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CERTIFICATE OF THE
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Company number: 10132025
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13th December 2017 .

Given at Companies House, Cardiff on 15th December 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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EXECUTION YERSION

THIS DEED is dated (f;; &gva@% S 2017 and made
BETWEEN:

{1} STOR 105 LTD a company incorporated in England and Wales {Registered No.
10132025) whose registered office is at 95 High Sirest, Street, Somerset, England,
BA16 OEZ (the "Chargor”’); and

{2} FORSA ENERGY GAS ACQUISITIONS LIMITED a company incorporated in England
and Wales {Registered No. 11074181) whose registered office is at First Floar, 17
Slingsby Place, London, United Kingdom, WC2E SAB (the "Lender").

BACKGROUND

{A) The Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower
with a loan facility on a secured basis.

(B) Under this Deed, the Chargor provides security 1o the Lender for the loan facility made
or o be made avallable under the Facility Agreement.

IT IS AGREED as follows:
1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

Terms defined in the Facility Agreement shall, unlsss otherwise defined in this Dead,
have the same meaning in this Deed. In addition, the following definiticns apply in this
Deed.

“Administrator” means an administrator appointed to manage the affairs, business and
property of the Chargor pursuant o Clause 9.7 (Appointment of an Administrator).

"Book Debls” means all present and futurs book and other debts, and monetary claims
due or owing to the Chargor, and the benefit of all security, guarantees and other righis
of any nature enjoyed or held by the Chargor in relation to any of them.

“Borrower" means STOR 150 Lid, a company regisierad in England and Wales with
company number 10133681 and registered address 85 High Street, Street, Somerset,
England, BA18 DEZ,

"‘Charged Assets” means all the assets, property and undertaking of the Chargor for
the time being subject to the Security created by, or pursuant o, this Deed (and
references io the Charged Assets shall include references to any part of them).

“CM Rules” means the Capacity Market Rules 20114 {as amended from time fo time).
"‘Delegate” means any person appointed by the Lender or any Receiver pursuant to
Clause 14 (Delegation) and any person appointed as afiorney of the Lender, Receiver
or Delegate.

"Designated Account” means any account of the Chargor nominated by the Lender as
a designatad account for the purposes of this Deed.

"Eguipment” means all present and future equipment, plant, machinery, tocls, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable property for
the time being owned by the Chargor, including any part of it and all spare paris,
replacements, modifications and additions.

‘Event of Default” has the meaning given to that expression in the Facility Agreement.

WORKNI0268086%W. 1 48394.25



EXECUTION VERSION

"Facility Agreement" means the facility agreement dated on ar around the date of this
deed between the Borrower and the Lender for the provision of a loan facility.

"Financial Collateral® means shall have the meaning given to that expression in the
Financial Collateral Regulations.

“Financial Coliateral Regulations" means the Financlal Collateral Arrangements (No
2) Regulations 2003 (5! 2003/3226).

‘Insurance Policy” means each contract and policy of insurance effected or maintained
by tha Chargor from time to time in respect of its assets or business {ncluding, without
limitation, any contrast or policy of insurance relating to the Properies or the
Equipmeant).

“Inteilectual Property" means the Chargor's present and future patenis, trademarks,
service marks, trade names, designs, copyrights, inventions, topographical or similar
rights, confidential information and know-how and any interest in any of these rights,
whather or not registered, including all applications and rights to apply {or registration
and all fees, royalties and other rights derived from, or incidental to, these righis.

"Investments" means all present and fulure ceriificated stocks, shares, loan capiial,
sacurities, bonds and investments (whether or not marketable) for the time being owned
{al law or in equity} by the Chargor, including any:

{a) dividend, interest or other distribution paid or payabie in relation to any of the
Investments:; and

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

"LPA 1825" means the Law of Property Act 1825,
"‘Party” means a party to this Deed,

"Properties” means all freehold and leasehold properties {whether registered or
unregistered) and all commonhold properties, now or in the fulure {and from tims o
time} owned by the Chargor, or in which the Chargor holds an interest (including each
Property specified in Part A and Part B of Schedule 1 {The Froperties)) and Property
means any of them.

"Receiver’ means a receiver, recelver and manager or administrative receiver of any or
all of the Charged Assets appointed by the Lender under Clause 12 (Receiver)

"Relevant Agreement” means:

{2) each capacity agreement {as this term is defined in Bule 1.2 of the CM Rules)
awarded to the Chargor by the EMR Delivery Body;

(b} each cash deposit or lefter of credil provided by ths Chargor to the CM
Settlement Body as required by the EMR Delivery Body,

(¢} sach agresment entared into between a distribution network opsrator licensed
under s&(1) Electricty Act 1989 and the Chargor for the connection of the
Project to an electricity distribution network, whether in the form of a connaction
offer and acceptance form or a single distribution connection agreement, along
with any associated contracts with independent connection providers and any
related adoption agreements;

{d) each contract for the supply of gas to the Project or any agreement for
connection to or use of the National Transmission System or a Local

WORK30288058W.1 4838428



EXECUTION YERSION

Distribution Zone for gas (as these terms are defined in Section A1 of the
Transportation Principal Document of the Uniform Network Code); and

(e} each cther agreemeant entered info by the Chargor in respeact of the Charged
Assets.

"Rights” means any Security or other right or benefit whether arising by set-off,
countarciaim, subrogation, indemnity, proof in liguidation or otherwise and whether from
contribution or otharwiss.

"Secured Liabilities" means all present and future cobligations and liabilities of the
Borrower, the Chargor and the Sharehoider {whether actual or contingent and whether
owed jointly or severally or in any other capacity whatever) which are, or are expressad
to be, or may become, due, owing or payable to the Lender under or in connection with
any of the Finance Documents, together with all costs, charges, losses, liabilities,
expenses and other sums and any taxes thereon incurred by the Lender which are, or
are expressad to be, or may become due, owing or payable by tha Borrower, the
Chargor or the Sharehoider under or in connection with any Finance Document;

"Security Financial Collateral Arrangement” shall have the meaning given to that
expression in the Financial Collateral Regulations.,

"Security Period” means the period starting on the date of this Deed and ending on the
date on which the Lender is satisfied that all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full and no further Secured
Liabilities are capable of being outstanding.

"WAT" means value added tax.
1.2 Canstruction

The provisions of Clause 2 {inferpretation) of the Facility Agreement apply to this Deed
as if they were set out in full in this Deed, except that each reference in that Clause 1o
the Facility Agreement shall be read as a2 reference fo this Deed, and in addition an
Event of Deafault is "continuing” if it has not been remedied or waived in writing by the
Lender.

1.3 Clawback

If the Lender reasonably considers that an amount paid by the Borrower, the Chargor or
the Shareholder in respect of the Secured Liabilities is capable of being avoided or
otherwise set aside on the liguidation or administration of the Borrower, the Chargor or
the Shareholder or otherwise, then that amount shall not be considered to have besn
irrevocably paid for the purposes of this Deed.

1.4 Nature of securlty over real property
A reference in this Deed io & charge or morigage of or over any Property includes:

{a) all buildings and fixtures and fittings {including trads and tenant's fixtures and
fittings) that are situated on or form part of that Property at any time;

i) the proceeds of the sale of any part of that Property and any other monies paid
or payable in respect of or in connection with that Property;

() the benefit of any covenants for litle given, cr entered into, by any predecessor
in title of the Chargor in respect of that Properly, and any monies paid or
payable in respect of those covenants; and

{d) all rights under any licence, agrsemant for sale or agreement for lease In
respect of that Property.

WORKNI0268056W.1 48304.25
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Law of Property {(Miscellaneous Provisions) Act 1988

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Facility Agreement and of any side letters between any parties in
relation to the Facility Agreement are incorporated info this Deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this Deed, the perpstuity
period shall be 125 years {as specified by section 5{1) of the Perpeluities and
Accumulations Act 2008).

Schedules

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

Third party righis

{a) Unless expressly provided o the contrary in this Deed a person who is not a
Party has no right under the Contracts (Righis of Third Parties) Act 1889 to
enforce or to enjoy the benefit of any term of this Deed.

{) MNotwithstanding any term of this Deed the consent of any other person who is
not a Party is not requirad to rescind or vary this Deed at any time.

COVENANT TO PAY
Covenant to pay

The Chargor will on demand pay or otherwise discharge all Secured Liabilities from time
to time, af the times at which, in the manner in which, and in the currencies in which
they are expressed {o be due and payable or due for discharge under the Finance
Documents.

Certain liabilities

The Secured Liabilities shall, without limitation, include ali liabilities arising under this
Deed and the Finance Documents, interest {both before and after judgment) from the
date such liabilities are due, owing or incurred up to the date of payment at such rates
and upon such terms as specified in the Facility Agreement and all legal, administrative
and other costs, charges and expenses on a full and ungualified indemnity basis which
may be incurred by the Lender in relation to any such moneys, obligations or liabilities
or the release of all or any of the Charged Assets or the enforcement of the security
hereby created or generally in respect of the Chargor or otherwise incurred in dealing
with any matier in relation to this Deed.

interest

The Chargor shall pay interest at the prevailing Default Rate on unpaid sums due
{whather before or after any judgment} in accordance with the terms of this Deed.

GHANT OF SECURITY
Legal morigage
As a continuing security for the payment and discharge of the Secured Liabilities, the

Chargor with full fitle guarantee charges to the Lender, by way of first legal morigage,
gach Property specified in Part A and Part B of Schadule 1 {(The Properties).

WORK\I0268058W.1 AB394.25
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Fixed charges

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

{m)

ail Properties in England and Wales acquired by the Chargor in the futurs;

all present and future irterests of the Chargor not effectively morgaged or
charged under the preceding provisions of this Clause 3 (Grant of security) in,
or over, freehold or leasehold property;

all present and future rights, licences, guarantees, rents, deposits, contracts,
covenants and warranties refaling to each Property;

all licences, consents and authorisations {statutory or otherwise) hald or
required in connection with the Chargor's business or the use of any Charged
Assetl, and all rights in connection with them;

all its present and fulure goodwill, to the extent not effsctively assigned under
Clause 3.3 {Assignment;

all its uncalled capital, to the extent not effectively assigned under Clause 3.3
{Assignment);

all the Equipmant;
alf the intellectual Propearty;

all the Book Debis, 1o the exient not effectively assigned under Clause 3.3
{Assignment);

all the Investments;

all monies from time to time standing to the credit of its accounts with any bank,
financial institulion or other person (including each Designated Account),
together with all other righis and bensgfits aceruing to or arising in connection
with sach account {including, but not limited to, entittements to interest), to the
extant not effectively assigned under Clause 3.3 {Assignment);

all its rights in respect of each Insurance Policy, including all claims, the
procesds of all claims and aill returns of premium in connection with each
Insurance Policy, to the extent not effectively assigned under Clause 3.3
{Assignment); and

all its rights in respect of each Relevant Agreement and all other instruments
and rights relating to the Charged Assets, {o the axtent not effectively assigned
under Clause 3.3 {Assignmeni).

Assignment

(&)

As a continuing security for the payment and discharge of the Secured
Liabilities, the Chargor with full tile guarantee assigns to the Lender absolutely,
subjact to a proviso for reassignment on irrevocabls discharge in full of the
Secured Liabilities;

(i} all its present and future goodwill;
()] all its uncalied capital;

iy  allits Book Debts;
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{iv) all monies from time to time standing to the credit of its accounts with
any bank, financial institution or other person (including each
Designated Account), together with all other rights and benefils
accruing to or arising in connection with each account {including, but
not limited to, entittements to interest),

{v} all its rights in each Insurance Policy, including all claims, the proceeds
of all claims and all returns of premium in connection with each
Insurance Policy;

{wi) the benafit of sach Aelevant Agreement and the benefit of all other
agreaements, instruments and rights relating to the Charged Asssts,

{B) To the extent that any such right, title and interest as is referred to in paragraph
{a) above is not assignable or capable of assignment, the assignment of it
purpoited to be effected by such paragraph shall operate as an assignment of
any and all compensation, darmages, income, profit or rent which the Chargor
may derive from it or be awarded or entitled to in respect of if, in each case as a
cordinuing secwity for the paymert or discharge in full of the Secured
Liabilitiss.

{c) In respect of each assigned Insurance Policy and Relevant Agreement, the
i.ender shall not have responsibility for the performance of the obligations of the
Chargor thereunder, and the Chargor shall continue {o observe and perform its
abligations under each Insurance Policy and Relevant Agreement.

{d) The Chargor shall, promptly upon the request of the Lender from time to time,
give or join the Lender in giving a notice in the form set out in Schedule 2 {Form
of Notice — Relevant Agreementis) or, as applicable, Schadule 3 {(Form of Notice
-~ Designated Accounts) or in such other form as the Lender may reascnably
require {0 each of the counterparties 1o each Relevant Agreement and to each
hank or financial instifution in respect of each Designated Account of the
Chargor opened or maintainad with it,

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges to the Lender, by way of first floaling charge, all
the undertaking, property, assets and rights of the Chargor at any time not effeciively
mortgaged, charged or assigned pursuant to Clause 3.1 {Lsegal Morfgags) to Clause 3.3
{Assignrment) inclusive.

Qualifying floating charge

{a} The floating charge creaied by the Chargor pursuant io Clause 3.4 {(Floaling
Charge) is a qualifying floating charge for the purposes of paragraph 14.2(a} of
Schedule B1 of the insolvency Act 1986,

(b Paragraph 14 of Schadule B1 of the Insclvency Act 1286 shall apply to this
Deed and the Lender may appoint an Adminisirator of the Chargor pursuant io
that paragraph.

Moratorium under 1986 Act

Notwithstanding anything else contained in this Deed:

{a) the floating charge created by this Deed may not be converted into a fixed
charge sciely by reason of:

) the cbtaining of a moratorium in respect of the Chargor pursuant to
Section 1A to the Insolvency Act 1986; or

WORK\I0268056w.1 48384.25
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EXECUTION VERSION

{if) anything done with a view o abtaining such a moratorium; and

the Lender is not entitiad to appoint a receiver solely as a result of the obtaining
of a moratorium {or anything done with a view o oblaining a meratorium) in
raspect of the Chargor pursuant {0 Section 1A of Schedule A1 to the Insolvency
Act 1986 excapt with the leave of the court.

Subject to part (b} of this Clause 3.7, if or to the extent that the assignment or
charging of any Charged Asset is prohibited, the Chargor holds it on trust for
the Lender.

if the reason referred to in part {a) of this Clauss 3.7 is that:

6)] a consent of walver must be obtainad;
{ii) a condition must be satisfied
ther:

{A) subiect to part {c) of Clause 3.7, the Chargor shall apply for the
consent or waiver, and

(B) the Chargor shall use its best endeavours to satisty the
condition

in each case within 30 days of the dale of this Debenture or, if the
Charged Assat is acquired after that date of this Debenture, within 30
days of the date of the acquisition.

Where the consent or waiver is not to be unreascnably withheld, the Chargor
shali:

{i} use its bast endeavours to obtain it as soon as possible; and
{il} keep the Lender informed of the progress of the negotiations to obtain
it.

On the waiver or consent being oblained, or the condition being satisfied, the
Charged Asset shall be morigaged, charges or assigned {as appropriate) under
this Clause 3.7 and, in relation to such Charged Asset, the trust referred to in
part {a) of this Clause 3.7 shall terminate.

Automatic crystallisation of floating charge

The floating charge created by Clause 3.4 [Floating charge) shall automatically and
immediately {without notice) convert into a fixed charge over the assets subject to that
floating charge if:

(@)

the Chargor:

(i} creates, or attempts o create, without the prior written consent of the
Lender, a Security or a trust in favour of another person aver all or any
part of the Charged Assels (excep! as expressly permiited by the terms
of this Deed or the Facility Agreement); or

{ii) disposes, or attempts 1o dispose of, all or any part of the Charged
Aszets {other than Charged Assets that are only subject to the floating
charge while it remains uncrystailised);
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{b) any person levies (or attempts to levy) any distress, attachment, exscution or
other process against all or any part of the Charged Assets; or

{c) a resoiution is passed or an order is made for the winding-up, dissoclution,
administration or re-organisation of the Chargoer.

Crystallisation of floating charge by notice

The Lender may, in its sole discretion, by written notice to the Chargor, convert the
fioating charge created under this Deed into a fixed charge as regards any part of the
Charged Assets specified by the Lender in that notice i

{a) an Event of Default ocours and is continuing; or

() the Lendsr considers those assets to be in dangsr of being seized or sold
under any form of distress, attachment, axecution or other legal process or to
be otherwise in jecpardy.

Assets acguired after any floating charge has crystallised

Any asset acquired by the Chargor after any crystallisation of the fioating charge
created under this Deed thal, but for thal crystaliisation, would be subject 1o a floaling
charge under this Deed, shall {uniess the Lender confirms otherwise to the Chargor in
writing} be charged {o the Lender by way of firsi fixed charge.

LIABILITY OF THE CHARGOR AND LENDER'S PROTECTIONS
Liabllity not discharged

The Chargor's liability under this deed in respect of any of the Sscured Liabilities shall
not be discharged, prejudiced or affected by:

{a) any intermediate payment, selilerment of account or discharge in whole or in
part of the Secured Liabilities;

{b) any variation, extension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which the Lender may now or after the date of
this deed have from or against the Borrower, the Chargor or any cther parson in
connection with the Secured Liabilities;

(c) any act or omission by the Lender or any other person in taking up, perecting
or enforcing any Securlty, indemnity, or guarantes from or against the
Borrower, the Chargor or any other person;

{d) any termination, amendment, variation, novation or supplement of or to any of
the Secured Liabilities;

(&) any grant of tims, indulgence, waiver or concession fo the Borrower, the
Chargor or any other psrson;

i any insolvency, bankruptcy, liguidation, administration, winding up, incapacity,
limitation, disability, the discharge by operation of law, or any change in the
constitution, name or style of the Borrower, the Chargor or any other person;

1)) any invalidity, illegality, unenforceability, frregularity or frustration of any actual
or purperied obligation of, or Security held from, the Borrower, the Chargor or
any other person in connection with the Secured Liabilities;

(h) any claim or enforcement of payment from the Borrower, the Chargor or any
other person; or
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{i any other act or omission which would not have discharged or affected the
hability of the Chargor had it been a principal debtor or by anything done or
omitted by any persan which, but for this provision, might operate to exonerats
or discharge the Chargor or otherwise reduce or extinguish its liability under this
deed.

Immediate recourse
The Chargor waives any right it may have to require the Lenden

{a) to take any action or obtain judgment in any court against the Borrower or any
gther person;

(b} to make or file any claim in a bankruptcy, liquidation, administration or
insolvency of the Borrowar or any other person; or

{c) o make demand, enforce or sesk to enforce any claim, right or remedy against
the Borrower or any other parson

before taking steps to enforce any of its righis or remedies under this deed.

Mon-competition

The Chargor warrants to the Lender that it has not taken or received, and shall not take,

exercise or receive the benefit of any Rights from or against the Borrower, its liquidator,

an administrator, co-guarantor or any other persen in connection with any fability of, or
payment by, the Chargor under this deed but;

{a) if any of the Rights is taken, exercised or received by tha Chargor, those Rights
and all monies at any time received or held in respact of those Rights shall be
held by the Chargor on trust for the Lender for application in or towards the
discharge of the Secured Liabilitiss under this deed; and

) an demand by the Lender, the Chargor shall prornptly transfer, assign or pay to
the Lender ail Rights and all monies from time to tims held on trust by ths
Chargor under this Clause 4.3.

REPRESENTATIONS

Representations

The Chargor makes the representations and warranties set out in this Clause 5
{Representations) to the Lender on the date of this Deed.

Binding obligations

The obligations expressed to be assumead by it in this Deed are lagal, valid, binding and
enforceable obligations.

Governing law and enforcement

(a) The choice of English law as the governing law of this Deed will be recognised
and enforced in its jurisdiction of incorporation.

{b} Any judgment obtained in England in relation to this Deed will be recognised
and enforced in its jurisdiction of incorgoration.

Legal and beneficial ownership of Charged Assets

The Chargor is the sole legal and beneficial owner of the Charged Assets and has good
marketable title to each Froperty.

WORKA0268086W.1 48384.25



5.5

5.6

87

5.8

5.8

5.10

.11

6.1

6.2

EXECUTION VERSION

No Security

The Charged Assets ars free from any Security other than Parmitted Security and the
Security created by this Deed.

Mo adverse covenanis

There are no covenants, agreemenis, reservations, conditions, interests, rights or other
matiers whatsoever that materially and adversely affect the Charged Assels.

Mo breach of laws

There is no breach of any law or regulation that materially and adversely affects the
Charged Assets.

No interference in enjoyment

Mo facility necessary for the enjoyment and use of the Charged Asssts is subjact to
terms entitling any person to terminate or curtail its use,

No overriding inferests

MNothing has arisen, has been created or is subsisting, that would be an overriding
interest in any Property.

Avoldance of Security

No Security expressed to be created under this Deed is liable fo be avoided, or
otherwise set aside, on the liquidation or administration of the Chargor or otherwise.

Enforceable security

This Deed constitutes and wili constitute the legal, valid, binding and enforceable
obligations of the Charger and is and will continue to be effective security over all and
every part of the Charged Assets in accordance with its terms.

INFORMATION UNDERTAKINGS

The Chargor makes the underiakings set out in this Clause 6 to the Lender for the
continuance of the Security Period.

information

The Chargor shali give the Lender such information concerning the location, condition,
use and operation of the Charged Assets as the Lender may requirs.

Ngotification of misrepresentation and breaches

The Chargor shall, promptly on becoming aware of any of the sama, notify the Lender in
writing of;

(a) any representation or warranty set out in Clause 5 {Represenfations) which is
incorrect or misleading in any material respect when made; and

{b) any breach of any covenant or undertaking set out in this Deed.
GENERAL UNDERTAKINGS

The Chargor makes the undertakings set cut in this Clauss 7 to the Lendar for the
continuance of the Security Period.

10
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Compliance with laws

The Chargor shall not without the Lender's prior written caonsent, use or parmit the
Charged Assets to be used in any way contrary to law.

MNegative pledge

The Chargor shall not at any time, except with the prior written consent of the Lender

create, purport to create or permit to subsist any Security on, or in refation fo, any

Charged Asset other than any Security created by this Deed or any Permitted Security.

Disposals

The Chargor shall not at any time, except with the prior written consent of the Lender:

{a) sell, assign, transfer, part with possession of, or otharwise dispose of in any
manner {or purport to do so}, all or any part of, or any interest in, the Charged
Assets (except, in the ordinary course of business, Charged Asseis that are
only subject to an uncrystallised floating charge); or

(k) create or grant {or purport to creale or grant) any inferest in the Charged Assets
in favour of a third party.

Preservation of Charged Assetls

The Chargor shall not do, or permit to be done, any act or thing that would depreciate,

isopardise or otherwise prejudice the security held by the Lender, or materially diminish

the value of any of the Charged Assets or the effectiveness of the security created by
this Deed.

Enforcement of rights

The Chargor shall use its endeavours {o:

(a) procure the prompt cbservance and periormance by the relevant counterparty
to any agreement or arrangement with the Chargor and forming part of the
Charged Assets of the covenants and other obligations imposed on such
counterparty {including each counterparty in raspect of a Helevant Agreement
and sach insurer in respect of an Insurance Policy); and

(1o} erforce any rights and instituie, continue or defend any proceedings relating to
any of the Charged Assets that the Lender may require from time to time.

Payment of oulgoings

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Charged Asseis.

Motice of misrepresentations and breaches

The Chargor shall, promptly on becoming aware of any of the same, give the Lender
notice i writing of:

(a) any representation or warranty set out in this Deed that is incorrect or
misleading in any material respect when made; and

{b) any breach of any covenant set out in this Deed.

Ll
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Title documents

The Chargor shall, as so required by the Lender, deposit with the Lender and the
Lender shall, for the duration of this Deed be entitled ¢ hold all desds and documents
of title relating to the Charged Assets that are in the possession or control of the
Chargor.

REGISTRATION OF LEGAL MORTGAGES AT THE LAND REGISTRY

The Chargor consents to an application being made by the Lender to the Land
Fegistrar for the following restriction in Form P {o be registered against its title 1o each
Property:

"No disposition of the registered esiate by the propristor of the registered estate jor by
the propristor of any registered charge, not being a charge registered before the entry
of this restriction] is to be registered without a written consent signed by the proprietor
for the time being of the charge dated [DATE] in favour of [NAME OF PARTY] referred
to in the charges register [or [their conveyancer or specify appropriate destails]].”

If the title to a Property is not registered at the Land Ragistry, the Chargor shall ensure
that no person {cther than itsell} shall be registered under the Land Registration Act
2002 as the proprietor of all or any part of that Properly, without the prior written
consent of the Lender. The Chargor shall be liable for the costs and expenses of the
Lender in indging cautions against the registration of the title to the whole or any part of
any Property fram fime to time.

Whether or not title to a Properiy is registered ai the Land Registry, if any caution
against first registration or any notice {whether agreed or unilateral) is registerad
against the Chargor's title to that Property, the Chargor shall immediately provide the
Lender with full particulars of the circumstances relating to such caution or notice. if
such caution or notice was registered to protect a purported interest the creation of
which is not permitted under this Deed, the Chargor shall immediately, and at its own
expense, lake such steps as the Lender may require to ensuwre that the caution or
notice, as applicabie, is withdrawn or cancelled.

POWERS OF THE LENDER
Power to remedy

{a) The Lendsr shall be entitied {but shall not be obliged) to remedy, at any time, a
breach by the Chargor of any of its obligations contained in this Deed.

{0 The Charger irrevocably authorises the Lender and its agents to do all things
that are necessary or desirabie for that purpose.

{c) Any monies expended by the Lender in remedying a breach by the Chargor of
its obligations contained in this Deed shall be reimbursed by the Chargor to the
Lender on a full indemnity basis and shall be payvable in accordance with
Clause 16.1 {Costs).

{d) In remedying any breach in accordance with this Clause 9.1, the Lender, its
agenis and their respective officers, agents and employees shall be entitled to
enter onto any Property and to take any action as the Lender may reasonably
consider necessary or desirable including, without limitation, carrying out any
repairs, other works or development.

Exercise of rights

{a) The rights of the Lender under Clause 9.1 {Power to remedy} are without
prejudice to any other rights of the Lender under this Daed.

12
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(b} The exercise of any rights of the Lender under this Deed shall not make the
l.ender liable to account as a mortgagee in possession,

Power to dispose of chatiels

(a) Al any time afler the security constiluted by this Deed has become enforceabls,
the Lender or any Receiver may, as agent for the Chargor, dispose of any
chattals or produce found on any Proparty.

(b) Without prejudice to any obligation to account for the proceeds of any disposal
made under part (a) of this Clause 9.3 the Chargor shall indemnify the Lendar
and any Heceiver against any liability arising from any disposal made under
pait (a) of Clause 8.5,

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this Deed on
a Recaiver may, after the secunty constituted by this Deed has become enforceable, be
exercised by the Lendsr in relation to any of the Charged Assets whether or not it has
taken possession of any Charged Assets and without first appointing a Heceiver or
notwithstanding the appointment of a Receiver.

New accounts

(a} If the Lender receives, or is deamad o have recaived, notice of any subseguent
Security, or othar interest, affecting all or part of the Charged Assets, the
Lender may open a naw account for the Chargor in the Lendst's books. Without
prejudice {0 the Lender's right to combine accounts, no money paid to the credit
of the Chargor in any such new account shall be appropriated towards, or have
the effect of discharging, any par of the Secured Liabilities.

{)] if the Lender does not open a new account immediately on receipt of the notice,
or deemed notice, under Clause 9.5{a)}, then, unless the Lender gives express
written notice to the contrary to the Chargor, all payments made by the Chargor
to the Lender shall ba treated as having been credited io a new account of the
Chargor and not as having been applied in reduction of the Secured Liabiiities,
as from the time of receipt or deemed receipt of the relevant notice by the
Lender.

indulgence
The Lender may, at iis discretion, grant time cor other indulgence, or make any other
arrangement, variation or release with any person not being a Party {whether or not any
such person is jointly liable with the Chargor) in respect of any of the Secured Liabilities,
or of any other security for thern without prejudice either to this Dead or to the liability of
the Chargor for the Secured Liabilities.
Appointment of an Administrator
{a) The Lender may, without notice to the Chargor, appoint any cne or more
persons to be an Administrator of the Chargor pursuant to Paragraph 14 of
Schedule B1 of the Insolvency Act 1886 i the security constituted by this Deed
becomes enforceabla.
(b} Any appointmant under this Clause 9.7 {Appointment of Administratar) shall:
{i) be in writing signed by a duly authorised signatory of the Lender; and

{ii) take sffect, in accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1988,
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{iii) The Lender may apply to the court for an order removing an
Administrator from office and may by notice in writing In accordance
with this Clause 9.7 (Appoiniment of Administrator) appoint a
replacemeant for any Administrator who has died, resigned, been
removad or who has vacated office upon ceasing to be gualified.

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceabie on Event of Default

The security constitufed by this Deed shall become immediately enforceakls if an Event
of Default occurs and is continuing.

Discretion

After the security constituted by this Deed has become enforceable, the Lender may, in
its absolute discretion, enforce all or any part of that security at the times, in the mannar
and on the terms it thinks fit, and take possession of and hold or dispose of all or any
part of the Charged Assets.

ENFORCEMENT OF SECURITY
Enforcement powers

{a) The power of sale and other powers conferred by section 101 of the LPA 1925
{as varied or extended by this Deed) shali, as between the Lender and a
purchaser from the Lender, arise on and be exercisable at any time after the
axecution of this Deed, but the Lender shall not exercise such power of sale or
other powers until the security constituled by this Deed has become
enforceable under Clause 10.1 {Sscurily becomes enforceable on Event of

Dofauit,

{) Section 103 of the LPA 1925 does not apply to the security constituted by this
Dead.

{c) The Lender may do anything a Receiver has power to do under this Deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morigagees
under the LPA 1925 and by any cther statute are extended so as to authorise the
Lender and any Receiver, at any time after the security constituted by this Deed has
become enforceable, whether in its own name or in that of the Chargor, to;

(a) grant an lease or agreement lo lease;
{b) accept surrenders of leases; or
{c) grant any option of the whole or any part of the Charged Assets with whatever

rights relating to other paris of it

whether or not at a premium and containing such covenants on the part of the Chargor,
and on such terms and conditions {including the payment of money to a lessee or
tenant on a surrender) as the Lender or Aeceiver thinks fit without the need to comply
with any of the restrictions imposed by sections 99 and 1090 of the LPA 19825,

Agcess on enforcement
{a) At any time after the Lender has demanded payment of the Secured Liabilities

or if the Chargor defaulis in the performance of its obligations under this Deed
or the Facility Agreement, the Chargoer will allow the Lender or iis Receiver,

14
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without further notice or demand, immediately to exercise all its rights, powers
and remedies in particular {and without limitation) to take possession of any
Charged Asset and for that purpose to enter on any premises where a Charged
Asset is situated (or where the Lender or a Receiver reasonably believes a
Charged Asset to be situated) without incurring any liahility to the Chargor for,
aor by any reason of, that entry.

{1 At all times, the Chargor must use its best endeavours io allow the Lender or its
Receiver access to any premises for the purpose of Clause 11.3(a) (including
abtaining any nacessary consents or permits of other personst and ensure that
its employees and officers do the same.

Prior Security
At any time alter the security constitiuted by this Deed has become enforceabls, or after

any powers conferred by any Security having priority to this Deed shall have become
exercisabie, the Lender may:;

{a) redeem that or any other pricr Security;
(b} procure the transfer of that Security to it; and
(¢} seitle and pass any account of the holder of any prior Security.

The setflement and passing of any such account passed shali, in the absence of any
manifest error, be conclusive and binding on the Chargor. All monies paid by the Lender
to an encumbrancer in settiement of any of those accounts shall, as from its payment by
the Lender, be due from the Chargor to the Lendsr on current account and shall bear
interest at the prevalling Default Rate and be secured as pan of the Secured Liabilities.

Protection of third parties

Mo purchassr, mortgagee or other person dealing with the Lender, any Receiver or
Delegate shall be concerned to enguire:

{a) whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischargad;

(b whather any power the Lender, a Receiver or Delegate is purporting io exercise
has becoms exarcisable or is properly exercisable; or

{c} how any monsy paid to the Lender, any Receiver or any Delegate is o be
applied,

Privileges

Each Receiver and the Lender is entiled to all the rights, powers, priviieges and
immunitiss conferred by the LPA 1825 on mortgagess and receivers.

Na liability as mortpagee in possession

Neither the Lender, any Receiver, any Delegate nor any Administrator shall be liable, by
reason of entering into possession of a Charged Asset or for any other reason, to
account as mortgagee in possession in respect of all or any of the Charged Assets, nor
shall any of tham be Hable for any loss on realisation of, or for any act, neglect or default
of any naturg in connection with, all or any of the Charged Asseis for which a
morigages in possession might be liable as such,

]
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Refinguishing possession

If the Lender, any Receiver or Delegate entars into or takes possession of the Charged
Assets, it or he may at any time relinquish possession.

Conclusive discharge to purchasars

The raceipt of the Lender, or any Recefver or Delegate shali be a conclusive discharge
to a purchaser and, in making any safe or other disposal of any of the Charged Assets
or in making any acquisition in the exercise of their respective powers, the Lender, and
every Recelver and Delsgate may do so for any consideration, in any manner and on
any terms that it or he thinks fit.

Right of appropriation
{a) To the extent that:
{i) the Charged Assets constitute Financial Collateral; and

{if) this Deed and the obligaticns of the Chargor under it constitule a
Sacurity Financial Collateral Arrangement

the Lender shall have the right, at any time after the security constituted by this
Deed has become enforceable, fo appropriate all or any of those Charged
Asszts in or towards the paymeant or discharge of the Secured Liabilities in any
order that the Lender may, in its absolute discretion, determins.

(b} The valua of any Charged Assets appropriated in accordance with this Clause
shall be the price of those Charged Assets at the time the right of appropriation
is exercised as listed on any recognised market index or determined by any
other method that the Lender may select (including independant valuation).

{c) The Chargor agrees that the methods of valuation provided for in this Clause
are commercially reasonable for the purposes of the Financial Collateral
Hagulations.

RECEIVER

Appointment

At any time after the security constituted by this Deed has become enforceable, or at
the request of the Chargor, the Lender may, without further notice, appocint by way of
Deed, or otherwise in writing, any one or more persons to be a Receiver of all or any
part of the Charged Assets.

Ramoval

The Lender may, without further notice {subject to section 45 of the Insolvency Act 1986
in the case of an adminisirative recsiver), from time to time, by way of Deed, or
otherwise in writing, remove any Recelver appointed by it and may, whenever it thinks
fit, appoint a new Receiver in the place of any Recsiver whose appointment may for any
reason have terminated.

Remuneration
The Lender may fix the remuneration of any Receiver appointed by it without the

rastrictions contained in section 109 of the LPA 1825, and the remuneration of ths
Raceiver shall be a debt secured by this Deed, 1o the extent not otherwise discharged.
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Power of appointment additional to statutory powers

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

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this Deed or by statuie) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect of
all or any part of the Charged Assstls.

Agent of the Chargor

Any Receiver appeinted by the Lender under this Deed shall be the agent of the
Chargor and the Chargor shall be solely responsible for the contracts, engagsmaents,
acts, omissions, defaulls, losses and remunaration of that RBeceiver and for liabilities
incurred by that Receiver. The agency of each Receiver shall continue uniil the Chargor
goes into fiquidation and after that the Receiver shall act as principal and shall not
become the agent of the Lender.

POWERS OF RECEIVER
Powers additional to statutory powers

(a) Any Receiver appointed by the Lender under this Deed shall, in addition to the
powers conferred on him by siatute, have the powers set out in Clause 13.3
{Fepair and develop Properties) to Clause 13.24 {Incidental powers).

{b} If there is more than one Receiver holding office at the same time, each
Receiver may {unless the document appointing him states otherwise) exercise
all of the powers conferred on a Receiver under this Deed individually and to
the exclusion of any other Receiver.

{c) Any exarcise by a Receiver of any of the powers given by Clause 13 {Powers of
Receiver; may be cn behalf of the Chargor, the directors of the Chargor {in the
case of the power contained in Clause 13.17 (Make calls on Chargor
members)) or himself,

{d) A Receiver may do anything the Lender has power to do under this Deed.
insolvency Act powers

A Receiver may do all the acis and things in Schedule 1 o the Insolvency Act 1986 as if
the words "he” and "him" referred to the Receiver and "company' referred to the
Chargor.

Repair and develop Properties

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

Grant or accept surrenders of leases

A Recsiver may grant, or accept surrenders of, any leases or tenancies affeciing any

Property and may grant any other interest or right over any Property on any terms, and
subjsct to any conditions, that he thinks fit.
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Employ personnel and advisers

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

Make and revoke VAT option to tax

A Receiver may make, exercise or revoke any VAT option to tax as he thinks fit,

Charge for remuneration

A Receiver may charge and receive any sum by way of remuneration {in addition to all
costs, charges and expenses incurred by him} that the Lender may prescribe or agree
with him.

Realise Charged Assets

A Receiver may collect and get in the Charged Assets or any pari of them in respect of
which he is appointed, and make any demands and take any proceadings as may seam
expedient for that purpose, and take possession of the Charged Assets with like rights.
Manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or divarsify or
concur in carrying on, managing, developing, reconstructing, amalgamating or
divarsifying the business of the Chargor.

Dispose of Charged Assets

A Receiver may sell, exchange, convert into money and realise all or any of the
Charged Assels in respect of which he is appointed in any manner {including, without
limitation, by public auction or private sals) and generally on any terms and conditions
as he thinks fit. Any sale may be for any consideration that the Receiver thinks fitand a
Heceiver may promote, or concur in promoting, a company to purchase the Chargad
Assets to be sold.

Sever fixtures and fitlings

A Receiver may sever and sell separately any fixtures or fittings from any Property
without the consent of the Chargor,

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which he is
appointed in any manner, and generally on any ferms and conditions, that he thinks fif,

Give valid receipts

A Receiver may give valid receipt for all monigs and execute all assurances and things
that may be proper or desirable for realising any of the Charged Assets.

Make settlements

A Receiver may make any arrangement, settlement or compromise betwsen the
Chargor and any other persen that he may think expedient.

18
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Bring proceedings

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

Improve the Equipment

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

fiake calis on Chargor members

A Hecelver may make calls condifionally or unconditionally on the members of the
Chargor in respect of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any calls so made) the same powers as are conferred by the
articles of association of the Chargor on its directors In respect of calls authorized to be
made by them.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in Clause 16
{Costs and indemnily), sftect with any insurer any policy of insurance either in lieu or
satisfaction of, or in addition to, the insurance required to be maintained by the Chargor
under this Deed.

Powers under the LPA 1825

A Recelver may exercise all powers provided for In the LPA 1925 in the sames way as if
he had been duly appointed under the LPA 1925, and exercise all powers provided for
an administrative receiver in Schedule 1 fo the insolvency Act 1986,

Borrow

A Receiver may, for any of the purposes authorised by this Clause 13 {(Powers of
Receiver), ralse money by borrowing from the Lender {or from any cther parson) either
unsecured or on the security of ali or any of the Charged Assets in respect of which he
is appointed on any terms that he thinks fit {including, if the Lender consents, terms
under which that security ranks in priority to this Dead).

Redeem prior Security

A Receiver may redeam any prior Security and settle and pass the accounts to which
the Security relates. Any accounts so setlled and passed shall ke, in the absence of any
manifest error, conclusive and binding on the Chargor, and the monies se paid shall be
deemed to be an expense propery incurred by the Receiver.

Delegation

A Receiver may delegate his powers in accordance with this Deed,

Absolute beneficial owner

A Recsiver may, in relation o any of the Charged Assets, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those acts and
things, as an absclute beneficial owner could exercise or do in the ownership and
ranagament of the Charged Assets or any part of the Charged Assets.

incidental powers

A Receiver may do any other acts and things that he:
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(a) may considar desirable or necessary for realising any of the Charged Assets;

(b) may consider incidental or condugive to any of the rights or powers conferred
on a Recelver under or by virfue of this Deed or law; or

(e} fawluily may or can do as agant for the Chargor,
DELEGATION
Delegation

The Lender or any Receiver may delegate {either generally or specifically) by power of
gtiorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this Deed {including the power of altornsy granted under Clause 18
{Power of attorney)).

Terms

The Lender and each Receiver may make a delegation on the terms and conditions
{including the power to sub-dslegate) that it thinks fit.

Liability

Neither the Lender nor any Recelver shall be in any way liable or responsible to the
Chargor for any loss or liability arising from any act, default, omission or misconduct on
the part of any Delegats.

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received by the Lender, a Receiver or a Delegate pursuant to this Deed,
after the securily constituted by this Deed has become enforceable (other than sums
received under any Insurance Policy), shall (subject to the claims of any person having
prior rights and by way of varation of the LPA 1825} be applied unless otherwise
determinad by the Lender, {or such Recsiver or Delegate) in the fallowing order of
pricrity:

(&} in or towards payment of or provision for all cosis, charges and expenses
incurred by or on behalf of the Lender {(and any Receiver, Delegate, atiorney or
agent appecinted by i) under or in connection with this Deed, and of all
remuneration due to any Receiver under or in connection with this Deed;

(b in or towards paymeant of or provision for the Secured Liabilities in any order
and manner that the Lender determines; and

{c) in payment of the surplus (if any) to the Chargor or other parson entitled to it.
Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virlue of
secticn 109(8) of the LPA 1825, which is varied accordingly, or otherwise) to pay or
appropriate any recsipt or payment first towards interest rather than principal or
otherwisa in any particular order between any of the Secured Liabilities.

Suspeanse account

All monies received by the Lendsr, a Recsiver or a Delegate under this Deed {(othar

than sums received under any Insurance Policy that are not going to be applied in ar
towards discharge of the Secured Liabllities):

20
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(a) may, at the discretion of the Lender, Baceiver or Delegate, be credited to any
suspense or securities realised account;

(b} shall bear interast, if any, at the rate agreed in writing between the Lender and
the Chargor; and

{c) may be held in that account for so long as the Lender, Receiver or Delegais
thinks fit.

COSTS AND INDEMNITY

Costs

The Chargor shall, within five Business Days of demand, pay io, or reimburse, the
Lender and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes
and liabilities of any kind {inciuding, without limitation, legal, printing and cut-of-pocket
expenseas) incurred by the Lender, any Receiver or any Delegate in connaction with:

{a) this Deed or the Charged Assets;

{0} taking, holding, protecting, perfacting, preserving or enforcing (or attempting to
do s} any of the Lender's, a Receivers or a Delegate's rights under this Deed;

ar
{c} taking proceedings for, or recovering, any of the Secured Liabilities.
Indemnity

The Chargor shall indemnify the Lender, sach Receiver and each Delegate, and their
respeciive employess and agents against all liabilities, costs, expenses, damages and
jnsses (including but not limited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and all interest, penalties and legal costs (calculated on a full
indemnity basis} and all other professional costs and expenses) suffered or incurred by
any of them arising out of or in connection with:

{a) the exetcise or purported exercise of any of the rights, powers, authorities or
discrations vested in them under this Deed or by law in respect of the Charged
Assets;

{b) taking, holding, protecting, perfecting, preserving or enforcing {or attempling to

do so) the security constituted by this Deed; or

{c) any defaull or delay by the Chargor in performing any of its obligations under
this Deed.
FURTHER ASSURANCE

The Chargor shall, at its own expense, take whatever action the Lender or any Receiver
may reasonably require for:

{a) creating, perfecting or protecting the security infended to be created by this
Deed;

{0 facilitating the realisation of any Charged Assst; or

{c) facilitating the sxercise of any right, power, authority or discretion exercisable

by the Lender or any Receiver in respect of any Charged Asset.
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POWER OF ATTORNEY

By way of security, the Chargor irrevocably appoints the Lender, every Receiver and
every Delegate separately 1o be lis attorney and, in its name, on its behalf and as its act
and Deed, to execute any documents and do any acts and things that:

{a) the Chargor is required to axecute and do under this Deed; or

{s)] any atiorney desms proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Lender, any
Receiver or any Deleqate.

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of
its attorneys may do in the proper and lawiul exsrcise, or purporied exercise, of all or
any of the rights, powers, authorities and discrations referred above.

RELEASE

Subject to Clause 20.3 {Discharge Conditional) on the expiry of the Security Pericd {(but
not otherwise), the Lender shall, at the request and cost of the Chargor, take whatever
action is necessary to:

{a} release the Charged Assets from the security constituted by this Deed; and
D) reassign the Charged Asssts to the Chargor.

FURTHER PROVISIONS

Independent security

The security constituted by this Deed shall be in addition to, and independent of, any
other security or guarantee that the Lender may hold for any of the Secured Liabilities at
any time. No prior security held by the Lender over the whole or any part of the Charged
Assets shall merge in the security created by this Deed.

Continuing security

The sscurity constituted by this Deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any seltiement of account, or intermediate
payment, or othar matter or thing, unless and until the Lender discharges this Deed in
wiiting.

Discharge conditional

Any release, discharge or seltlement betwsen the Chargor and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any
law refating to insclvency, banksuptey, winding-up, administration, receivership or
otherwise. Despite any such release, discharges or settlement:

{a) the Lender or its nominee may retain this Deed and the security craated by or
pursuant to it, including all cestificates and documents relating to the whole or
any part of the Charged Assets, for any period that the Lender deasms
necessary tc provide the Lender with security against any such avoidance,
reduction or order for refund; and

{t) the Lender may rscover the value or amount of such security or payment from

the Chargor subsequently as if the release, discharge or seftiement had not
ocourred,
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Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 19825
shall not apply to this Deed.

MISCELLANECGUS

The provisions of Clause 12 (Assignment and Transfer,, Clause 13 (Nofices) and
Clause 14 (Miscellaneous) of the Facility Agreement shall apply to this Desd, as if set
out in full and so that references in those provisions to “this Agresment” shall be
construed as references to this Deed and references to "paty” or "parties” shall be
construed as references to parties {o this Deed.

AMENDMENTS AND WAIVERS

Any term of this Deed may be amended or waived only with the express writien consent
of the Lender and the Chargor and any such amendment or waiver will be binding on all
parties.

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governad by English law.

THIS DOCUMENT HAS BEEN EXECUTED AS A DEED AND IS DELIVERED AND TAKES
EFFECT ON THE DATE STATED AT THE BEGINNING OF IT
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Schedule 1

The Properties
Part A

Registered Propeny

Registered Address Freehoid/Leasshold Title Number
Proprietor

Part B

Unregistered Property

Registered Address Freehold/Leasehold Description
Proprietor
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Schedule 2

Form of notice — Belevant Agrsements

To: [Name of relevant counterparty to Specified Contract]
Address: fe] [Date]
Dear Sirs

We, [name of chargor] (the "Company”) HEREBY GIVE NOTICE that by a charge
contained in a debenture dated [+] and made between the Company and Forsa Energy
Gas Acquisitions Limited {the "Lender”} (the "Debenture") we have charged fo the
Lender by way of first fixed charge all of our present and future right, title and interest in
and to the following agreement:

[describe agreementi

{the “Agreement”) including, but not limited 1o, the right 1o demand and receive all
moneys whatscever payable to or for the benefit of the Company under or arising from
the Agreement, ali remedies provided for in the Agreement or available at law or in
equity in relation to the Agreement, the right to compel performance of the Agreement
and all other rights, interssts and benefits whatsoever accruing to or for the banefit of
the Company arising from the Agreement.

All moneys payable by you to the Company pursuant to the Agreement shall be paid tc
the Company’s account {account number [insert account number], sort code [insert sort
codg] and account reference “linsert account name]”) with [account bank] unless and
until you receive notice from the Lemder to the contrary, in which event yvou shouid
make ali future payments as directed by the Lender.

Notwithstanding the charge referred to above or the making of any payment by you to
the Lender pursuant to i, the Company shall remain liable under the Agreement to
perform all the obligations assumed by it under the Agreement and neither the Lendar
nor any receiver nor any delegate appointed by the Lender or any such receiver shail
be at any time under any obligation or liability to you under or in respect of the
Agreement. The Company shall also remain entitled to exercise all its rights, powers
and discretions under the Agreement and you should continue to give notices under the
Agreement to the Company in each case unless and until vou receive nolics from the
Lender to the contrary when all such rights, powers and discretions shall be exercisable
by, and notices shall be given to, the Lender or as it directs.

The Company confirms that:

() in the event of any conflict between communications received from it and from
the Lender, the comrmunication from the Lender shall prevail;

{ii) none of the instructions, authorisations or confirmations in this Notice of Charge
{the "Notice”) can be revoked or varied in any way except with the Landser's
specific written consent; and

{iit} any written notice or instructions given to you by the Lender in accordance with
this MNotice shall be conclusive.

Kindly acknowledge receipt of this Notice and confirm your agresment to it by signing
the enclosed form of acknowledgement and returning it to the Lender at [First Floor, 17
Slingsby Place, London WC2E 9AB] for the aftention of [officer/department].

This Notice and any non-contractual obligations arising out of or in connection with it
are governed by English law.
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Yours faithfully,
for and on behalf of

[insert name of Chargod
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Form of Acknowledgement
[on duplicate]

To: [Forsa Energy Gas Acquisitions Limited]

Address: le]
Attartion: [#] [Date]
Daar Sirs

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

(a} we will pay all moneys hereafter becoming due fo the Company in respect of
the Agreement as direcled in the Notice and accept and will comply with the
terms of the Notice;

(o)) we will send to you copies of any notices which we may give to the Company
under the Agreement at the same time as we send them to the Company;

{c} we have not received nolice of any other charge, assignment or other third
party right or interest whatsoever in, of, over, or affecting, the Agreement or any
other nolice relating io the Agreement; and

{d this acknowledgement is freely assignable or transferable by you, by any
subsequent assignee, transferee or successor in litle in accordance with the
terms of the Agreement (“Subsequent Pany”) and by any receiver appointed by
vou ar by any Subsequent Party pursuant to the Debenture.

Yours faithfully

for and on behalf of

[Name of relevant counterparty o Specified Coniraci
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Schedule 3

Form of Notice — Desianated Accounts

To: [Mame of relevant bank or financial institution)
Address: [#] [Date]
Uear Sirs

We, {name of chargor] (the “Company”} HEREBY GIVE NOTICE that by a charge
contained in a debenture daled [+] and made hetween [Forsa Energy Gas Acquisitions
Limited] {the "Lender"} and the Company (the "Debenture’} we have charged to the
Lender by way of first fixed charge all of our present and future right, title and interest in
and 1o all moneys from time to time deposited in or standing to the credit of any bank
account with any bank or financial institution, including the following account(s) (sach a
‘Relevant Account”) maintained with you:

[Specify accounts: account name, account number, details of branch etd].

Accordingly, the Company hereby irrevocably and unconditionally instructs and
authorizes you:

(a} io disclose to the Lender, without any reference to or further authority from the
Company and without any enquiry by you as to the justification for such
disclosure, such information relating to any Relevant Account and the meneys
from time to time deposited in or standing to the credit of any Relevant Account
as the Lender may at any time and from time to time request you to disclose to
i;

{) to hold all meneys from time to time deposited in or standing to the cradit of any
Relevant Account to the order of the Lender and to pay or release all or any
part of such moneys in accordance with the written instructions of the
Lender at any time and from time 1o time; and

{c) to comply with the terms of any other wrillen notice or instructions that vou
receive at any time and from iime to time from the Lender in any way
refating to the Debenture, any the Relevant Account ar the moneys from time
to time deposited in or sianding to the credit of any Relevant Account
without any reference to or further authority from the Company and
without any enquiry by you as to the justification for or validity of such notice or
instructions.

The Lender has agreed that the Company rmay withdraw any moneys from any of the
Ralevant Account without any reference to or further authority from the Lender except to
the extent that the Lender gives you notice to the contrary. Upen and after the giving of
such notice, the Company shall caass {0 be entitled to make any such withdrawal 1o the
extent specifisd in the notice.

The Company confirms that:

{i) in the event of any conflict between communications received from it and from
the Lender, the communication from the Lender shall provail;

{ii) none of the instructions, authorisations or confirmations in this notice (the
“Notice”} can be revoked or varied in any way except with the Lender’s specific
written consent; and

{iif) any written notice or instruclions given 1o you by the Lender in accordance with
this Notice shall be conclusive,
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Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing
the enclosed form of acknowledgement and returning it to the Lender at [First Floor, 17
Slingsby Place, London WC2E 9AB] for the aftention of [officer/department].

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

Yours {aithiully,
for and on behalf of

finsert name of Chargor]
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Form of Acknowledgement

[on duplicate]

To: {Forsa Energy Gas Acquisitions Limited]

Address: [#]
Attention: [#] [Date]
Dear Sirs

We acknowledge receipt of the Notice of which this is a copy. Terms and axpressions
defined in the Notice shall have the same meanings when used in this
acknowledgment. We agree to and confirm the following:

{a) we accept and will comply with the terms of the Notice;

{b) we have not received notice of any other charge, assignment or other third
party right or interest whatscever in, of, over or affecting any Relevant
Account;

{c] we have not claimed or exercised and will not claim or exercise (except with the

Lendars pricr written consent) any secwily interest, right of setoff,
congolidation or counterclaim or any other right against or in respect of any
Relevant Account, except in respect of our usual administrative and
transactional fees and charges in reiation to the Relevant Account in question;
and

{d) we shall not permit the Company ito make any withdrawal from any
Helavant Account after receipt by us of a notice from the Lender prohibiting
such withdrawals fo the extent specified in that notice.

Yours faithfully

for and on behalf of

[name of ralevant bank or financial institution)
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EXECUTION PAGE

CHARGOR
Executed as a Deed by }
STOR 105 LTD acting by )

Director

In the presence of:

Witness
MName
Address
Cccupation
LENDER
Executed as a Deed by )
FORSA ENERGY GAS )
ACQUISITIONS LIMITED
)
acting by
Director i rerr s
In the presence of:
WIHMBSS e vee v v ener e s
NAMB it senren e
AdArass e e
Cecupation e s s
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EXECUTION PAGE

CHARGOR
Execuled as a Deed by

STOR 105 LTD acting by

Diractor
In the pressnce of;
Witness
Name
Address
Cceupation
LENDER

Executed as a Deed by

FORSA ENERGY GAS

ACQUISITIONS LIMITED

acting by ﬁ{:?‘im Rt e

Dirsctor
i1 the presence of

Witness

Name

Address

Ciccupation
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