security and dE&pﬁSi?!{}?’iS c?eated or made by oF pursuani: @ this Deed are created
or made:

3.9 in favour of the Security Trustee;

3.4.2 with full title guarantes in accordance with the Law of Property
{Miscellanecus Provisions) Act 1884; and

34.3 as continuing security for paymant of the Becured Obligations.

Dualifving fioatmg charge o o

Paragraph 14 of Schedule B1 to ihe inso?vency Act ?986 applies io any ﬂeatiﬂg charge
created by or pursuant to this Deed {and each such fleating charge is a qualifying
floating charge for the purposes of the Insolvency Act 1986).

FIXED SECURITY -

Fixed charges

The Chargor: chargas and agre&s (o] charge aii of s presem aind future mght {itle and

interest in and to the following assets which are at any time owned by it, or in which it
from time 1o Bme has an interest:

4,41 by way of first legal mmrzgage

{a) :-_ N ihe Real Pmper‘ty {if any) apec:f’ ed i Paﬁ 1 ef Schedute 1 {Deiai}’s af
PRI ) Secumy Assels);and : _ .

{b) o all other Real Praparty (if any) at the date of this Deed vested in, or

R o charged to, such Chargor {not charged by clause 4.1.1{a));

4.‘%,2{'1_: B way of first fxecé charge _

@y al F othier Réal Fmperty ard al ;meresﬁs in Reai Pmper&y {not charged by

clause 4.1.1;

by - - al jze::eracés {6 enter upon or use land and the benefit of all other

= e s agreaments relating to land; and

{cy . :the praceeds of sale af ail Reai Pmperﬁy

44.3 hy way af t" rsi fixed charge all.pignt: anc& machmery (nm tharged by clause

4.1.% or 4.1.2) and the benefit of all r::ontracts licences and warranties
mia‘tang tc:. the same : :

414 by way of f it fsxegﬁ charge

365364914 _ &



(a)

(b} -

445 .

(a)

447
418

i solause 4.2 (Securily assignmenis), by way of first fixed charge such
Assigned Assel;

(@)

®

4.1 ’353

alt vehicles, office equipment and other aguipment (not charged by clause
4.1.3) and

e benefil of all contracts, %;c&ncas and warranties relating to the zame;
-by way of first fi xeci r::harge

o the Ch‘arged Sacurities referred 16 in Part 2 of Schedule 1 (Details of

Sea:umy ﬁss&%) and
other Ciharg&d Securities (not charged by clause 4.1.5(a)),

in each case, together with (A} all Related Rights from fime to time
accruing io those Charged Securiiies and {B) ali rights which such Chargor

 may have at any time agalnst any clearance or settlement systerm or any
custodian in respect of any Charged Invesiments;

by way of first fixed charge:

all Account Proceeds: and

-all accounts of such Char’gaﬁr with arve bank, financial instiution or other
. person at any time {not charged by (a8} and all monies at any time standing

1o the credit of such accounis,

- in sach case, togather with all interast from time to time accrued or
- seeruing onsuch monies, any investient made out of such monies or
-account and all rights to repayrhent of any of the foregeing;

_ :'i:\y way of first fixed charge alt inteliectuat Property;

ia.'{he-extent-!hat any Asslgned Asset is not effectively assigned under

by way of first fixed charge (fo the extent not otherwise charged or
- assigned inihis Deedy

the benefit of all licences, consents, agreements and Authorisations heid or

used in connaction with the business of the Chargor or the use of any of iis
assets and

any ieﬁ@r of c;reds’i issued in faveur of the Chargor and all bills of exchange
and oth&r negmxab =¥ :nstrumants h@ld by it; and

by way ef first fixed charge aﬁ! of the gcsdwﬁi and uncalled capital of such
Chaf’gef .

4.2 Secuﬂiy ass%gnmeﬂm . -

The Chargor asssgns and agreeg to assign absaiute!y {subjaci 1o & proviso Tor

teX

4,2.1

&2.9
(&)

IBE3I6491.4

reass;gnmam on redemptmn) a!i o its presam and future right, tille and interestin and

the Matal’ia’i’-Coniractsg.-aii rghts and remedies I connection with the
Material Contracts and all proceeds and claims arising from them and the
banefit of all other agreemems unsirumenis and rights relating 1o the
Secured Assszs

each uf the faiiaw g

aEE Ensuranc:as Specsflad in Part 5 of Schadule 1 QDefafa’s of Security Asselsy,
argl



4.3

4.4

4.5

{b} all other Insurances (not assigned by clauses 4.2.1 or {8)},

{c} and all claims under the Insurances and all proceeds of the Insurances;
and
4.2.3 all other Receivables {hol assigned under clauses 4.2.1 or 4.2.23,

To the exient that any Assigned Assel is nof assignable, the assigriment which that
clause purpors 1o effect shall operate inslead as an assignmedt of all present and
fulure rights and claims of such Chargor to any proceads of such Insurances,
Recsivables or Material Contracts.

Motice of asssgnment andior charge - immaﬁaata natme
The Chargor ahaié '

431 in respem mf each of fts ?r&surarmes da liver & dul ty completed notice of
assignment {o sach other party 1o that Inswrahce upon axecuting this Dead
arid ag so0n 85 reasonably practicable upon oblaining any Insurance, and
shall use iis reasonable endsavours to procure that sach such party
executes and delivers o the Securily Trustes an acknowledgement, in
each case in the respeciive forms set oul in Schedule 4 (Form of nofice fo
and acknowledgement by insurers);

432 in réSpécfef sach Material Confract in respect of which a Direct Agresment
has not been entered iﬂtO; tothe ex%eni that the Chargor is a party o the
e!evaﬂt decument .

{a} upon exacufion e%’ this Beed {aﬂd promptly upon the sxscution of any
“Hedging Agresment after the date of this Deed fo the extent that the
Hedging Counterparty has not already acknowledged as much in the
Intercreditor Agreement) deliver a duly completed notice of assignment lo
eae:h G!:her party te that document; and

{b) _upon an‘g Material Coniract being replaced, pmmpﬁy geliver a duly
- compieiecﬁ notice of aﬁs&gnmem o sach other party io the relevan% haterial
Contract,

and in @ach"case use its reastnable endeavours 1o procure that sach such
parly executes and deliver's to the Security Trusiee an acknowdedgament,
‘i each case in the respective forms set oul in Schedule 3 (Form of notice
o and acknowledgemsnt by parly to Malerial Contracty, and

433 nrespect of any Charged Accounis in place as gt the date hereof [if any)

' {and promptly upon any Charged Account being opened) promptly deliver a
duly completed notice o' the Account Bank and use its reasonable
endeavours to procure that the Account Bank execuies and delivers to the
Sacuriiy Trustee an acknowiedgement, in each case in the respeciive
formis set out in Schedule 2 (Form of nolice fo and acknowledgement from
Actount Bank),

or, in each cass, in "Suchﬁat_h'eé form 2s the Security Trustee shall agree.
Assugne& Assets

The Secumy Trustes'] is nat abisgad i take any smps ﬁecessary o praserve any
Assigned Asset, to enforce any term of a Material Conifract against any person or o

make any engdities a8 10 the nature o sufficiericy of any payment received by it

nursuant i ihss Dead,

Leasehold interests ca}maining prohibition on charging

365364814 8



451 Lintil the relevant consent shall have bean obiained, there shall be
excluded from the charges created by clause 4.1 {Fixed charges) {and the
further assurance provisions saf out in clause 21 (Further Assurancesi) any
lsasehcld proparty held by the Chargor under a lease and any other
proparty where the freshold is not ownad where the tarms of such lease or
gther arrangement either preclude absolutely the Chargor from creating
_any charge over its leasehold or other interest in such property, or reguire
the consent of any third party prior to-the creation of such charge and such

Ccongent shal i na‘é have been pmvmﬁsiy shtamed {each an Excluded
R -Progzer!y}

-4__,5;.2 ~ With ragard to-each Excluded Property in respect of which the Chargot's

ie s orwould be required to be registered al HM Land Registry, the
Chargor hereby undertakes within 14 days of receipt of a written request
“fram the Security Trustes io make application for the consent of the third
party from whom consent is required and, inrespect of each leass wh‘ch
provides that the retevant third patty will not unreasonably withhold it
cansentio use all reassnabie endedvoirs 1o obiain such consent es smn
as possible and to keep the Security Trustee m{m‘med of the progress of iis
' negatsatans with such third pames

453 . Farthwith upon redeint of any such third party consent, the relavant

Exciuded Property shall theréupon be charged o the Secufrly Trustes

' -pur&uant to the terms.of clause 4.1 {Fixed charges) {or, as the case may
be, clause 5 {Fioating charge}} W required by the Securily Trustes In
resg}ect of any Excluded Property, at.any time following receipt of such
consent the Thargor will execuie a fixed charge in favour of, and in such
form.as is required by, the Security Trustes, subject andy to the same
containing ferms and- candatssns which are no more eherous than those

(-c;antauna{% her‘eun :

FLOATING mm-

The Chargor chae’ges and agrees %0 charge hy way of first ftoating chargs all of iis

pragent and fui'ure

5.1.1 asseﬁs-and gndertaking (whareverlocated) not otherwise effectively
charged by way of first fixed mortgage or charge or assigned pursuani in
clause 4.1 (Fixed charges), clause 4.2 (Secur;!y sss,f@nmems} or any other
pmms;mn of this’ Deed and

51.2 {whethes' oF not aﬁectsve%y 80 chas‘ged or asssgned} heratabia proparty and
I ather propeﬂy and assets LI‘% Smt and

QGMVER&ON OF FLO&’E‘ENG CHARGa
Conversion by notace

The Secumy Tmstee may, by wiitten notice to the Chargor con\!es’t the foating charge
created under this Deed into a fixed charge as regards gl or any. of the assets of the
Chargos’ specaﬂed i the holice f:

641 an Event of Default has occurred and is continuing: or. -

8420 . the Security Trustee (acting reasoriably) considers any Security Assets to
woa s beinedanger of being seized or gold under any form of distress,
attachment, execution or other lsgal profass or to be otherwise in jecpardy
- {inwhich case such conversion shall take effect In respect of the affected
< Beourity Assels only),

A6E3R481 .4 - 9



6.2

6.3

8.4

6.5

7.2

73

Small companies

The floating 'charge created undsr this Deed by the Chargor shall not convert into a
fixed charge solely by reason of a moratotium being obtained under the insolvency Act
2000 {or anyihing done wsth a vigw io. cbéammg stch a morstorium}in respect of such
Chargor, . :

Automatic éohversion -

The floating charge craated under this Deed shall {in atdition to ihé-aémumﬁancm in
which the same Wwill ooour under ganeral law) automatically convert inio a fixed charge:

831 in‘ éﬂélaiésnm any Sacu-rﬁiy Asafst which is suh@em o a flosting charge If

{a} ihe Ghaa’gw creates s[ar aftempls or purpmts o maa%a} any Security {ofher
than a Permitted Security) on o dver the relevant Security Asset without
the pmr wrmeﬁ Gonsent of the Secw iy Trustée; or

{h any-third par!y levies or a'ﬁemg}ts fis) ievy any distress, exa{;ut m’a
aﬂachmem or ather agai s}s’ocess against any such Security Assetl; and

8.3.2 ever ail Semrﬁ:y Assei:s m‘ ﬁﬁe Chargor which ara subjact to & floating
.charge i‘f an admmsstratﬂr is appomied in respeci of the Chargor or the

__admmssiramr {as mniempiaﬁed by the Ensokvency Act 1986)
Scottish pmper&y L

Clause 6.3 {Autamaf:c canversron) w;i% ncz apply o any aasets setuated in Scotiand i,
and to the extent that, a Receiver would not be capable of exercising his powers in
Scotland pursuant to section 72 of the Insolvency Act 1886 by reason of such
automatic. conversion.

Partial convarsion: »

The giving of a notice by the Security Trustee pursuant {o clause 8.1 (Conversion by

_nofice) in relation io any class of assels of the Chargor shail not be construed as a

walvar or sbandonment of the rdghis of the Securlty Trustee to serve similar notices in
respect of any other class of assels of of any oth&r nght of the Securily Trustee andior
the other Secured Pames _

G@NTENUENG SECURETY

Continuing segunty

The Security _censtitut;ed _by"%:his Deed Is continuing and will extend to the ultimate

‘balance of the:Secured Obligations régardiess of any intermediate payment or

dischargs in whole or in part. This Deed shall remain in full force and effect as a
gortinuing security for the duration of the Security Period.

Addetlenal and separate securaty

'Thss {)eed i in acidition to wammut g}a‘ejudice o, and Shai! ot merge with, any ather
right, remedy, guaraniee or ‘Security which the Secutity Trustee andior any other
Securad Pariy may at any time hold for any Securad Obligation.

Right to en%aa’ce

This Deed migy be enfsrced aganns& the Chargsr wsthuuﬁ the Securszy Trustee andfor

any other Secured Parly first having recourse to any other right, remedy, guaraniee of
Security held by or available to It or any of them.

388384874 14



i)
0

10.2

10,3

104

§4

LIABIITY OF CHARGOR RELATING TO SECURITY ASBETS

Notwithstanding anything contained in this Deed or implied io the contrary, the Chargor
remaing jiable o observe and perform all conditions and obligations assumed by itin
refation to.the Securliy Assets. The Security Trustes is under no obligation to perform
or fulfil- any such tondition or obiligation or to make any pavment in respect of any such
condition or obiégati’cm.

A&QGUNT&

Na monses at airy time: atandmg to tha cred:i of dny account {of any type amﬁ however
desagnated} of thie Chargor with the Secursty Trustes andior any other Secured Party
for any of them or In which the Chargor has an inferest {and no rights and beriefits
redating thamm) shai be capab & at‘ baing assngnm tis any persc}n other than & Secured

Party.

REPRESEE@TATE{}NS
Generai

The Chargor makes the representations and warranties set out in this clatise 10 to the

Security Trustes and to each other Secured Party,
Charged Securities '

The 'c:;harget{éec'unﬁes listed in Part 2 of Schedulé 1 {Details of Security Assets)are

fulfy paid and constitute the entire share capital owned by the Chargor in the ralevant
Company and. constitute fhe enilre shara c:ap!ta! of each such company.

.Raai Proper‘ty

3 reiatlon 1o the Real Prmpefty Part 1 of Schedule 1 {Details of Securify Assels)
identifies all freehold and leasehold Real Property {if any) which is beneficially owned

by ihe Chargm at the date of this Deed.
-Tsme when repr%entat:ons made

. ‘iﬁ 4 ‘i Al the represen’tat;ons an,d warrsn‘ites in this clause 10 are made by the

Chargor on the date of this Degd and (except for those in clause 10.2
{Charged Securitiesy and clause 10.3 {Real Property) are also desmed to
S _be made by the Chargor each day the {}ebentures remain outstanding,

11’342 : Eac:h representai’l@n oF warranty deemed to be made after the date of thig

- flesd shall be deemed to be made by reference fo the facts and
e e Shreumstiantes axisting sl the z:iate iha rapresentatzon or warrgniy is
B é-'deemed o be made ' e :

u:ﬁﬁ'ééﬁx’mg 'Ef\}" "r-HE* G H;ésﬁcédﬂ'

_Negatme pieﬁge and Dispasaﬁs

The Qhargar shau not cic; or agree to tic: any of the fﬂilewmg wztheut the prior written
canaent of the Securﬁy Trus’{ee o

TE;‘E..;E_ A create ar permii 1o siibsist any Secunty O QUSSE Secur{ty oh any Security
ST Agsst ofher than as created by this Deed and except for a Parmitted
'-Secumy ag par’matﬁad by thies Debenture Deed; or

‘ﬁ‘é E .:selil transfer lease, lend o Qmerwuse dsspase of (whether ny a singie

transaction or & number of trangactions and whether related or rot and

65364514 ' i



whether voluntarily o involuntarily} the whole or any pert of #s intersst in
any Securlly Assest exoapt H8 perm itted by the Debeniure Deed.

11.2 secuﬁty Assets gemraily

"i’he Cha?gar 5?1&

*H:M'_

ia:} :

a2z

1123 .
e o reagonably likely to depreciate, jeopardise or otherwise prejudice the value

o marketability of any Securlty Asset {or make any cmission which has

'_ such-an effect).

nc‘ieﬁy zhe Security Trustee within 14 déays of rece;pi of every material
nolice, order, applicalion, requirement or proposal given or made in reélation
1o the Security Assels by any compelent authority, and {if required by the
Sacurity Truslee):

o immediately provide it with a copy of ifie same; and

-_-'asther LAY mm@iy wﬁ‘ih such naiice, _O«E”dEE ag&piicata{m requiremant or

proposal to the extent commercially snd reasonably practicable or (B}
make such objections to the same as the Security Trustes may reasonably

require or ApDToveE;

provide 'th:e-Security Trustee with all iInformation which L may reasonably

" request in relation to the Security Assets; and

not do, cause or perilt o be done anvihing which would or would be

1.3 @ep@sss efdccumenis and :"mtsces s

The Ghargor shai&

$1.31 - uniess the Secusity Trustee ctherwise conf’ fis in wrltlng {and without

- prejudice to clause 11.8.1), deposit with the Security Trustee :

(@) - ' all deads and documents of tifie telating to the Security Assets; and

65 all iscal land chargss, land charges and MM Land Registry search

T T Cei'ﬁﬁcates-and-simiiar_ documents receivad by or on behait of the Chargor,
{each of which the Secumy Tmstee may hold throughout the Security
Pemd} and ' .

11.3.2 gmmecéiateiy on request by. the $asursiy Trustee if an Event of Default is

continuing, affix to any plant, machinary, fixtures, fittings, computers,

vehicles,.office equipment, other aquspmeﬂt and other asset for the tims

being owned byt (i (in & prominent pos en} addurabla net:m of this Deed (in
-any formy: raqu;red E.’sy ‘ihe Secuniy Trustee...

114 HReal Pmper&y unﬁerﬁakmgs acqumsimgs and niotices m M Land Registry

R

@y
(b).

365384914

“Thi Chargor'shall notify the Security Trustee as soon as reasonably

practicable after ihe acquisition of any estate or interest in any freehold or

- leasehold property. -

“The:Chargor shall, in respect of any freehold or lsasehold Real Property
“yrhich 8 acguired by it after the date of this Deed, the title which is

registered at HiM Land Reg;stry or the title to which is requ;{ed to be so

' reg:stemd

: -gwe HM Land Reglstry written’ nctsce ot th&s i’)eed and

préscira thiat niofice of this Deed is ‘clegtly noted i the Regaster to each
such fitle:

12



1.5 insurance

11.5.1

14.8.2
{a}

(b}

11.6.3
{a)

The "Chaggar shall at all times comply with s obligations as o nsurance
contained in the Debenture Deed.

if at any time the Chargor defaults in;

effecting or keeping up the insurances required under the Debenture Deed;

ar

producinig any insurancs policy or teceipt to the Security Trustes wilhin

thres Business Davs of demand,

the Sscurity Trusteg may {without prejudics 1o s rights under clause 13
{Power to remedy)) take out of renew such policies of insurance in any
sum which the Security Trustee may reasonably think expedient. All
maonhigs which are expended by the Securily Trustes in doing so shall be

deemed to be properly paid by the Security Trusies and shall be

reimbursed by the Chargor on demand.

In relation to the procesds of Insurances:

while an Event of Defauit is continuing, zhé'Security Trustee shall have the
sola right-1o settle or sus for any such cialm and o g ive any discharge Tor
msurance man!es and BT

ﬁ’t any %zma aEE claimis and monies recesvad of recel vabia wunder any

- dpsurances shall (subject to the rights or claims of any lessor oriandiord of

any partof the Security Assals) be applied in refation to nsurances In

~aceordance with the Debenture Deead or {if no reguirement as to application

is sa imposed) in repairing, replacing, restoring or rebuilding the property

damaged or destroyed or, following an Enforcement Date, in permanent
rediction of the Securad Obligations. in accordance with the Debanturs
Deed

118 Deaimgs wath ant% reai;saimn cf Recewabies

11.6.1
(a)

{b)

11.6.2

1163

The Chargor shall

without prejudice 1o ciause 111 {Negaz;ve pledge and. ﬁfsposa!s} {but in
atdition {0 the restrictions in that clause), act, without the prior written

‘consent of the Security Trustee , sell, assign, charge, factor or discouni or
'm any ether mannef deal w&th any R&cewahs

£ éect aii Rasewab%as pmmp’iﬁy i the {;rdmary caurse of ts*admg as agent

E for the Sasu n‘iy "E'msstea

-Whaisi an ﬁvmi’ of Dafault i cmﬂt;numg tha Charger sha&i daal w:th the
. Recawabiea(ham cillected and uncoliedied)in accordance with any

d&res’tmns'gwen' i writing from time fo fime by the Security Trustae and, in
default Qf and subject tm such d;rect;ons m accarciance with this Deed.

The Chargor Shaié deliver te the SEcur ity Trustes such mfarmat&an a8 1o the

-amount and nature of its Receivables as the Securily Trustee may from

- tifne to tie reasmnab!y requare {takmg mte acccunt the :’eqmrements of the

Fmance Doc:umants}

11,7 Change of Accnum Bank

The Account: Bank may onlv be. shaﬂged s anather baﬂk o fi nancua& institution with the
ronsent of the Sacurszy "f'rustee

3653684514
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1.8 Chargsd Investments - protection of security

11.8.4

{a)

{6}

11.8.2

11.8.3
{a}
'O
.84

1185

The Chargor shall, immediately upon execulion of this Deed or {if laler as
so0n as is practicable after Be acquisition of any Charged Securities (and
aftar coimipletion of any stamping in respect of share certificatas), by way of
security for the Secured Obligations:

deposit with the Security Trustes {or as the Security Trustes may direct} all
ceriificates and other documents of title or evidence of cwnership fo the

‘Charged Securities and thelr Related Rights; and

pyacuts and deliver to the Security Trustes |

iy - instruments of ransfer inrespect of the Charged Securities
EREE {exe&uﬁed i bian%c ‘and left undama) andi@r

iy wch ciher accumems a5 zhe Sewr iy Trustee :-shaii require 1o

. enable it (or s nominees) to be registered as the owner of or
otherwise to dcquire a legal title o the Charged Securiies and their
Felated Rights {or to pass legal title to any purchaser).

In raspect of any Charged Investiment held by or on behalf of any nominee
of any.clearance o ssttlement systam, the Chargor shall immediaiely upon
executicn of this Deed-or {if latery immediately upon acquisition of an
interestin such Charged Investrhent deliver to the Security Trusiee duly

‘executed stock notes or other document In the name of the Security

Frusies [or ag'iL may direct) issusd by such nominee and representing or

'ewdeﬂcmg any henefit oF entttiemenz to suah Charged investmeﬁt
_ Tha {;hargor shai% .

'g:smmptiy give: notice t{} any custcdsan of ary agreement with the Chargor in

respectofany. Charged Investment in a form fhe Securily Trustee may
require; and

Useiiis reasonable: endeavaura to-snsure that the custedaan acknowiedges

thai notice in a form the Segumy Trustee may require.

The Chargor sha!i pramptly pay all calls or other pavments which may
beconte due in respect 0! its Charged lnvestmenis

The Chargar $hall Aot namsnate anctier gerson fis] sngey of exercise all or

“any specified rights.of the Ghargcar in-relation to its Charged Invesiments,

as mntamp aied by section 145 of 'ihe Compames Ae:t 2006 or otherwise,

1.8 nghts of ihe Pames m rasgect of Ghargexi Ewastmen&s

1191
{a}

{b}.

6536451 4

' Unt;é an Enfmcement Diate cccurs ihe Chargor sha | be entitied to:

-f‘scewe and retam all dwldends dlstnbutions and B‘i’h&i‘ monies paid onor

derived from its Charged_Securzt[ea and

esarcise 'al! vatshg and other fights a'ndf powers 'attfa'chmg o 'its éh-arged
Securities pmwded that i mua’s ncet de 80 sn & manner which:
(i')': . :' has the eﬁect of changmg ihe terms of such Chas‘geﬂ Securiies {or

any class of them) or of any Related Rights, in egch case unless
s permitted by the Finarnce Documents; or

-(Eé)_.i is prejudicial to the interests of the Security Trustes andior the

.other Secured Parties.
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12

T2t

12.2

13

131

132

13.3

11.8.2 Al any time foliowing the ocourrencs of an Enforpement Date, the Securily
' Trustee may complete the instrument(s) of transfer for all or any Charged
Securities o behalf of ;he Ghargar in favour of itself or such other person
as at may select.

19.8.3 At any ’nm& when any Charged Sacurity s registered in th@ narme of the
Security Trustee or its nomines, the Sectrity Trustes shiall be under no
duty tor : S

{é’} : Brisure ihaf any x;imdends d smmt}ans oF oiher monies payab & Inrespect
of such Chargeii Becurty are e:%u%’y and promptly patd or received by it or its
mmmee : _ .

{Eﬁ}' yarily thai the mfraz::t amnunts am ik br rece&vecﬁ or

{el tale any a:::mn in mnnectaon wuh ‘zhe taking ugs of aﬂy (or any offer of any’

' Related nghis ity fespem of or i substatutaon for, any such Charged
Security: : :

UNDERTAKINGS AS TO ACCOUNT PROCEEDS

Account Pm-s:;eeﬁds-.fposétian bef@%e Event of Default -

Before the Gccmrrence of an Evem Qf Defauit WhiCh s c;antmumg} the Chargar shail
operaia the Ascount 13 accardance wsth the ferms mf the Debenture Daed

Aooount Pmceeds pmsstlon after Eveni r;sf Deiauit

12.2.1 Aﬂer__ tha _-a_ccurr@nce of an Event of Default wiich is continuing:

{a} no amol rit'm'ag;{'be_withdrawh_' by the Chargor; with respect to the Account
except with the Sscurity Trustes's written consent; and

{b) -ti’ié'-SéCi_lj‘ity Trosies will be entitied [but Aot obliged) without pricr nofice ko,
‘or the consent of, the Chargor to be the sole signatary on the Account .

1227 ihe Sacurity Triistee exercises ite rights pursuant fo clause 12.2, {53, the

Security Trustee shall notify the Borrower as soon as reasonably
practmab!e after becommg the saie signatary to the Agoount |

?QWER TO REM Ei)‘{
Power io mmedy B S

if at any time fhe: Chargor does not comply with any of ité obligations under this Deed,

the Security Trusiee {(without prajudice to any other rights erising as a-conseguence of

such non-compliance) shiall be entitisd (butnot bound) to-rectify that default: The
Chargor inevocably authorises the Securily Trustee and its employses and agenis by
way of securzty to doall stch thmgs (mc&udmg entermg the property of the Chargor)
which are necessary o rectlfy that defauit.

Mortgagee i m passessinn

The exercise: Qf the pawers of the Security Trus‘iee undes‘ thls clause 13 shall not render
it, or any ofher Secured F%su‘ty1 !!3bie asa meﬁgagea ig] possess:on

Monies expendad

The Chargor shall pay o the Securety Trustee ot demand any monies which are
expended by the Seclrlty Trustes in exercising its powers under this clause 13,
together with interest at the Dafaull Rate from fthe date on which thase monies were:

365364514 18



4
14.1

14.2

14.3

15
15.1

15.2

158.3

sxpandad by the Security Trustas {both before and after judgment) and otherwiss In
accordance with clause 2.2 [Defsull inferesiy.

WHEN SECURITY BECOMES ENFORCEABLE

When enforcesble

This Bebanmré_'Securéiy shall Becoms immediately enforcaable upon the nocurrence of
an Evant of Defaull which is continuing.

Statutory gd#yém B

The power af sale am‘z other powers corfsrrad by section 101 of the Act (a8 amented

of extended by this Daed) shall be'| immediately @xercisable upon and at any time affer
tha ocourrence of any Event of Default which ig continuing.

Enfamemant w '

After the Enfercamenz Diate, the Security Tmstea rmzy in its absolute discrétion enforce
all-or any parl o{ the Debenture _S__ecunzy: in such manner as il sees fit,

ENFGRCEMEN'E’ OF SEC:URH‘Y

Genem!

For thie purposes of all rights and powars imp!ied by staﬁute ihe Secured Obligalions

are deemad to have become due and payable on the date of this Desd. Sections 93
and 103 QY the Act shali not apply to the Debenture Securlty.

Powefs of %easmg

The sta‘tuzory pswers of ieasmg conferred on nthe Se{:ursty Trustes are exisnded so 88
to authorise the Security Trusiee {o lease, make agreements for leases, accept
surrenders of leases and grant options as the Security Trustee may think fit and without
the need o compiy with section 99 or 100 of the Act.

Powers of Secumy ?rusiae S

15.3.9 Al any t&me aﬂar the Enfﬂrcemam Date (or !? S0 reques%ed by the Chargor
by written notice at any time), the Security Trustee may without further
“notice (unless required By law):

fa) i ;apﬁo’é_hf any person for persons) lo be-a recelver, receiver and manager of
C o mdministrative receiver of alf of any part of the Security Assels andfor of the
e mc;ame of the Securaty Asseis andior

By :  '_appmm er ap;aly fm‘ the appumim&m af any pemm who is apg)mpnmaﬁy

_quaiaf"@d as admmastrator cf the Qhargcr anci!ar :

() SN exercgse aE! or any of fhe powee's conferred on mertgagees by the Act {as
LT amended or extendad by this Deed) andfor all or any of the powers which
... areconferred by this Deed on a Recelver, in each case without first
. appointing & Receiver or nc;iw;thstandlng the appointment of any Receiver,

- -.-and!or : :

oy - exarciss (m the. name of ihe Chargor and wnthauﬁ any fuﬁher consent or
: : -authority of the Chargor) any voting rights and any powers or rights which
" may be exercised by any person{s} in whose name any Charged
“Investment is registered or who is the holder of any of them.

365384914 ' 18



16,32 The Security Trustee is not entitled to appoint & Receiver in respect of any
i _ Security Assets of the Charger which are subject to a charge which {as
createdy was a flosting charge solely by reason ¢f 8 moratorium baing
 obtained under the Insclvency Act 2000 {or anything done with a view to
" dbtaining such & moratorim} i réspect of the Chargor.

154 Redemption of prior mortgages

AL any %lme aﬁer the Enfars:;amem Date, the Secutity Trustes may;

{ﬁ} _ sedeem any prior Secur ity against any Securily Assel, andior
(b'} S pm{;um the transfer of that Security 1o iisell; and/or
{ey - setfie and pass the accounts of the holder of any prior Securily and any
et geioUnty 80 setilerd and passed shall be corelusive and binding on the
{}hafgczf

prmc;pa% interest, costs, charges and axpenses of and incidental to any such
redemption andiar transfer sha%ﬁ be papé by the Cé’aargar i the Secus’ ty Trustes on
temand.

5.5 P;@véieges :

1551  Each Receiver and the Security Trustes is entitied o all the rights, powers,
s privileges and immunities conferred by the Act on morigagess and
. receivers when such recelvers have been duly appointed under the Act,
- except that section 103 of the Act dogs not apply.

18.58.2 - Tothe sxient that the Security Assels consiitite financial collateral and
: . this Deed and the obligations of the Chargor under this Deed constilute &
T Ugheivity financlal coliateral arrangement (in each case for the purposs
- .of and as defined in the Financial Collateral Arrangements (No. 2}
.. ‘Regulations 2003 {SI 2003 No. 3226)) each Receiver and the Security
... Trustes shall have the right after the Enforcement Date to appropriate all or
L 'aﬂy part of that fi nanciai aoliater&i in or towards the salisfaction of the
Secured Obligations. :

1553 . For thé‘-pu'rpesauf clause 15.5.2 above, the value of the financial collateral
: -appropriated shall be such amount as the Receiver or Security Trusies
reasonably determines having taken into account advice obtained by it
from an independent mvestmen& or accountancy firm of national sﬁandlng
selscted by it.

166 No iiabihty

15.6.1 'N&Ethét the Secur ty Trustee any azher Secured Party nor any Receaiver

: ‘shail be liable (A)in respect of all or any part of the Security Assets or (B)
for any. Hass o damage which arises out of the exercise or the attempled or
purporied exercise of, or the faiiure to exercise any of, its or his respective
powers (unless such lbss or damage-is caused by its or his gross
negligence or wmfu msscmnﬁum}

1582 Without prejudsce to the genera% ty af c!ause 15.6.1, nesther the Security
Trusiee any other Secured Parly norany Recewer ghall be liable, by
regson of entering into possession of & Security Assel, 10 account as

.- morigagee in possession or for a@ny loss on realisation or for any default or
omission for which.a mortgagee in.possession might be liable.

365364914 o 17



16.7

16

%1

16.2

8.3

16.4

16.5

1%
174

Protection of third @ar&ées

HNo person {mc uding 8 purchaser} ﬁea mg with ihe Secumy Trustes or any Recalver or
Delegate will be {:ﬁnaemed o enguiel

15.7.1 whethiar the Securad Obhga_ﬁmﬁs have become payable;

15.7.2 * " whethef ahy power whith the Security Trustee of the Recsiver is purporting
: t axercise has become exercisable;
15.7.3 whether any mongy remains due under any Finarice Document; or
157 .4 hew any monsy paid o the Sesuﬂt\/ Trustee or tothe Recsiver is o be
-app e, -
RECEWVER .

Ramwai ang mpiacemem

.The Seal,miy Trustee may trom time 1o time femave aﬂy Rece:ver appo irited by it

{subject, i the case of an administrative receivership, to section 45 of the Insolvency

Act 1986).and, whenever it may deeny appropriate, may appoint a new Receiver in the
'.piaca of any Receiver whose appointment has terminated.

Mu!t:pie Recewers

if at any time, thera is rGie than ore: Receiver cxf all ot any paﬁ ofthé Security Assals

-and/or the Income of the: Security Assets, each Recelver shall have power lo act

individually (uniess c}therwse staied innthe appointment dacument}
Remunaratmn ' o o

Ay Recewer shall be em!ﬂed to remuneratisn fer hls semces ata rate fobe fsxed by
agreement betwsen him and the Securtty Trusiee (or faiimg slich agr&emen& to be

fiwad by the Security Truss‘.ee}

Payment by Recawar-

Only monies actually paid by a Receiver to the SeCuraty'Trué'iee in refation fo the
Secured Obligations shali be capabte of bemg apphe{i i}y the Seaumy Trusiee in
discharge m" the Secured Gb!lgaimns R

Agent of Charger

Any Recemar shall be the: agerat ‘of ihe Chargor in raspect of wh ch itis appcmted The

C}hargor shall {subject to the Companies Act 2006 and the Insolvency Act 1886) be
sty responsible. far his scts and defaults-and for the payment of his remunaration.

_i\!o Secured Parly shall incur ahy: Hability (aither to the Chargor oitio any cther pErso}

by reasori m‘ me ap;mlntmam af c Recawer or ﬂi}l‘ any cther reasaﬁ :

POWERS @F_RE(:;:EWER N O
General powers S -
Any Receivar shalk hava

17.1.3 all iha powers whmh are canferred on the Sacunty Trusiee by c!ause 153
(Powers of Security Trustee ); _ :

1742 all the powears which are confarred by fhe Act an mcﬁgagees i possession
and receivers appoinfed under the Acty

536451 .4 18



17.1.3

fwhather or not he is an adminisirative receiver) all the powers which are

listed in schedule 1 of the Inscivancy Act 1886; and

ah all-powers: which are conferred by any other law confarring power on
recelvers.

17.2 Aﬁr&:imnal p@wers

Sn addition to iha p{;we;s mﬁams m i c:éause 17, 1 {General powers), 8 Recelvar shall
have the following powers:

17.2.1

1725

1723

to take possession of, colfect and g}a’i in ait ar any partof the Security
Assets gndfor income in respect of which he was appoinied;

i n:éaé‘.’i.ag.e the Security Assats and the business of the Chargor as he
thinks fit:

to redeem any Security and to borrow of raise any monsay and sacure the
“ mgyment of any monay in priority o the Secured Cbligations for the
purpose of the exercise of his powsts andlor defraymg any cosis or
e o sab;!siieﬁ mcurs‘ed by hnm i such exercise;
17248 0 ¥
- oofdhe Security Assets inrespect of which he was appointed without the
- nead to observe the restrictions imposed by section 103 of the Act, and,
itRant imitation:

E_G s;eil or concut in seiimg;.ieasmg of oﬁhe_rwnse disposing of ail or any part

. fixtirés may be severed and sold separately from the Real Property
e comammg them, without the consent of the Chargor;

(b)  the consideration for any such transaction may consist of cash, debentures
i g other obligations, shares, stock or other valuable consideration (and the

amount of such consideration may be dependent upon profit or turnover of

. bedetermined by & third partyj;and

{c)

1726

126
oL Security Assets by conveying, transferring, assigning or leasing the same
" Uin the name of the Chargcr and, for that’ purpase¥ to enter into covenants

. and ather. mmractua Gh? gatzans in Ehe name af anci s0'as to bind, the
-~ Chargor; :

R 'mhenmse) s he shail think fit in respect of the: Securlty Aasels andior
- Income in respect of which he was appointed {including proceedings for

1728

17.2.8

365364814

U any such consideration may be payable in a lumg sum or by instaiments
- spread over such period as he thinks fif;

1o alter, improve, develop, complete, construct, modify, refurbish or repair

- any biilding or land and 1o complate or undertake of concur in the
- completion or undertaking {with or without modification) of any project in
“which the Chargor was concernad or interested before his appointment
. .ibeing & project for the alleration, improvemant, development, compistion,
 gonstruction, m{zdaﬁcatien refurhishment or repair of any building or land);

Lis carry ot anyaale, lease of other disposal of all o any part of the

fre‘c@very of rent or other monies in arrears at the date of his appointment);

o eniar into or inake any such agreemem Arrangement or compromise as
ha shaii i!unk fit; . .

ta:e msure and to renaw any insurances in mspem of, the Securi ity Agsats as
he shall think fit (or as the Security Trustes shall direct);

18



18

19
14,1

17.2.10 to appoint and employ such managers, officers and workmen and engage
stich professional advisers as he shall think it {including, without prejudice
io the generality of the foregeoing power, 1o emnloy his partners and firmy;

17,211 1 form one or more Subsidiaries of the Charger and to transfer fo any such
Subsidiary all or any part of the Security Assetls;

17242 to operate any rent review clause in respect of any Resl Property in respect

of which he was appointed (or any pari thereoly and to appiv for any new or
extended lzase; and

17.2.13 o

£y give valid receipts for all monies and to do all such other things 8s may
- sgem o him to be incidentst or conducive 1o any other power vasted in him
or necessary or desirable for the realisation of any Security Asset;

i . o exercise in relation to each Security Asset all such powers and rights a5 he
wouid be capable of exercising ¥ he wers the absolute beneficial owner of
the Security Assels; and

{c} - ' use the name of the Chargor for any of thé above purposes.

APBLICATION OF MONIES RECEIVED UNDER THIS DEED

Any monies received under the powers hersby confarred shall, subjectto the
repayment of any claims having priority to this Deed, be appiled for the purposes and in
the order of priority s&t out in clause 14 (Application of proceeds) of the Intercreditor
Agreement, save that the Security Trustee may credit any monies received under this

‘Deed 1o a suspense account for so long and in such manner as the Seourity Trustes

may from time fo tima determine and the' Receiver may refain the same for such period
as he and the Security Trustes consider appropriate. '

SET.OFF
Set-off righis

18.1.1 The Security Trusiee and each other Secured Party may (but shall not be
pbliged to) set off any matured obligation due from the Chargor under the
Finance Docliments {fo thé extent Beneficially owned by the Security
Trustee or that Secured Party}against any matured obligation owed by the
Security Trustee or thal Secured Party io that Chargor, regardless of the
‘place of payment, booking branch or curency of either obligation.

18.1.2 Atany time after the Enforcément Date (and in addition to its rights under

clause 18.1.1), the Sacurity Trustes and each other Secured Party may

(bt shall not bé'obliged 1o) set-off any contingent liability owed by the
Chargor under any Finance Document against any obligation {whether or
riot ratured) owed by the Security Trustae or such other Secured Party fo
such Chargor, regardless of the pldce of payrhent, hooking branch or
currancy of either otiligation.

19.1.3 if the obligations are in different currenciss, the Security Trustes or such
other Secursd Farly may convert either obligation at a market raie of
éxcriange in s usunl sourse of businass for the purpose of the set-off,

I6536491,4 - R 20



192

20

21
21

21.2

22

Timie deposits

Without prejudice to clause 18.1 (Set-aff}; if any e deposit matures on any account
which the Chargor has with the Security Trustee or any other Secured Party at a time
within the Seourity Period when:

19.2.1 this Debenture Security has hecome enforcaable; and
18.2.2 no Secured Cbligation I8 dus and pavable,

such time deposit shall automaticalty be renswed for such further maturity as the
Securily Trustee or such other Secured Parly in itz absolute discrelion considers
appropriate unless the Security Trustes or such other Secured Parly otherwise agress
fry waelting.

DELEGATION:

Zach of the Sec:umy Trustes and any Receiver may delegate, by power of atiorney (or
in any other manner} o any person, any rght, power or discretion exercisabie by them
under this Deed upon any terms {including power 1o sub-delegate) which it may think
fit. Weither the Security Trustes nor any Receiver shall be iy any way liable or
responsibie to the Chargor for any loss or liabllity-arising from any act, defaull, omisgion
or miscondduct o the part of any Delagate.

FURTHER ASSURANCES

Further aclion

The Chargor shaEi at its own expense, premp!!y do ai% acts and exscule all documents

as the Security Trustee or a Receiver may reasonably specify {and in such form as the
Security Trusiee or a Receiver may reasonably require) for

21.1.1- craaf:!ng, perfecting or pratecting the Security intended to be created by this
Lo 'Deed or any other T’ransact!an Security Daz:umem

2’-5:?.2 _ famiitat ing the raaé;sation of any Security Asset

2143 - ?acs!statmg tha exe;cnsa of any. rights, powars and remedaes exercisable by
' ' “the -Securlty Trustese, any other Secured Party or any Recelver or any
Delegats in respect of any Securily Assct or provided by or pursuant io the
_ Finanee Documents or by law, or

2114 . creating and perfecting Security in favour of the Security Trustse or the
o Becured Parties over any property and assets of such Chargor located iIn
- any jurisdiction cutside England and Wales squivalent or similsr to the
Saturity intended o be creatad. i}y or pursuant 1o this Deed or any other
‘Transaatian Securisiy Ei)se:umem

Finance Dacumentﬁ

The Chargor shall take'all such adtion de i avaliable o 1 (incliiding making lf Hlings

and registrations) as may be necessary for the purpose of the craation, perfection,
protection or-maintenance of any Security conferrad-of intended to be conferred on the
Security Trugtes or the Secured Parties by of pursuant to the Finance Documents.

POWER OF ATTORNEY
The Chargor, by way of security, following the dccurrence of an Event of Défault which

is continuing, irrevocably and severally appoints the Security Trusies ; each Recelver
and any Delegate to be its attornay to take any action which such Chargor is abliged to

365384814 . Fal



23

24
24.1

24.2

25
25,1

262

253

take under this Deed, including under clause 21.1 {(Further assurances). The Chargor
ratifies and confirms whatever sny aftorney does or purports to do purstant to its
appointmant under this clause.

CURRENCY CONVERSION

All monies received or held by the Securily Trustee or sny Receiver under this Deead
may be converted frony their existing currensy into such cther currency as the Security
Trusies or the Recelver considers necessary or desirable to cover the obligations and
ligbilties comprised in the Secured Obligations in thaf other currency at the Trustee 's
Spot Rate of BExchange. The Chargor shall indemnify the Securily Trustes against all
costs, charges and expanses incuwrred in relation to such conversion. Neither the
Security Trustes nor any Receiver shall have any Hability to the Chargor in respect of
any loss resulting from any Ructustion in exchange rates after any such conversion,

CHANGES TO THE PARTIES
Chargor
The Chargor may not assign any of its rights or obligations under this Deed.

Security Trustee

'Téjie Security Trustee may assign or transfer all or any part of #s rights under this Deed.

Thie Chargor shall, upon.being requested 1o do 5o by the Security Trustee | enter inte
such dacumes”ats a% may ba necessary ar. desirable. m effect such asaignment o
iransfe,r

wSSELLANEGUS

New accounts: .. .

2514 If the Security Trustee or any other Secured Party recelves, or is deemed

“t0 be affected by, nofice, whether actual or constructive, of any subsequent

- Becurity (other than a Parmitied Security) affecting any Security Asset

. andfor the proceeds of sale of any Security Asset or any guaramtee under

- the Finance Documents ceases. i continue in force, it may open a naw
-account ar accounts for the Chargor. i it does not open a new scoount, it
shall naverthelgss be treated as {f it had done so st the time when it

- -recelved or was deamed o have received such notice.

2512 .'As- ffom' .t_é.)a! t%mie_aii payiments 'n"_aade to the Security Trusiee or such other
- Betured Party will be credited or be treated as having been credited 1o the
new-account and will not aparate m raduca any amount of the Secured

_ {}biégatlens
Tacking
25.2.1 Each Finance Parly shai'l,.'perfbrm ite obligatiorie under the Debenture Desd
(anc udlng any abiiganon fo make avaiiable further advances)
2822 Thig Deed secures advances already made and further advances fc be

made.
Land Registey.

2534 The Chargor shall apply to the Chief Land Registrar {and consents to such
. -anapplication being made by or on behalf of the Security Trustes fora
. restriction In thie foltowing terms to be sntared on the Register of Title
-relating to-any property registered &t the Land Registry {or any
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28

27

28

unregisterad land subject to first registration) and against which this Deed
may be noted:

"Me disposition of the registered astate by the proprietor of the registered
estate is 1o be registerad without a written consent signad by the propristor
for the time haing of the charge dated {e} in favour of {#] referred to in the
charges register or, if appropriate, signed on such proprietor's behalf by iis
sacrefary or comveyancer”

25.3.2 The Chargor:

{a} authorises the Security Trustee to make any application which e Security
: Trustes desms appropriate for the designation of this Deed, the Debenture
Deed or any other Finance Document as-an exempt nformation document

under ruie ‘1'36 of the Land Registration Rules 2003;

{oy ' hall use its beai sndeavours to assist with any such applscat!aﬂ made by
S oron behaif of the Secuﬂty Trugiea and

{t] _ _...shali ot -fy e Security Ta’usﬁ‘.ee i wm;ng a8 5000 88 it réceives notice of
- - osny person's application under rufe 137 of the Land Registration Rules
2003 for the disclosure of this Deed, the Debeanture Dead or any other
Finance Document folliowing it designation as an exempt information
document

2643 NG Chargor shall make any-application under rule 138 of the Land
S Ragistration Rules 2003 for the removal of the designation of any such
- documant as an exempt information document.

2534 . The Chargor shall promptly make all applications to and filings with the
- Land Registry which are necassary or desirable under the Land
_Regsstratien Rutles 2003 o protect the Debenture Security.

Pmtactwe siauses

The E-.has‘gor is deemed to be a principal debtor in relation to this Deed. The
obligations of the Chargor under, and the security intended 1o be created by, this Deed
shall not be impaired by any forbearance, neglest, indulgence, extension or fime,
release, surrender or loss of securities, dealing, amendment or arvangemant by any
Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security or any surety fiability of the Chargor (whether or not known 1o it ar
to any Secured Party).

m'fgcgs- S
The ﬁfwissans a8 mgards nm;ces a5 get out in the erewiure Dead are incorporated

into this Deed as if fully set outin this Deed of subssquently notified from time 1o time
by the reiavant ?any for ihe pus‘gmses wfihe aebenﬁum Ceed orthis Deed.

CALC ULATEGNS AND CERTE?EGA’?ES

Any certificals ef of determination: by & Secured Pariy or the Secumy Trus&ea
specifying the gmount ol any Secured Obligation due from the Chargor {including
details of any relevant caiculstion thereof} is, in the absence of manifest efror, primsg
facie evidence against the Chargor of the matlers 1o which it relates.

PARTIAL INVALIDITY.

All the provisions of this Deed are severable and distingt from ene-another and if at any
time any provision is or becomes illegal, invalid or urienforceable in any respect under
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28,

28

K

31
311

212

32

any law of any jurisdiction, neither the legality, validity or enforceabiiity of any of the
ramaining provisions nor the legality, validity or enforceability of such proviston under
ihe law of any other jurisdiction will in any way be aflected or impalred.

REMEDIES AND WAIVERS

No failure to sxercise, nor any delay in exercising, on the part of the Security Trusiea
{or any other Secured Party), any right or remeady under this Deed shall operate a5 a
waiver, nor shall any single or partial exercise of any right or remeady prevent any
further or other exercise, or the exercise of any other right or remedy. The righis and
remeadies provided are cumuiative and not exclusive of any rights or remedies providad
by e,

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amernided only if the Security Trustee and the
Chergor on their behalf s0 agres In wiiting and any breach of this Deed may be walved
betore or after it ocours only If the Security Trustee so agrees in wriiling. A walver given
or consent grantad by the Secufity Trustes under this. Deed will be effective ondy f
given in writing.and theronly in the instance and for the purposa for which it is given,

CGUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same
sffect as ¥ the slgnatures {anﬁ seals, if any} on tha counterparts were on a single cony
of this Deed. .

RELEASE

Release

Upon the exﬁ%ry of the Security Period (but not dtherwise) ilie Security Trustee shall, ai
the request and cost of the Chargor, take whatever action is necessary to release or re-
asgign (without reccurse or warrarnity) the Security Assets from the Becurify.
Reinstatement = : _ _ _ _

Where any d%sﬁharg‘a- {Whe%hér in respect of the abi'igaﬁoné of the Chargoror any
security for those obligations or otherwise) is made in whole or in part or any

arrangement is made on the faith of any payment, security or other disposifion which is
avoided or must be restored on insclvency, ligquidation of otherwise (withaut imitation),

‘the Hability of the Chargor under this Deed shall continue as if the discharge or

arrangement had riot cecurfed. The Security Trusiée may: conceds or compromise any
claim that any paymant secum@y m' oiher dsspasstmn s’ i;ab%e ta avandance of
s‘&sﬁoratﬁeﬂ S RER . _ . .

GOVERNING LAW

This Deed and any hon-confractial abﬁgaﬁoné arising out of orin connection with it

shall be governed by English law.

N W'!?N_ESS' of which this Daed has baén dily-executed by sach Qriginal Chargor 23 a dead
and duly exacuted by the Security Trustee and has been delivered by each Original Chargor.
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Schedule 1
Details of Security Assets

Part 1 Rea% Pmparty

: Address ' "Dg»ci-,ament' | Title number

Property-atUnit1 Sugartc Eusmess Park, Holme

| Lacy Road, Rotherivas, Hereford, HR2. 8RO (as
| more particulary shown edged ted on & plan
attached to the lease)

\leass | Awaited

Part 2 (:hargesl Securmas

: Chargnr

i Nam& of: cempany in

b whuch shares are heid

-.: Clags of
“1ahares

-Number:of-

izsued
share

“held ©

; shares hald’

1 waptal

Part 3 Account. '

'iject Accn um:

_ Accou m Hoidar

Account Name | Account
- Number

Account Bank

Account bank branch |
address and sort 5

. '_:@d‘?‘

_Mnhn-ow_:%félziéy

| Monnow Vailey.

._-Barc ays Bank
1 Ple.

| CHP Limited

| Details of Material Contract

| dateofthis
_Agraement .

- {2} B&BBiofuels
- Limited

(1) The Charger

) Ani :-a;ngé_émérii "férfﬁé 'ﬁrdi{iﬁ_i:éﬁ of heat-
enargy from the Chargor to B&B
"Biofuels Limited

Onor amu_nd:_._t-_he
| date of this,»
Agreemem

| '2} Sigenc Llrrnted

_('i} The Chargor. .

Apower purchase agreement pursuant
to-which the Chargor as Seller sells
-| power to Sigetic Limited as Purchaser

on ar araunci the
date of s -
Ag‘reem‘eh'z; '

. { )-The Chargor: -

Limited

the Chargor

Sk Aﬂ agresment for the provigion of
ST weidehip by B&B B!ofue[s Limited to
(2) B&B Biofusls

{1y The Chargor -

An agreement for the provision of

22 December 2016

36536491 4
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Date of Material Parties Deatails of Material Contract
Contract

(2) Arbor Aﬁefﬁ‘éi os ¥ afiersales services
Lid '
Insurer Policy number
Bviva, . | 25178860 ENP

4653640974 26




Schedule 2
Form of notice fo a.n.ﬂ gak.npwiedgemgn_tfmm Account Bank
~To: leinsert name and 'éddréS's of Account Barﬁ(} |
Dated: [e]

Dear Sirs

Re: Account Holdar: [e] {the Chargor)

SE T U WWa give notios that, by g seturity sgreement datad Te (the Debenturs), we have
. charged to Abundance Security Trustee Limited {the Security Trustee }as Security
Trustee for certain binks and others {as referred o in the Debarture) all our present
and future right, title and interest in and to all monies from time to time standing to the
credit of

Account Mame CAccount Number Sort code

{the Charged Accounts) and lo all interest from time to time accrued or accruing on
the Charged Account, any investment made out of any such monles or account and all
rights o repavment of any of the foregoing By you.

Z We advise you that, under the terms of the Debenture, we are not entitled to withdraw
any monies fromy

2.1 the Charged Accounts without first having obtained the prior written consent of the
Security Trustee except to the exient that such consant is given in thiz notice;

22 any other Charged Accounts without first having obtained the prior writien consent of
the Security Trustes .

3 - We Irrevocably authorise and instruct you from time fo tima:

3.1 uniess the Security Trustee so authorises you in writing, not to permit withdrawals from

Project Account, or any other Charged Account excepl to the extent that any withdrawal
is sxpressly permitied by this notice and such permissions have not been withdrawn;

3.2 o hold all monies from time 10 time standing to the credit of the Charged Accounis i
the order of the Securily Trusiee ;

3.3 1o pavall or ai‘a’y part of the moniés sianding o the credht of the Charged Accounis fo
the Security Trustes {or as it may direci) prompily following receipt of written
instructions from the Security Trustes to that effect;

3.4 todisclose to the Security Trustee such information relating to the Chargor and the
Charged Accounts as the Securily Trustee may from time to time reguest you 1o
provide,

4 Please confirm by completing the enclosed copy of this notice and retuming it to the

Security Trustes {with a copy to the Chargor} that you agree to the above and that:

4.1 - vyou accept the authorisations and instructions contained in this notice and you
ungerigle to comply with this notice;

65364874 27




4.7 you have nat, at the date this notice is returned io the Security Trusiee | received nolice
of any assignment or charge of or claim to the monies standing to the credit of any
Charged Account or the grant of any security or other interest over those monies or any
Charged Account in favour of anythird party and you will notify the Ssecurily Trusise
promptly if vou should do s6 in the fulure; énd

4.3 wou 4o hot at the date of this notice a‘néi' will not, except a5 exprassly permitiad by this
-motice, in the future exercise any right to combine accounts of any rights of set-off or
Hen or any similar rights in relation to the meonies standing to the credit of the Charged

- -Accounis.
5. This notics, and any acknowledgement in connection with i, and any non-contraciual
ohligations. arising out of or in connection with any of them, shell be governed by
English taw.

Yours faithiully

for and onbehalf of ..
INAME OF CHARGOR]
Name: .

Title: |

Countersigned by

for and on behalfof

36538491.4 o ’ 78



1On copyl
oo [
as Security Trustes - -

Copvio:  [NAME OF THE CHARGOR]

Wes acknowadgégrejeeim.{;sf The above mﬁ.{icef s_wé E;:i:)_.ﬂﬁfm. and gures

i thaat the matiers referad to-in it do notconfiict with the ferms which apply 1o any
Charged Aocourd; and

Z the maliers set out in the above notice.

'jfios.and on behalf of
IName of Account Bank]

Dated: o]

36536491.4 28
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Schedule 3
Form of notice to and acknowledgement by parly to Material Coniract

feinsert name and address of relevant party]

Daled: [e]

Digar Sirs

Re: [describe Material Contracl] dated (] between (1) you and {2) [#] the Chargor)

i

3.3

34

underiake io comply with this notice;

We give notice that, by @ security agreement dated [e] (the Debanture}, we have
assigned 1o [#] (the Security Trustee) as Security Trustse Tor ceriain bénks and others
{as refarred 10 in the Debenturs) all our present and future right, title. and interest in and
o [insert details of Material Contract] {fogether with any oiher agreement
supplemeanting or amending the same, the Agreement) including all righis and
remedias in connaction with the Agreament and all proceeds and claims arising frons
the Agreement.

We irrevocably authorise and instruel you from fime to time to disclose to the Security
Trugsiees at our expense {without any referaénce to o further authority from us and
without any enquiry by you as to the jusiification for such disclosure), such information
relfating 1o the Agreemant as the Securily Trusise may from time to tims reguest.

After you have received notice from the Security Trustee that an Eventof Defaultis
continuing, we rrevocably authorise and instruct you from time to time:

{o hold all sums from time (o time due and pavable by vou 1o us under the Agreement

o the order of the Security Trusiee ;

o pay or release all or any part of the sums from time 1o time due and payabile by you
to us under the Agreement only in accordance with the writlen instructions given o you
by the Security Truztes from time o tims;

to comply with any written notice or instructions in any way relating 1o, or purporting 1o

telate to, the Debanture or the Agreement or the dabis represented theraby which you

recsive at any time from the Sscurity Trusiee without any raference o or further
authority from us and without any enquiry by you as to the justification for or validity of

such notéce or instruction; and

o send coples of all nofices and other information given or received under the

-Agresment 1o the Security Trustes |

After you have received notice from the Security Trusiee that an Event of Default is
continuing, we are not permitied 1o recelve from you, otherwise than through the
Security Trustee , any amount in respect of or on account of the sums payable o us

from time to time under the Agreement of {o agrae sny amendment or supplement i,

or waive any obligation under, the Agreament without the prior writlen consent of the
Security Trustee .

This notice may only be revoked or amanded with the prior written consent of the
Security Trustes .

Please confirm by completing the enclosed copy of this notice and returning it to the
Sacurity Trustes {(with & copy to us) that you agree to the above and that

vou accept the instructions and authorisations contained in this notice and vou

365364514 - a0



8.2 you have not, af the date this notice is retumed 1o the Security Trustes | received notice
of the assignmant or charge, the grant of any security or the exisience of any other
interest of any third party in or to the Agreement or any procesds of it and you will notify
the Securily Trustes prompily i you should do so in future;

8.3 after you have recelved notice from the Security Trustee that an Event of Default s
continuing, you will not permit any sums to be paid to us or any other person {other
than the Securily Trustee Y under or pursuant 1o the Agreement without the grior written
consent of the Security Trusles;

5.4 if you make any sttempt 1o terminate or amend the Agreement (other than minor or
admirisirative changes which do not adversely affect our funder), vou will liaise with
and nofify the S@cumty Frustae, and

8.5 aﬁer ya:;u have récsi et mﬁ:ca from thea Sa@uniy Tmstae that an Evant of Default is
cordinuing, youwill nétagree to terminate the Agreement or take: By action o amend
or supplement the Agreement without the prior writien consentof the Security Trustee
asithe E;ampe; cm.sm:erparﬁy under e Agreemem and nol us. :

7 Thﬁs m}tz{;e and any acknow edgemem in connec%san w&%h it, and aﬂy nons ccmraciuai
obligatichs ammg aut of or in connection with any of them, shall be governed by
English law,.

Yours faithfully

for and on behéiz“'-sf_ -
INAME OF 'é-HA}RGQ'R}
[On copy] -

To -

as_Secuﬁ_zy'?msite@;j_- e

Copyio:™ ENAME OF cmmem i

We aakﬂawéaége recegpt mf the above not:ce and cansent and ajree ﬁc its terms. We confirm
and agree o the matters set.out in clause [5} of the above notice..

for and on behalf of

4653684914 31



To:

Bcheduie 4
Farmof "nbtise to and é-ékﬁé%ﬂ;i’éd'geme:m by insurers

Eeinser{ name and address of insurer]

Pated: [a } i

Orear Sir&

{ﬁescnbﬁ msur&nae g@ u::ms} {iated [s} Between {1y you am:ﬂ { ').[e] (the Qhargcr}

1

3.1

57

33

34

We‘ gw& ﬁ-eﬁinse thai. bgz a Sﬁﬁufﬁy ag;feement dated [s] {t’he Dehenturs), we have
fassigned] fo[e]ihe Secumy Trustee).as Securily Trustee for certain banks and
others [ag referred to In the Debenture). allour present and future right, title and interest
incand to the Policies (iogether with any other agreement. suppiamenilng or amending
the sarme, the Pelicles) including all rights.and remadies in connection with the Policies
and all pmcee.ds and claims arising ‘from the Pul;c ies.

We {ﬁevacabﬁy auﬁhvﬂse and snsiruct y@u m:;m isme i tsme i d;sciase tn the Becurity

Trustee at our expense (without any reference io or further authorily from us and

without any enguiry by vou as to the justification for such disclosure) such information

relating to the Policies as the Security Trusiee may from ime o time request;

After you hava received nolics from the Security Trustee that an Event of Default is
continuing, we irrevocably authorise and instruct you from time fo fime:

to hold gl sums from time 1o time due and paveble by you {o us under ths Policles i
the order of the Security Trustes;

o paVior release all or any part of the sums from time 1o fime due and pavable by vou

1o ug under the Policies dnly in accordance with the written instructions given 1o you by

- ihe Secwrity Trustee from time o time;

o conphy with any written notice or instructions In any way relating fo {or purporting io
refate to} the Debeniure, the sums payabie 1o us from time io time under the Policies or

- ihe debts represented by them which you may receive from the Secunily Trustee

{without any reference 1o or further authority from us and without any enquiry by you as
to the justification for or validity of such notice or instruction); and

to send copies of ail notices and other information given or received undar the Policies

tothe: Seﬁuni‘y Trusbee

We r{evocabiy sﬂst;*uct yeu w:th effect from the date of this nolice, to note on the
e relevant’ Pui&cies the aecunzy Trustee's interest as loss pavee and as first priovity
" “assignes of the Pelicies and the rights, remedies, proceeds and claims referred to

asbove,

Afier yc;u have received notics from the Security T'ru'stee that an Event of Defaull iz
continuing, we are not permitied {o recsive frofn you, otherwise than through the

- Becurity. Trustee, any amount in respect of or on account of the sums payable to us

from time 1o me under the Policies or to agree any amendmaent or supplement to, or

“walve aty obligation under, the Puolicies without the prior writien consent of the Security
Trustea.

This notice may only be revoked or amended with the prior written consent of the
“Becurity Trustee,

Piease confirm by completing the enclosed copy of this notice and returning it to the
Saecurity Trustss (with a copy to us) that vou #gres to the above and that

65364414 : 32
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7.2

you accept the instructions and suthorisations contained in this nolice and you
undertake to comply with this nelice;

you have nol, af the date this notice isretumed 1o the Secusity Trustes , réceived notice
of the assignment or charge, the grant of any segurity or the exdstence of any other
interest of any third party in or to the Policies or any proceeds of them or any breach of
e terins of any Polloy and vou will notify the Securily Trustes promptly if vou should
do 5o in futlne;

after you have received notice from the Security Trusies that an Bvent of Defaudt is
continuing, vou will not permit any sums to be paid 1o us or any other person under or

- pursuant io the Policles without the prior writien consant of the Securily Trustes;

74

7.5

iFyoumaks any attempito termmaw or amand tha P{sé:csaa y&u wﬁi lizlse with and
m::»taf’y ihe Sezeunty Tmstae and : i

aﬁea’ yeu have racewed nat e fmm ihe Securzty Tmsiee that an Eves"zt of Defau tis

continuing, you will ot agree to terminate the Policies of take any action to cancel, vary
orwalve, amernd or Supp lement the Paésmes without the prior written consent of the
Security Trustee

This m&zce and any ackmw edg@mem ik csnnemgarz wﬁh it, and any non-contractual
ob&zgataans ansmg out.of orin mmecﬂmn wﬁh any of them shali be govemned by
Engissh an ; o s : ERRRTPE R

Yours faithfully. .. ... .

for and on behalfof

W

To:

as Secuﬁty'l’rusteef -

Copy to: :

Desr Su‘s

- [NAME OF CHARGOR] .

Wa ackma‘wﬂadge receipt of the abwe natics and consent and agma (5] its terms We confirm
and agreg’io the matiers sat eu: in clause & in the ahove notics.

for and on-behalf of

o]

Dated: [s].

38536481
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Signature page to the Security Agreement between Monnow Valley CHP PLC and Abundance
Security Trustee Limitad
“The Chargor
Executed as a deed by Monnow Valley 3
CHP PLC acting by )
)
in the presence of ¥
Witnass signature:
Witness name!

Witness atldress:

Witness occupation:

“The Security Trustes
Executed as a deed by Abundance ]
Security Trustee Limited acting by 1.
..}
in the presence of - )
Witniess signature:
WIRNess Name:  oin e i, ar s T,

Witness address:

WHNess OCCUPETION. il i i it B T 20 2 0 e

355384914 4



Signature page to the Security Agrepment betwesn Monnow Vadley CHP PLEC ang Abundance
Becurily Trustee Limited

The Charaor

Exscuted as 2 deed by Monnow Valley g
CHP PLC acting by }
3.
3.
!

Direcdor

i the presonce of
Wilness sipnatiye,
Piness name;

Winess sldress:
Witneas ooounalion:

The Becurity Trustes

Executed 45 g deed by Abundance
Sevurity Trustee Limited acling by

TEREST

)
3
}
)
b

i the mresencs of Divactor

WWitndss wonulive . :

Witness name:. . oFEEETE JTEVEAS

Witness address: .. AP (OCHALER Romd ..

' éfﬁf?f@ﬁx?w}wfé"f?m
T W TR L S

Witness oocupation:

" -
a5 Sy

BSR4 _ e




