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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9778578

Charge code: 0977 8578 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th January 2019 and created by GRAVEL PIT BIOGAS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th February 2019 .

Given at Companies House, Cardiff on 5th February 2019

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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DATED 79 }mm 2019

GRAVEL PITBIOGAS LEMITED (1)
and:

TONA ENVIRONMENTAL INFRASTRUCTURE LT (2).

DEBENTURE
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THIS DEBENTURE is made on 24 }W""’N 219

BETWEEN:

(L

GRAVEL PIT BIOGAS LIMITED (Registered no: 09778578) whose registered office is at 86
Jernvn Street; London, SWI1Y 6J D {the Chargor); and

10ONA ENVIRONMENTAL INFRASTRUCTURE LP, 4 limsited pastricrship inéorposated in
Erigland with company. number LPO1459] whose registered vlfice is at' 86 Jermyn Street, 81 -
daries; London SWIY . 61D avting ‘through- its general partner, JONA El (GENERAL

R}LLE’,a _'_Ei.éli.ijtﬂﬁ- Hability partnership regisiéred i Englasd swith no. 00392169

whose registered ofiice is w86 Jeimyn Stréet; London §W1Y 61D (the Chargee),

TT I8 AGREED:

I INTERPRETATION

Tl

Finaneial Collateral las the meaning ghvento that expressoninthe Financlal Collateral

I this Bebeniure:

Charged Assets. means 2l asséls, rights and propirty of the Chargor the'subject of any
security created Tiereby or pursuant hereto and each and every Hem included {herein or

partor parts ihereaf;

Insurances means all contracts and policies of imsuranize of whatever nature which are

from tirme 16 1ime takeén v by or ou hehalf of the Chargor or {fo the extent of auéh

Cinterest) in which the Chargor has an interest:

Antelfectual Property Rights means 3l know-how, patents, trade marks, sarvice marks,

cregistered designs, busiricss names; fopographical or similar rghs, copyrights,
cunregistered design rights and other intellectual property whether registered o8 nat or
momopoly rights-and any intevests (inclulling by way of licénee) i any of fhe Toresoing

“{in tach case whether registered or ot and including all applications for the samie);

Charged Properties means those of the Charged Assets referred to in clauses 3.1:1 and

3. 1.2 hereot and each and every part or parts thereof:

Facility Agreement means the facility-agreement entered inte between the Chargor and

‘Chargee on or-around the date of this deed;

Regulations:



Financial Collateral Regulations means the Financial Collateral Arrangements {No.2)

- R-Egﬂ} ations 20003

Receiver means an ddministrative receiver (as defined by section 29(2) of the Insolvency

Act T986) or a receiver and/or manager appointed by the Chargee hereunder;

Secured Liabilities means all monivs obligations and liatiBties covenanted 16 be paid

by the Chargor 1o the Chiargee prirstant to clanse 2 of this. Debénnire:

Seeutity Financial Collateral Arvangement has the mesning siven to that exprossion

in the Financial Collataral Regulations; and
VAT mmeans vilus added fax.
Inthis Diebenture:

L2l ihe Chiargee shall be construed sb 4s to include an assipnoe or sucesssor in tile
or. any person who, under the laws of ils furisdiction of LECOTOrEEnn. or
dormieile has assurned the riglits and obligations of such party o to which under

such laws the samic have been fransterred;

Va2 thelterm induding shall be comsirued as meaning including  withouwt

Hmitation:

D23 thesingilar shallinclode the ploral and vies versa:

T24  gachof its provisions is distinet end severabla from thie othiers and i at 4nv Yme
one or mote of such provisions is or becomes tezal invalid of uncnforceahle
the validity, tegatity and enloreeability of the remaining provisions hereol shall.

not be o any way affected or impaired thereby;

L

savewhere thecontrary is indicaled, any reference nohis Debenture toa statute
ar statutory provision shall be comsirued as a reference 1o such statute or.
statutory provision #s {he same may be amended or reenacted and to all.
inslrumients, orders, plans, regulations, bve-laws, permissions and direcions

riade at any e thereunder:



L2.6 owherea panty to this Debenture agrees (o indemnily another party against any
“elatn or Hability in conmection with any matter, the expression ¢laim or Tability
{or otier similar refevence) shall be desimed 1o include all actions, proveedings,

liabifities, outgoings, costs (on & full and ungualified indempity basis and

whatspever divectly or ndireetly relating to or arising out of the subject miatler

under consideration: and

127 clause and schedule headings are for ease of reference only,

MONIES SECURED,
“The Chargor covenants with the Cha e {hat it téw‘iﬂ_pa}f and-discharge 1o the Chm‘ga}@:

A allmmies and lalnhtieswhether principal, interest or otherwise which now are o, at any
time after the date of this Debenture, may become due, owing or incarred to the Chatges
by the Chargor ineluding under or in connectinn with the Facilil v Agreement at the times

ari irrhe anner specified in the Facility Apreentént;

o
Isdr

all cnats; charges, expénies and other sums whatsoever {inchiding withoul -pi‘-f;:ju dice to
the " generality ‘of the foregoing any legal und iﬁiﬁﬁi"_pf{jf‘ﬁs‘siﬂﬂﬁi.'ﬂﬂﬁf,‘ﬁﬁ-'ﬂ]‘liﬁgﬂﬂ_ anl
expinses including VAT thereo) oia il and uhgualified fademmity basis howsoever
incurred: or to be incurred By the Chargee or by or through any recéiver, allémay,
delegate, sub-dilomate, substituls or-agent of the (Lf"r]_-ﬁ'rgﬂs;‘: o1 the Eﬂiimrgar_ {including
without fimitation the remuneration of amy of them) for any of the purposes referred 1o in
this: Dehenture or othérwise howsoever in relation o the Charged Assets and all othes
eosts, charges and expenses (whether inrespect of litigation or not) incurred or o be
incwrred in the negotiation, preparation, completion, prolection, realisation, enforcenient
of, ‘or thie.collection or récovery of any monies from time 1o (ime owing under such
security tor any security collateral or supplemental ﬂfx-er-eiié_} or in insuring, inspecting,

repalfing maitdining, completing, managing. letling, realisiip or exercising any other

power, authority of diséretion in relation to the Charzed Asséts on the Charged's written

demand: and



oy

3 mtterest onesch of the repoing caloubnted day boe day Trony demand vmtil full dizcharee
{as well after as before judgment) st the default interest specified in e Facilily
Agreement in respeet of the sums due under the Facility Agreement and as otherwise
agreed, ihterest-shall acorue and Be pavable gz from the dates on which the sime are
inewrred or become due without the necessity for any demand being made for payment

th tz-t_’m}ﬁ
CHARGING PROVISIONS

11 The Chargor with full title guarantee and a5 a continuing security for the payment of all

the Secored Linbilities charpes:

T hywayof the legal roortgage all interests or estates in sny freehold or leasehold

properties belonging 1o the Chargor at the date hereof

IV by way of specific equitable charge 8l estates or interests in any frechold or
lensehold propertics ol any time afier the dite of this Debenture belonging toor

charged to.the Chargor anilior the proceeds of sale of those estates or interests

Pogether with all Bulldings, Tatures (Including tradeé fxlures) and Gxed plant

and machinéry &t any time on those esiates o inferests;

3 1 by way of aﬁm [n;ﬂdmrgzs: all 'b_é_}f:ﬁl{--gﬂs;fbié&_bﬁ%h.g’irc';é;s;:El ami ﬁ'ﬁl‘_ur@:'_dﬁaﬁ“_{}?_

eowing i the Chareor of i which the Chargor 35 legally, beneficially o
Gtherwise mnteresfed {and the proceeds Wercol) and the benelin of all rhts
relating thereto including (without prejudice to the generality of the fhmgﬁ_i'_r_‘lgjl

negoiiable imdiamenis, legal dnd cguitable charpes, résertaion of proprietary

rights, rights of tfacing and unpaid vendors” liens and similar and associated

nights;

CALA by way of o fiest fixed charge all other debis, claims, rights snid choses-in action
hoth-present and future of the Chargor or in which the Chargor is-legally,
benelicially or otherwise duwrested (and the procecds thersol) dncluding

{without préjudice to the generality of the foregoing):

{ay  deposits and eredit balances held by the Chargor with the Chargee or any
thitrd party from time 1o time both present and furure [including choses
i action which give tse or may giviense tooa debl or debis) owing to the

Chargor {and the proceeds therent;



A6

(B ooy amounts owing 1o the Chargor by wav of rent, licence foe, service
charge-or dilapidations by any fenant ._ﬂ'r feensee {in each case, whether
present or futige ol any Trechold or leasehiold property from time o Hme
Towming part of the Charged Assets and anyv ground rents and rent
charges, rend deposits and purchase deposits vwing to the Chargor {and,

in each case, the proceeds thereof);

foy  withouw prejudide to paragraph 3.1 4(d} below, aity amaunts owitg or

which may “hecome {"_awing to the Chargor under any bu'.§§.:§-ing,_
construstion or developrient contract or by virue ofthe Chargor’s fights
dnder duy mdention of ofher russ, whelher o nol any certificate as 16
the amount due has heen issued in respect.thereof (and the proceeds

Ahareol)y

iy without prejadice to paragraph 31400 below, all rights (and {he
procecils of such fights) present or future; actus] or contingent, arising
anderor in eonmection with any contratt whatsdever in which fhe
Charior Bas any right,{itle or Dnierds! {Including, withou Himitaton, il

policies and contracts of insorance and assurancel;

fey, amy amoudls owing orwlhich may betoine owing tothe Chargor by way
of dantages, compensation o otherwise under any fodgment or ofder of
sy compétent auibority howsoever arising or by way of seillement or

coanpromise of any legal proceedings: and

(1} the beselit of all rights refating 1o such debts, claims, rights and ¢hoses

Tt action,

4 fixed morgage byeassigniment (sulviect always o reassigionén

by way ol

;

upon redemption) all plant and machinery, vehicles, computers and ather

equipment of the Chargor both presenst wod future and  all spae parts,
replacements, modifications and additions fo'or for the same and the full benedit
of all warranties and mainfenance contracts i relation thereto but exchuding any

stock in trade of the Chargor; and

by of first Bxed Charge:
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117

Lad

B

{2}

(b}

(dy

ey

{t}

all stocks, shares, securities or other Interests {together with all rights in

respect of them or ingidental to them) whether marketable or ofherwise

oo or atany time belonging 1o the Chargor;

he full benelit of all present and future Insurances held by or for-fhe

benefit of the Chargor and all proceeds thereod and all bonuses and other

monies, henefits and advamages that may be or bitome pavable or

acoiug thercunder or underany substituted policy and 41 he right title

ard interest whatsoever of the Chargor therein together with all rights

and rernedics reliting thetefc:

all its present and future Intellectual Property R'ighisg-

the benefit of .;331 or any licences presently leld or acquired after the date
of this- Debentire by the Chargor in conneelion with its bifsiness o the
wse ofsny o the Charged Assets and the 1 ght to-recover amd receive all
compensation which muy at any time become pavable 10 0t in fespec

thepéat:

arny beneficial interest claim or emtitlement of tie Chargor in auy pension

Fuand;

the goodwill and the: uncalled capital of the Clhisteor both present and

fusure: and

all-amounts realised upon the énfbrcement or execulion - of any order of
the court in favour of the Chargor tnder seotions 912,913 21 4. 738930,

244 and 423 of the lnsolvency Act 1986,

by way of fleating charge all the Charged Assets not. effectively otherwise

mortgaged, charged or assigned by this clause 3, (including, without limitation,
H = B k. 1 B :

any immaovable property of the Company in Seotland and any Charped Assets

i Seotland falting within any of the types mentioned in sub-clase 3.1.2 19

316 inclusivie),

“The Chargor shall not, without the prioe wiitten consent of the Chargee:

b



V)
i

3.4

(). croate or permit to exist any mortgee, debepture; charge, pledge, lenor
other interest {whether express or arising by operation of Taw) onoor
atfecting the Charged Assels ranking m praority 1o'or pari passuwith any

charge created by this Debenture;

(WY sellassign, factor, mortzage, charge or otherwise dispose of anv of the
Charged Assers charged by clavse 3,13 save i soovrdaide with clause
4.7 o deal with smy of them otherwise than in aceordance with clanse

4.7

(ey sl transhor or otherwise dispose of the whole or dny matenial part of its
undertaking, property or assets otherwise than (in the case only of those
Charged Asset S_-ﬁ:‘hﬂrgcﬂ by clause 3.1.7 ofthis Debenture bt not by any
vther provision heveof) in the ordinary cotirse of pelting 1o and realising,

thesame: of

{d)  make an application for or give motice for the appointment of an

e I AR

322 None of the foregoing prohibitions- in this clavse 3.2 shall be constred as

lingiling any powers exercisuble by any Receiver  appointed. under this
Drebenture ag the agent of the Chargor or v any sdminisirstor appointed under

this Dhehenture,

The Charges may at any tiime by written notice to'the Chargor convert the floating charge.

cormpdistd i clause 3007 fnlo g Hxed charee as regards anv ol the property, assets and’

rights of the Chargor present and future not subject 1o a fixed charge under this

Drebenture, Following sueh a notice i,hi';__ifh;a.{gﬁrslwii mil dispose of any such Chirged

Agsets which are ingluded in the notice without the prior wriltén conisedt ol the Thargee

antdl the Chargee may appoint a Receiver thereof and/or an adminisirator.

“Thie floating charge comprised in clause 3.1.7 will, withowt notiee fromy the Chargee,

automatically be converted into a fixed charge as regards any of the property, assets and

rights of the Chargor present-and fiture not subject to g fixed charge under this Debenture.

“with immedinte offect

340 it respect of any Charged Assets which become subject 1o a fixed charge or

floating infavour of any other person; or



342 trerespeclof all the Charged Assets charged under sub-clause 3.0.7 ifand when
the Chargor hreaches any of its obligations under this Dieberture or any other.

agreement with the Charges; or

1 and when person levies or notifies the Chargor that i intends To levy any

L4
-P""
(%]

distress execntion, sequestration or other process against any of the Charged

Asselsor

34 i and whien the Chargor shall ¢ease 1o 'carry on business or 1o he a going

TCEOETTS 0T

345 iFanvolihe Seoured Liabilities become due gnd sutstanding prior totherr stared

maturity.

L id
4

Service of a notive by e Charge pursuant torclause 3.3 dn relation & any class of the
Charged Assets shall rit be construéd as 4 waiver or ghandonment of the Chirped’s right
ro serve simlar notices o respect of any other ¢lass of the Charged Assets or of any other

i the rzghﬁ ofthe Chargee under this Dehenture.

RN Paragraph 14 of Schedule B o the Insolvency ACL 1986 (ncorporited by Schedule 16
tir the Enterprise Adt 2002) shall apply to any Hloating Sharge created pursnant o this

. ;]‘}ﬁ%enmm.

Tpdl

7 The Noating charge created by this Tébenture may not be converted into a fixed charge

‘sedely by reason off
SRS the dbtaming of 4 moratotiung. or
TA7.2 owything done withoa view to obtaining a moratoriun,
under the Insolvency Act 2000,
4 COVENANTS OF THE BORROWER
“The Chargor hereby covenants with the Chargee that the Chargor:.

4.1 shiall kep the Charged Properties and all fixtures now o for the time being on the
‘Charged Properties-in good and substantial repair and condition and all - plant and

machinery noweor for the time being on the Charged Properties in good working order;



b

4.4

Charged Assets in respect of which the monies were received or, if 5o required by the

shialt carry o the conduet, and procars that s substdusries (5o long as they respectively
ey on business) carry on-the conduct, of its {or as the case may be their) affairs ina
proper and efficient manner and shall not, save with the prior written consent of the
Chargee, make any subsfaniial alterdtion in the nature of such alfairs and shall keep and
procure that its subsidisries keep proper books and records and permait the Chargee and

any. persons authorised by the Chatgee to have access ty and 1o mspect the same;

shall Keep such of the Charged Asiets as are insurable indured In (he joint names of the
Chargor and the Chargee or if this is nol possible, the Chargor having used all reasonable

epdeavours 1o procurs (he same, with the interest of the Chargee endorsed or tioted on

“the policies in such manner as the Charged miay require against 1oss of dardage by lire

and such other risks as he Charpee shall from time to-time reguire to the full

reinstatersient value thereof (together with additional amounts estimated as sullicient to

Ceover architects” and suriéyors’ fees and the ecosts of demolifinn site clearanes and

shoring up (inchuding VATY) or.as the Chargee may decide with such insurance office or

underwiiters as may fom time o time be approved by the Chargee n writing and the

CChargor shall miatain such olher fnsuraness o wre viormally roaintained by a prident

company carrying on a similar business;

shall punctually pay all premiums and oflier monies ecessary [or keeping the insurances

mignticngd in clause .3 i foree and, ondermand, lodge the policies and receipts for suck

-payments withthe Charges. Upon default of the same the Charges may (bu shall not be
cdbliged to} take out or Tenew sucl imsurances in such sums as-the Charges may think

-expredicicand all modiiés expended by the Charged mider this elause 4.4 shall be doermed

torbe properly paid by the Chargee;

shall apply all monies which tnay at-any fime be recéived or receivible under any

imsurances {whether sffected by the Chargor o the Chargee and whether or not effected

dn.parsuanee - to the ecovenanis 1o this clavse) in replacing, restoring or reinstating the

Chargee, towards the discharee of the monies secured b this Debenture:

shall duby and punctually pay all rates, rents, taves and other cutgoings or sums pavable

camsbinfor my respest of the properties referred o in Slauses 3.1 amd 3.1.2;

“ghall, 1 relation to the hook 408 other debts refered o inolange 3,13



4.9

4.1

411

4.7.] {if called wpon 1o do so by the Chargee} execute o legal assigroment of such
book and other debts 1o the i:hargfm inn such térms as the Chargee may require
and give notice of the legal assighment to the debtors from whom such debls
are owing or incurred dnd take such other steps #s the Charges may require to

perfect such legal assignment; and

472 pormland roquest-such bank to-Turmish directly 1o the Chargee from time 1

e npon request Tull statements and particulars of all the Chargors accouis:

with such bank and such other financial statements and information respecting.

“the.assets and ligbilities of the Chargor ag are from time (o timé available to

sipeh Bank

shiall mnform the Chargee immediately of receipt-ol any notice received from any person

eivingnotios of @i Hitehtion to appoint dr apply fofthe appointnient of an adiministratos

shall fupnish tothe {"‘harﬂm it Vag:{un s representatives and emplovess from ime Lo lime

ww‘h Fingneial statements m 1@13%1?14:513 waluations and uf:m ficares muafdmf} the assets

ahd Tiahilities, - fﬂ"]‘h&t’%ﬂﬂi@ﬂ cmehmﬁm Business and affairs of the Chargor and/or ity |

sibsidiaiies as the Chargee may require:

shall at A time: ifcall Hed upon b 50 do by the (""h&mm ar’r"ui:imimim i ]mr 1o 1hic

Chargee the certifienies or oihier dbcuments of tide velaling to all or any of the stocks)

shigres, securities. of other ifferest refereed to i cldnse 3.1 flid sl cnceute all such

transters and other documents as may be necessary to enable ¢ tie _Lhmgﬁﬁ or its nominees

to be registeréd @ the owners of orohiervise 1o obtain good Jegal tilé 1o the sane;

shall notily the Chargee of any proposal or contract made by ‘the Charpor for the
acguisition by the Chargor of any 'ﬁ‘}[‘-ﬁﬁ?‘mlﬂﬁr leaschold property and in the ca sa.,:':@f Iy
such property. the tithe to which (either before or after the acquisition of the property) is
regristiored. under the Land Registration Acts, shall notify the Chargee of the title
sumber(s] of-the property and, contemporanscusty with the-making of ihe applivation fo

H M Land Registry for the regisiration of the Chargors as the Reglstered Proprietor of

the Property, shall request the Chief Land Regisirarto enfer a notice of this Debenture on

the Charges Register of the title numbers of such property;



8]

4.1

e
i
Lir

16

shall {sabject o the rights of any prior mortgagee) deposit with the Chargee the deeds
and documenits ol Hitle reldting to any such property as 13 relered o in clause 3.1.2 upon
its acquisition by the Chargor, and to any other equitably charged property, and shall a
any timé, i called upon wode so by the Chargee, execute over all of any part of such
property a chargs by way of lagal mortgage in favour of the Chargee in such Torm as the
Charges may require and in the-case of any leaschold property shall use its best
endeavours 1o obtain sy requisite conseény for a charge by way of legal mortgage from
the lessor:

shall promptly inforim the Chargee of any eventor ol the recedpt ol any notice which may
affect the title of the Chargor to-the Charged Properties of dny fiztures on the Charged
Properiies or which may affect its ability to carry on ils business or the security.created

by this Debenture;

shiall allow the Charpde, or its aents wilkor without. surveyors, workeen and others st
all reasonable times to enter or inspect the Charged 'ij?iﬁ'pﬁﬁy and any plant, machinery
andd olher-effects wsed for the purposes o8 or dn-coneicction wilh the Chargor's business
i wiew the staté of repair-of the Charged Property and 1o carry-out gt the Chargor's
BEPORSS iil’ly-'[@p%ﬁﬁ' b thic ﬂ?héﬂgﬂj'I";ﬁ;ap-f;:rif which the {jhar_gw:mmidmfs--nﬁdm:ﬁﬂr}*
liﬁﬁ‘_ﬁ_ifhmt. Beconiing ii.a%_éjézif as A morigages i possession) and all monies expended by the

Chatgoe under this eliuse 4,74 shiall e deemed 5 be properly paid by the Chargee;

shall {where the Chargor is-tenanl) comply with any tenant”s covenants under any lease

arder which the whole or any part of the Charged Properties are held and shall not agree

-any rent réview under any sach ledse without the written consent of the Chargee of do
~anv el or thing whereby {he said lease or luases may become lable fo forfeiture or

-ptherwise be determined;

shall {where the Chargor ts landlord) comply with-any landiord's covenants under any
lease, underlease, tenancy, agreement for Jesse, Heence. or agreement 1o which the
Charged Propenies are now'-of may -become. subject and. shall duly and efficiently

implement any provision for review inany such lease, undedlease, lenaney or drreement

and shall not agree any such review withour the written consent of the Charges:



416G

420

421

shall {where the Chargor is landlord) enforce the due observation and performance of all
terant s obli g;:‘_z!;ii:rm; under any lease; underlesse, tenancy, agreemerd Tor loase, licence or
agreement o whick the Charged Properties are ormey become subject and neither waive, .
release of vaby of doree foowaive, ridease or vary dny ol (ke terms of dny such lease,

underlease, tenancy, agreement for lease, Heence or agreement nor exercise any power to

determine or extend the sarme nor grant any cousents or hooneds uner ande such lease,

uiiderlease, feriancy, agreement tor lease, licence or agréement withow ihe prior congdnl

i wiiting of the Chargee;

shall invelation to the Charged Properties comply with all obhigations tniler any present
oF fulure. statute, reialation, order or instrument o under any bve-law, remlation of
requiremnent of any competent authority or planning ;?Qmil'i‘ﬁﬁ.iﬂﬁ% ar (}lhﬁ?.'ﬂppfﬂ?‘iﬂﬁ;
licences or consents aill produce to'the Chargee within seven days of receipl svery notice,
arder of proposal glven dr reade by any coimpetent sihority gnd either comply with the-
same-or make such objections Pmii'wpmmﬂ‘}mi"{'ﬂﬂﬁ against the same as the Chargee may

reazoiabily reguire o approve;

shall nist sever or permit to be severed (save as siithorised in this Debenture} of fermitted
-'fr@m _%;hf;_ﬁfflﬁi‘gﬂﬁ:P;"@;}p&ﬁ‘ﬁ.ﬂs ary. fixtures and/or lttings now or subseguently affixed to
or placed upon the Charged Properiies except Tor the purpose of replacing them with
otfiors of equal or preater value and any such réplacemenis shall be subject 1o the secirity

created by this Debenture;

shall not, without thi prior comsent i wiiting ol the Chargee, exervise any of the powers
of leising or agreeing to leasevested in or conferred on mortgagars by comman Taw oF
by staiute or creste or suffer 10 be created a tenancy of any d?;‘:s;a::ﬂp'l-iam of the Charged
Properties or Sonfer upan any person any cofitractual Vicende, right or interést 10 secupy
the whisle o any part of the gaid property or sccept orlagree to dccept 4 surrender of aty

lease, underlease, tenancy; licence or agreement

shall at the reguiest of the Chargee eall up {and not call up without the prior consent in
writing of the Chargee) -aty necallad capital hoth present amd Tuture and smy moniés
received from the calling up of capital shall if required by-the Chargee be applied in or

towards the discharge of the Seowred Liabilities;



i

aod withiowt the prior witten consent of the Charges exercise any option, slection or
discretinn to-charge VAT or transfer the right to recover any VAT or Tevy VAT or to treat
supplies made by it as taxable supplies for 'lh{;-_yuxpan,;qf:&_-mf VAT provided that if the
Chargee so reguires the Chargor shall exercize anv option, election or discretion which
mmay wow o hersatter be available o i o charge VAT or to reat supplies made by it as

taxable supplies for the purposes of VAT,

carid in the case o dofmale by the Chargor in the perfomuarce of any of the foregoing dovenarits the

Chargee may (hut shall not Be obliged to) do whatever may be necessary fo.make zood such default

avid all sums eapended by the _._i;fh;irgwt: in that behalf shall be reimbursed by the Chargor to the

Charges o demand and wnttl 5o relmbursed by the Chargor shall b sdded o the Secured Liabilities
and bear inferest accordingly and the Charges may. effect insurances in such amounts and against
sehirisks as the Chargee shall decide frrespective of whether the Chargor is trdefault in the manner

deseribed o flause 4.4 of this Debeniue.

POWER OF SALE AN STATUTORY POWERS

T8y

L
[

Lid

“thepowerof's

For the purpeses o all powers implied by statite the Becured Liabilivigs shall be deenied

o have become die and payable on the date of this Debenture dnd the Chargee may

ewercise the statutory power of sale conferved on morzagees by the Law of Property At

925 free from the restrictions imposed by section. 103 of that Act shall notapply 16 the

Chatres hereby dredied,

Immediztely upon the Chargee waking demand wpon-the Chargor Tor payment md

sdscharge insccardince with the provisions of this Debénture the monies secured by this
Dehenture shalt be desmed to have become due withinthe mesiing of section 101 6f the

Law of Property Act 1925 and this security shall immediately become enforceable and

aleand other powers conferred by the said seetion:] 01 as vaned or extended

v this Debenture and all other powers conferred upon the Chargee by this Debentire

shall beammedistely exercisable.

The statatory powers of leasing conterred-on the Chargee shall be extended sooas 1o
authorise the Charges o leaseand make agroements for leazes af a premiuny or otherwise

and accept smrenders of leases and grant options as the Chargee shall consider expedient

“sind without the need to comply with any of the provisions of sections 99 and 100 of e

Law of Property. Act 1925 and foi the purposes of secliony 99 and 100 of that Act the
expression “mortgagor” shall include any encumbrancer deriving title under the orfginal

sortgage and sections 59 (18 and 100 (1.3 of that Act shall mot apply.



5.4

T
L

The Charges shatl, so b as 10 is-Jawhad 1o do so, be eotitled woconsolidate all or any of

the securities created by or pursuant to this Debenture with any other securities whether

in existence pow or created alter the date of this Debenture and accordingly the restriction

apon the right of consolidating mortgage securities contained in section 93(1) of the Law

of Properhy Act 1923 shall not apply o this Debenture.

Section 109 of the Law of Property Act 1925 shall not apply Lo this Debenture,

APPOINTMENT OF RECEIVER AND ADMINISTRATOR

6.1

6.2

The Chiargee may at any time after the Chargee has demnded payment of the Seeured

Liahilifiés or the Boating charge comiprised in clause 307 hag crvatallised pursuant o

the provisions of this Debenture or if the Chargor 50 tequests-the Chargee in writing

{whether or not the Chargee Has entered into or faken pos

sion of the Charged Assets)

by writing appaintany person or persons (inchuding a manager or official pfthe Chargee)

o e

id

a Receiver orReceivers of all prany ofthe Charged Assets in sccordance wilh

and To the - intent permitfed by oapplicable laws upo such derms &5 1o

revuneration and otherwise as the Chareee raay from time tothme thindo i1 and

Y s:i.zn.}ifuujlysmmuw: any-Recelver and ;&pp@im another in his stead and any

Recerver 5o dppointed shall be the'agent of the Chargor for all purposes and the

Chargor shall be solely responsible for Iis coniracts; erigapemonls, acts,

wnsconduct and for his ramuncration provided alwayve that the Charies fiay nod

sppoint an administrative teceiver over the Charged Assets if the Chargee is

pmhihimd.ﬁ.‘unti.dwing_ so by section 724 of the Insolvency Act 1988 and no

eriephion to the prolisbition on appointing an adounistrativie receiver applies;

& FTEj

an admmedstrator of (e Cotpany in accordance with and to te extent pérniited

by anv applicable laws.

Any Recefver appointed by the Chargee shall have all of the rights, powers and

discretions setout i clause 6.3 below i addition to those conferred on 1t by any law, this

aneludess



o
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1 the case of.an administrative receiver, all the rights, powers and discretions
conterred on an administrative receiver specified in schedule 1 of the

Tagolvendy Act T986; and

otherwise, all the riglits, powers and discretions conferred on » receiver {or s

receiver and manager) wider the Law of Property Act 1925 and the Insblvency

Act 1986,

In addition, s Recciver shalt {withoul ﬁiimi’l;aﬁnhf}:_ﬁm&:ﬂw :E“(}'?iﬁwmgﬁghisg poveers and

discretions, namely:

LFCHY
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all the riglits, powers and discretions Sonferred on an administrstive receiver

specified in schedule 1 ofthe Insolveney Act 1956 {whether or not he is in fuct

an administrative receiver);

To enter upon, ke possession of, collect and et in thie Charged Assers agd for
that purpose fo make or o require the directors of the Chargor o miake calls
upe the holders of the Chargor’s sliare vapital in fespect of any such capital.of

thie Chargor which remains tnealled and 1o enforce payment of calls 5o made

and any previous unpaid calls by takdng proceedings in the name of the Chiarzor

or His om name;

L gy o, ATAE OF Coneur - in CHITYING 0N oF managing the business of _fi_-,{m

Chargor as he may think fit including (without limitationy power t6 performi,.

_ mpudéa.tvs;,_ rescind of vary any contriael or agreemel o which the Chiargor isa

_party;.

o carry ouf, eonlinue or cmmpim‘: the developricit ol any of the Charped

Propertics or any other developmientin relation to which the Churgor may from

tifhe fo tinie e engaged in such manner as the Recciver may from time to-time
think fit-and to carry out; continue, vary, repudiate, termiate o otherwvibe ol
‘in relation (o dny contract for or in connection with any such development anid

in particular and by way of addition 1o but without prejudice to the generality

of the foregoing to-agree lo-any restriction, alteration or extension of the works

covered by any such contract and Lo employ, engiid or dismiss the services of

Ay builder or dther contractor ar professional adviser invelved In or 10 be
dnvolved inosuch developiment or ‘the fmprovement repair or constngting

thereaf:
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6.3.7

for the purpose of exercising any of the powers, authorities and discretions
conferred on-him by or pursuand to these presents andfor defraving any costs,
charges, losses or expenses (including his remunerationy which shall be
icarred by himy in the exercise thereofl o for any other purpose to make

athvances or 1o raise or borrow money either unsecured or secured on the

Charged Assets in priovily To, paripassu with or subsequent to the security
heteby constituted or otheriise and at such rate or rates of interest and génerally

ot sueh terms and conditions as the Receiver may think fit;

ter sebl or concur inselling or exchanging the Cliarged Assets or any of them
ard 1o granl-or conéur in grimting leases, tenancies, Heénces and rights of uger

for-any term and 1o grant or coneur-in granling. renewals and surrenders or

Actept or.coneur inatcepting swrenders of any leases or tenancies af or Tor such

considersion, rents and. pretidurms and apon stch terms and conditions

(ineluding provisions for the review of rent and the granting of Jong leases al a

premium with or without a rent reserved) as the Receiver shall in s absolute
discretion think it and without prejudice (o the génerality of the forcpoing he
may doany ol the aforeraéntioned things for a consideration consisting of cagh,
debentures or other obligations, shares, stock or ofher v;ﬁl‘u_zﬂbhz.s,:-ﬂnsitiﬁmtim
ariid any such consideralion may. be pavable in e lomp stor by instalmernts
spread over such period as hie may think 13, and 10 earry dnto- effect and
'a‘;:.t;.}gi;’.;];ik:m anysuch transachion by executing any deer;iﬁ_ or documents as may be
necessary of appropriate in the name of v on behall of the Chargor, Sales of
property may e by public aucticn, tender or private tréaty with or without
advertisement and m such lotor lists as. the Rocelver 'Hﬁly i his absolute
discretion think fit. Fixtures and/ar plant and wiasclinery miay {whire legally
possibile} be séveréd and sold separately from the propeity containing them

without the consent of the Chargor;

by prcanote the formalion ol a sebsidiary company andor companies 66 the
Chargor with a view to such subsidiary company atd of companics purchasing,
leasing, licensing or otherwise acquiring an intevest inall or any of the assets

of the Charaorn
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tomake alfowances o and arrangemends with any lessees, tenants or other
persons from whom any rents and profits may be receivable (including the
granting of any licences and reviewing renl in sccordance with the terms of and
varving the provisions of any leases alfecting the Charged Propertics) and o

distrain for any unpaid reni;

to- make aod effect all sucl ropairs, structusal and . other alierations,
Haprovements, addifions and developments in or o the Charged Properties as
he may consider fivand to purchase or pthefwise acquire anyvmaterials, articles

or things and do anything else in connection with the Charged Propertics which

the Reeciver may think-desirable for the purpose of making productive or

increasing the letting or market value of the Charged Propertiés & profieting

thesecunity constitited by this Debenture:

Aovarrange-for or provide all the services (including without prefudice 1o the.

generality of the foregning the lighting, heating and clearising) which may be

eemed proper forthe efficient use of management of the Charged Properties;

Ao effect and renew nsurances;

o redeern any priod encumbrance and o settle and approve the acecunts of The
etcuribraneer and accounts so settled and approved shall be conclusive and

hinding on the Chargor and the money 50 paid shall be g recéivership expenses:

b exercise or pornit the Chargor o any nominees of the Chargor (o exercise
any powirs or rights incidental o the owaershin of the-Charged Assets in such
manner -as he may think fit and'_f_-in particular {as regards sharcs, stock and
securities} any voring righls conferred by the saime and (35 reards securitics)

ary rights of tiforcing the same by fm'ﬂc]nﬁu;‘ﬁ:,_fsaﬂ@ or otherwise:

to seitle, adpust, refer 1o arbitration, compromise and arrange any claims,

aceounts, disputes, questions and demands with or by any person who is or

~eldims to be a creditor. of the Chargor or relating in any way o the Charged

1o bring,. prosecule, enforee; defend and abandon all such actions; suits wmd

procesdings in relation to the Charged Assets as may seem to him to be

~erpedienty
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6.5

6316 1o takeor delend proveedings in the name of the Chargor including proceedings
for the compulsory winding up of theé Chargor and proceedings Tor direclions

tnder section 3501 of the Insobrency Act TORG:

6317 to appoing hire and employ and o remuenerate agents, servants, attendants,
workmen and others on such letms and generally in such manmer s he shall

think fit either in connection with any. exercise by him of any of the foregoiny

powers or ofherwise for any purpmé connected with the 'th;srgaﬁ Assets and 1o

‘discharge any person so appointed, hired of emploved;

6308 o do-all such other acts and things a8 be may consider necessary or desirable
for the realisation of ‘any of the Charged ‘Assets or-incidenial or conducive to
Ay of the miatters, powers of awthorities confored on & receiver under or by
virtue of these prcsents and to ekercise in relation to the Charged Assets all sucl
powers and - authorities. and do all such things-us e would be capable. of

exercising AU he wore the dbsolute beneficlal vwner o the Same:

5309y appeintment over par only of the Charged Assets will not. preclude the

L

Chargee from making any subsequent appointinent of a Reeciver over any part

o the Charged Assets over which an appointment has not previously been miade

it

and it i agreed and declared that the powers conferred upon any such Recgiver may be

exérdised By him eitherin his own name or in the namie of the Chargor (in the case of

joint receivers such powers hieing exercised joiffly or severally),

The Chargee is not entifled to-appointa Receiver solely as a-result of the oblaining of a

- margtorinm (or anyitbig élsedone with g view 1o obaining & moratorium) by or-i

respect of the Chargor under the Tnsolvency Act 2000 except with leave of the court;

TIn making any disposal of the Charged Assels in exercise of their respective powers the
Beceiver orthe Chargee may accept or dispose of as and by way of consideration cash,

shures, foan capital or other property, assels or obligations including consideration

Mucraating to o depentdant on profit or twrmover and consideration the amount whereof

s to be determined by any third pafly and any contract for such disposal may &ontain

conditions excluding or restricting the personal lability of the Receiver or the Chargee.
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APPROPRIATION

7.1

All monies veceived by the Charges or any Receiver appointed by it pursuant to this

Diebénture shaifl dfter the security constitted by this Dihenture shall have become

enforcealle subiect to the repayment of any claims having priority {¢ the secarity

complied in this. Debenture and save insofar as otherwise directed by the Chargee be

applitd i ibe following orider (but without projudice to the right of the Chargee o recover

any shortfall from the .thatrggjfﬁ :

LA i payment of all proper dostd, charges and expeinses of and incidental to he

appointent of the Receiver the exercise of all or any of his powers including.
his remuneration and all eulgoings properiy paid by the Receiver anid liabilities

e by hindas e vesilt of such éxéreise;

12 inortowards payment or discharge to the Chargee of the Secured Liahilities in

such order and in-such proportions as the Chargee miay from lime to fime-
require incloding (o any suspense or impersonal ‘account To b se held {orso
torig -as the  Chargee shall-think i1 pending applicaiion in.or towards-the -

discharge of the Steured Liabilities; and

TH3 the surphis (I any) shall be paid b the Chargor or sach tther person or entity

5 Ay heentitled therelo.

Tothe extent that the Chirged Assets constitnte Financial Collateral and this Debentore
and The obligations of the Chargor undér it constitate 8 Seeurity Financial Collateral
Arrangement, The ﬁ?hat‘_g&:u-s]aa.ﬁ have the right, al any aim&:-aﬂﬁr the security constituted
Ty _LE:E;E?s*IJ@beﬂmm has become enforcedble, wiappropriate a1l o dny of thise Charged
Assels in or tonwards the payment and/or discharge ol the Secired Liakilities, The value
of any Charged Assets approprisled in accordance with this clause shall be the price of

thosts Charged -Assets ar the fime the right of sppropriation 15 ekércised as listed on any

recegnised miarkot indeis or determined by sucl othor miethod as the Charges may select

b=

{(including independent valuation). The Charzor agrees that the methods of valuation

“provided forin this clause are commercially reasonable for the purposes of the Financial

ACollateral Reguilationy,
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ADDITIONAL POWERS OF THE CHARGEE

5.1

Al or sy of Lhe powers, auwthorties and diseretions which . are conferred by this
Debentire either expressly or-impliedly upoh'a Receiver of the Chirged Assels mav be
exeroised by the Chargee 10 relation fo the Charped Assets without first appointing a
Recetver of the Charged Assets or notwithstanding the appointent of a Receiver of the

Chigrged Assels,

The 5;}i..‘mﬂ:‘$'mz-ﬁ%rmﬂh‘y 1:f§?21§:é'.ﬂ;€h£§‘émr€ it relation torthe fjfliax_"gc;:d_.f%ﬂﬁw o the (iii_amgw:
of on any Receiver of the Chargéd Assets shall be in addition to and not in substitation
for-ihe powers confierreld on morigagies of receivers under any legislation and where
there' is any armbiguity or conflict between the powers confained 1n any legislation and
those conforred by this Debenture as alorigsaid thei the terms of this Debenture: shall

prevail.

The Chirgos may &t any e _ﬁ;mé;i From time 1o tirue delogaie by power of attorney orin
any othermignner 10 Ay person, firfm or company or fuctuating body of persons all or
any of the powers, authoritics and Glscrations which are for the tUme being evercisalile by
the Lhuﬁm under this Debenture or under any. -E{Egﬁ.:‘«;]ﬂ% ion e relation o the Charged
Assets and sny sach delegation may be woade upor such teriis and conditions {inclading
power to sub-delegate) and subject 1o sich regllations as the Clarges may think it and
the Charges shall not be in any way liable or responsible to the -iﬁf’]"‘:ar_gﬂr ﬂ?}r.-as;y lnss or
damage arising from any act, defaudt, omission or misconduct on the part of sy such

dulegite (or sab-delegate).

LIABILITY OF CHARGER TN POSSESSION

gk

Iihe Chargee or any Ruceiver or any such delegaie (or sub-delegare) as aforesaid stiall
enfer into possession ol the Charged Assets or any of thein the Chargee may. from time

o time al pledsure wo out of such possession.



a2 The Chargee shall noldn any circumstances either by reason of any entry by it into or
taking by it of possession of the Charged Assets oy {or any other resson whatsoever and
whether as-mortgagee in possessiot oron any othier basis whatsoever be liahle to sceount
terthe Chargor for anything except the Chargee’s own actual receipts or ber liable tothe
Chargor for anv loss or damage arising from any realisation by the Charpee of (he
Charged Adsets or from any act, default or omission of the Chargee in relation to the.
-'{lfha.e”g:ﬂd- Assels of om any exercise or non-exercise hy 'liw.{i'i‘im’gﬂ_{: ol any power,,
authority or diseretion conferred upon it inreldtion to the Charged Assets by or pirsus
toi this Diebeniure or by any legislation unléss such loss or damage shall be-caused by the

Chargee's own Traud..

9.3 1Fand insofar as the Charges incurs any lability 16 any dther person,. firm, company or
atithority. or suffers any loss or damage, or any. claim, action orprocesding 1 "br@;}zgght-
sgainst the Chiargee by any oiher person, firm, company or authority dircetly orindirectly
as 4 result of exereiding s right under or inréspect of ¢lavsé 9.7 thé Chargor shall
indemiify the Charges againgl any such liability or claim and the Cliargor's obligations
under or in respect of this clause 9.3 shall be included witlin the Secured Lisbilities and

ﬁﬁwm part thereof.

G Al the provisiotis of eluuse 9.2 shall apply in respect of the liability of any Receiver of
: ’[Em.'{:hﬂ,fgf:fd'aif"&;éifﬁ'f;lf%fj- and in respect of the liability of any such delegate {or subi-delegate]
s aloresaid i all respoets ag though every reférence in fhat clause th the Chargee were
instedd a refrence tosuch Reccivir or (as'the case may bed to such delegate {or-sub-

cdelegate)
1 FURTHER DOCUMENTATION

101 Thi Chargor shall éxeeute and do all such assurances, acts and things as the Chargee may
reasonably require for perfeciing or protecting the security created over the Charged

- Assets pursuant 1o this Debentare or for fucilitating the realisation of the Chiarged Assets

‘and the exercise of all powers, authorities and discretions vested in the f;it?mrgeé o i1y amy
Receiver ol the Charged Assets or in sny such delegate {or sub-delegate) a5 sforesaid and

stiall m particular execite all mortgages, Chdrges, transfefs, cofvevances, Assigrments

and asstrantes of the Charged Assels whether to the Chargee or to its nominees and give

all notices, orders and directions which the Chargee may think expedient.



1.3

Without prejudice to the geperality of clause 1. the Chargor will, immediately at the
rediest ot the Chargee, exeoite o legal rortpage, charge or assignment over all of any-of
the Charged Assels subject to or intenided to be subject 1o any security hercby created in

favour of the Chargee (whether fixed or floating} in such form as the Chargee may

requirg,

The Chargée may 81 iny time after the sccurily herehy constituted lias hecome
entorecable redeem any prior morigage; charge or other encumbrance apainst the.
Charged Assets or procure the transfer thereo! to themselves and miay settle and pass the
and passed shall be conclusive and binding on the Chargor wnd 4l principal fmoheys,
irderest, costs, chiarges and expénses of and jncidental to such redemption and fransfer

ahall be paid by the Chargor 10 the Chargee on demand,

11 ATTORNEY

[,

I

5‘_-;)

The Chargor by way of security and i oider more fully 1o securs perfrormance of its
obligations -under this- Debenture now irrevocdbly appoiits the Chargee and every
Recéiver of the Charged Assets anid every admiinisteator sppointed nnder of by il of

fied

“ihis Dibenture and every such delegare (6r sub-delegite) as aforésaid 1o be'its attorney

~anid every-administrator and on its behall and i its name or otherwise to execule and do

il such assurances, acts and things which the Chargor cught o do under the eovenints

-aid provisions confained in these presents including (withoul prejudice to the generality

o the 'fﬁ?eg'ﬁi:tl'g}'tﬂ}. rivske sy demand upon or to give any receipt to auy person by whoy

-any sueh debt s i referred 1o in lause 3.1:3 is for the time being owi ngdnd 16 dxecute

g deliver any such fransfers, charges and othér dobuments as-are referred to in 1his

Debienture and generally.on ity behalf and in-its name to exercise all or any of the powers,

omthe Chargee or any such Receiver, adminisivator, delegaié- or sub-delesate and
fwitliont projudice to the senerality ol the {oregotng) to execute and defiver and otherwise

-perfect any deed, assurance, agreement, instrument or act which it or he mav deem i

“nor for the purpose of exercising sny of such potwers, authorities snd discretions.

The Chargor hereby ratifies and confirms and a grees to ratify and confinn whatever any
such attormey as is mentioned in this clause 11 shall do or purport 1o do i he exercise o
purpieted exercise of all orany of the powers, suthorities asd dizeretions referred 1o in

Vs eliuse 11,



12 PROTECTIHON FOR TINRD PARTY PURCHASERS

12

i

ij;d.

N person dealing with the Chargee of with aiy Recedver of the Charged Assets or any
part thereol or with any such delegate or sub-delegate as aforesaid shall be concerned o
enquire whether any event has happened upon which any of the powers, authorities and
diseretions eonferred by of pursuant to these presents in relation o the Charged Assels
are oF may be.exercisable by the Chargee or by any such Receiver, delegate or sub-
delegate orotherwise as to the propristy or regularity of acts purporting or intended to be
i exereise of any siich powiors and all the pritection to purchasers contained in seciions
104 and 107 of the Law of Property Act 1925 shall apply (o any person purchasing from
or Li'isai.ﬁn.g withthe Chareee orany such Receiver, del egair: or sub-delegate in like manner
as if the statutory powers of sale and ol appointing a Receétver in relation to the Uharged
Assets had riot been varied or extended by the terms of this Debenture.

bn addition 1o all ofher protection ﬂﬂbf{l{:ﬂ? by law any person dealing with the {?Hargm

titded and bound

Corany Receiver or any delegate (or sub-delegate) as aforesaid shall be o
Ty asstime withoul #hguiry that some yoonics are owing on e seawity hereof and have

become payahle,

A3 CONTINUING SECURITY

BEE

3
Bk

|

“The security ereatod by or pursusnt (o this Debenture shall be:

1361 & continuing secirity for the Secured Liabilities and shall nol be considered as
satisfied or discharged by any iniermediaie payment of settiement of the whole
or-any. part of the Secured T.iabilities or any other matter or thing whalsoever:

and

13012 in addition to and independent of and. shall not operate so-as {o prejudice or
afféet or merge in-any other seeurity which the Chargee mav hold at any time
for thie Secared Liabilities or aiy piher obligations whatsoever ind shall ot be

affected by any release. reassignment or discharge of such other securily:

Any release or discharge of the security created by or pursuant to-this Debenture or of
any of the Secured Lisbilities shall nof rélease or discharge the Chargor fromoany lability
torthe Chargee tor the same or any other monies which may exist independently of this

Dehenture.

Neither the security oreatcd by or putsuant 1o this Deberture nor any remedy of the

'Chargee in respeet theveof stull be prejudiced by
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any upenforceability or invalidity of any other agreement or document; or

any time or indulgetice or any other acl or thing granted to the Chargor or any

iher person or any other et or thing which but for this clause 13.3 would or

might prejudice the security created by or pursuant to this Deed or the right of

the Chargee to any such remedy.

WAIVER OF DEFENCES

144

The ?.i.ﬁhi]"ity-_ of the Chargor. u:i;dé:r".T;his_'.fjé'ibmmrﬁ-WEN not Be alfeeted %y Ay et

omission, ciréumstance, matter or thing which bt for this provision would release or

prefudics any of its abligations hereunder or préjudice or dimdnish such obligations in

~whole or i part including without limitation and whether or not known o the Chargor

of the Charges or by

40

any time or waiver granted (o or composition with the Chargor or any-ofher

PESOTL;, OF

the taking, variation, compromiise; exchange, renewal or'release or refasal or

fegleet o pirived, take up or enforce any rights against or securily over assets
of the Chargor o any other person or smy nofi-presentment. or notobservance
afany Formality or other requirément in respect ol any instrunients or any

faihure torealise the full value of any.other security; or

any incapacity or lack ol powers, authority or legal personality of or dissolution

of changs i the members or status bl this Chiargor or any other person; or

any ‘le’:t}.‘]':{‘bmt:i%b:il'i[y-, iHegality or mvalidity of any oblgations of any person
hereutider to the intent that the Chargor’s obligations under this Debentire shall
rerrain in full force and this Debenture shall be consirued dccordinply as if there

were no unenforesability, illegality or imvalidity.

The Chargec shall not be concerned to see or investigale the powers or authorities of any

of the Chargor or its officers or agents and menevs obtained or Secared Lisghilities

“mgurred o purported exercise of such-powers or authotities or by any person purporting

to be the Chargor shall be deemed 1o Torm a part of the Secured Liabilities and “Secured

Tiabtittes” shall be constried accordingly.
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prarsuant to this Debenture subscguently as if such séttlement dischar

AVOIDANCE OF PAYMENTS

Aary settlerent, discharge-or release between the Chargor and the Charoes or any Receiver shall be
conditional apon no'security or payment to such parties by the Chargor or any other person on the
Chargor’s behalf being avoided or reduced by vire of any provisions or enschments relating 1o

bankriptey, insolveney or liquidation for the time béing in force and in the event of such sécurity oF

~payment being 3o svoldeéd or reducéd the Chiareee or any Receiver shall be entitled to recover the

value o amoun-of such security or payment from the Chargor and from the secarity, created by or

peor felease had fol acchrred.

45

CHARGEE'S POWERS:

Lintil all the Secured Lisbilitics have been unconditionally and irrevocably paid anid discharaed in

Aulbthe Chargee shall be entitled af 315 diseretion fo:

6.0 refrain from apphying or enforcing anyother guorantee, obligation, securi 1y, ey or
vights Teld by it inrespect of the Secured Liabilities or apply-and enforce the sanie in
sl mianner wid order s it sees Tit (Whethér against the Secured Liabifities or ollierwise)

~and the Chargos shall not be entifled to- the benefit of the same; and

B
=
B

hold in s suspense acoount any monies received from thie Charror or an aceouil of the

Chargor’s Hability i respect of the Secured Lisbilities giving credit o the Chargor for

ity interest-earned in respect o such suspense secount,
SET-OFF AN D COMBINATION OF ACCOUNTS

Without prejudice o any rights the Chatgee may have in-law or in-equity the Chargor authorises
é:I:m::.Efihzsrg.w to apply any deposit or credit balance on any account with the Chargee {whether or-
not that deposit or balance is dueto the Chargor) in saiffsfuction of the Secured Liahilities (and on
or 8t any time after the Chargee has demsnded payment or discharge of 51l or any of the Secured
Iiabilities the Chargee ray. make such ap@litm?m‘; .lli:sfm*i’lhs_!:md._i_ﬁg; any specified matarity of any
deposits standing to the ceedit of a ay aceount of the Chargor with the Chargeey and for this purhose -
the Chargee is authorised lo purchase with the munies standing 1o the credit of any such-account
such other currencies as may be necessary o effect su-;‘;h_aflp'pﬁcminn.. The Chargee shall not be

obliged to-exercise any right given to it by this dlauge.

SUBSEQUENT CHARGES AND NEW ACCOUNTS -

IF the Chargee shall atany time recerve or bie deomed to lave réoeivid notice of sny encuimbrance,

restriction, covenant, stipulation or other matter affecting the whinle or any part of The Uharged Assuls
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or any assignment or transter thereof which is probibited by the rerms of this Debenture (including

withouwt limitation any of the matfers referred to'in clause 32,13
181 the Chargee may open & new account or aceounts for the Chargor in'its hooks; and

5.2 if the Chargee does ‘ot in fact open any such new account then unless it gives sxpress
wriften notice 16 the Chirger 160 the contrary the Cligrgee shall be treated as 171 had 10
faet opened such accountor gecounts a1 the tme wher( it received or was deemed to have
.|fazt_:fsi,wf:d'_sm:h_ notice-and as frons such time and unless such express willten notice shatl
be given to the Company all pavments hy of n belialf of the Chirgor o the Chargee shall .
tin the absence of any express conlrary appropriation. by i:'}ﬁgt.{f}{fmrg{_)rﬁ be credited or
treateid as having been z:xmiﬁ-;:ﬁ:%'m_ such rew dccount or accounts and 1ol as Having been.

spphied inreduction of the Sédured Liabilities af sueh time,
ASSIGNMENT

L The Chargee shall have a full and unfetiered right to assign the whiole or any part of the
benetitof this. Debentiite and the expression the “Chargee’ wherever used herein shall be
dieerned 1o nehude such assipnees and other SUCCESSOTS. 'W?wihﬁ_f'_iii'} rediale or derivative
of the Charges who shall b entitled to enforce and proceed upon this Debiéntire fn the
same - mamer as i named hergin and (he Chargee shall be emlitled io impart ANy
information concerning the Chargor to any such assignes or r;‘:a‘_é]fj B SUCCESHUT OF proposed

(SSTIRE OF SUCCEsST,

192 The Chargor may nol assign any bl 18 rights o transfer sy of its tights or obligations

undicr this Diebenture.

THIRD PARTY RIGHTS

A person whio. i fiot 4 party tothis Debenture has no right under the Contracts (Rights of Third
?;{i?ﬂ_ﬁﬁ} Act 1999 to-enfores any term of this Debenture it this docs not affect any right orvémedy
of & third party which exists or is available aparl from that Act (including, withoul Hmitation, any
right or remedy arising by viriue of an assignment of flie benelit of this Debenture or amy part of

o

ihis Drebenture which is permitied in accordance with its terma),
VARIATION

The Chargee may n its discretion grant- time or other indalgence or IRIRE any oter arrangEment
vartation or release with any person B persons (whether or nit garty hevéto and Whether of sol sucl

person o persons s-or are jointly andior severally Hable with the Chergor) in respect of anv of the
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momies and other amounts hereby seeured or of any other security therefor without prejudice either
ter this security of fo the Hability of the Chargor [or the Secured Lighilities.
BENEFIT OF CHARGE

This. Debentere shall remain enforecable valid and binding for all purposes notwithstanding any

_whange inthe name of the Chargee or its absorption of or by or s amalgamation or consolidation

with sty other company or.other body.or any change in the constitation of the Chargee'its succossors -

or agsigns or the company by which {he business of the Chirgee may from fime totime be carried o

~and shall be available 10'such suctessors assigns or company carrying on that business Tor the time

heing.
COUNTERPARTS.

his Debenture may be exectited in any rumber of counterparis and all of sueli counterparts. shall

‘together be deemed to constilile one and the same nstrument.
NOTICES

24 Any notice or demand by the Chargee shall be in-writing signed by sny official of 1hg

Chargee and tiay b served by deliviring the sanie fo the Charisor of by first class 1éter
“pustor by ta addredded 1o the Chargoral the address andior Tax number Tast known 1o

“the Chirge or to the registered office of the Cha FEOT,

242 -Anotice or demand by the Chargee by post shall be deemied served 24 hours after postinig.

243 Anoticenr denand by the '(;‘:h'a:s’geéf:fb}; fax shall be deemeit served ot the time of sending,

44 A _m:ai.‘éaL;:---::sr--&@mmd'_hy-tf%m Chargee deliverad v -hand 1o the Chargor shall be' deemed’
served at the tme ol delivery.

GOVERNING LAW

This Debenture, and any non-contractual obligationg arising ow of or s conneefion with it shall be

governed by aml consirued in accordance with English Law and e parties hereto hereby submit 1o

the non-exclusive jurisdiction of the Supreme Cowrt of Eigland bat witliou prejudics (o the rght of

the Charges Lo pursue 18 remedics in any Other jurisdiction it thinks fir.



26 NOTIFICATION OF CHARGE

26.1 “Fhe Chargor conisents to the Chargee applving to the Land Registry on form BXT {op
-such-equivalent form as the Land Registry may tequire) for a restriction to be entered

onto the Proprictorship Register of any freehiold of Teasehold propertv now or in the fiture

vested 11 the Chargor and charged to the Chargee (including sy estsites or interest in any
freehold or Teaschold property} which does not form part.of the Scheduled Property in

the form _&‘%f"ﬂi e restrichon set out below

"W disposition of the vemisteved exiive by the Jrapricioy w" the re giviered exiafe
el phe p}“{}pﬁfms" of any registered chavge sor Deing w charge regiviercd
: h_{fﬁi?@ Hhe eniry of this restriction iy 10 he vegisiered without o writien consent
“signed By the proprietor for the time béing of a charge doted Jdate} in favour of
Lona Environmenial f?g,ﬁ’ﬁ.‘%’f!“ﬂ(;{w*ﬂ: 2LP (regisiered no: L1 7032  referved fo

i1 the charges register™

and thir Chargorshal] do whitever séts br (hings as mav be required if-order Lo precire

the entry of such rediriction ontorihe Proprietorship Register of the Scheduled Propeny,

iN %‘ETNES&%’& OF WHICH the Chargor has exécuted this Debenture 45 a deed and delivered Giund the

“duly suthorised regresemtative of the Charese Tigs

igned 1 in-each case on the date first dbove written,



EXECUTED AND DELIVERED
ASADEED

by GRAVEL PIT BIOGAS
LEMITED

“acting by its director

“n'the presence of: j Director.
PRINT NAME: i e

Wilness Name: o {‘:"E 1 WF‘% F‘*“%‘ i Mﬁ": {“j“a{mfz u:w
Witness Address:

Witness Sigmialure;

Witness Docupation:

EXECUTED (hut ot delivered until the
date Written at Ef'_'%mﬂ: of thisdeed] AS A
DEED by IONA ENVIRON MENTAL
INFRASTRUCTURE LP acting byits
general partner TONA EL ({".hNMML
'{PAMNLR) LLp

amihe presencd ol

Bigature

)
)
)
)
)

ﬁﬁd}:{t
idul}f avithorised %W fona El ﬁ{jfmemi Fatiner)

LI}
Witness' signatire: ¥ S e

Wilness' name [BLOCK CAPITALSH | #&%M M?%&m e
Witness address: ‘ﬁgk@m«mw{
JLembeh
SeeyIet

Witness boadpation;



