Companies House

MRO1 e

Registration of a Charge

Company name: STOR 141 LTD
Company number: 10133490

X6L8Z8I2

Received for Electronic Filing: 14/12/2017

Details of Charge

Date of creation:  06/12/2017
Charge code: 1013 3490 0002
Persons entitted: FORSA ENERGY GAS ACQUISITIONS LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10133490 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HUW KNOTT

Electronically filed document for Company Number: 10133490 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10133490

Charge code: 1013 3490 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th December 2017 and created by STOR 141 LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
14th December 2017 .

Given at Companies House, Cardiff on 18th 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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Execulinn Varsion

THIS DEED is dated é Dﬁﬁ‘fé i frg 2017 and made
BETWEEN:

{1) STOR 141 LTD a company incorporated in England and Wales (Registered No.
10133490) whose registered office is at 85 High Street, Streel, Somerset, England,
BAi6 OEZ (the "Chargor"}; and

{2} FORSA ENERGY GAS ACQUISITIONS LIMITED a company incorporated in England
and Wales (Registered No. 11074191) whoge registered office is at First Floor, 17
Slingsby Place, London, United Kingdom, WC2E SAR (the "Lender”).

BACKGROUND

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

{B) Under this Deed, the Chargor provides security 10 the Lender for the loan facility made
or {0 be made available under the Facility Agreement.

iIT IS AGREED as follows:
i DEFINITIONS AND INTERPRETATION
1.1 Definitions

Terms defined in the Facility Agreement shall, uniess ctherwise defined in this Deed,
have the same meaning in this Deed. In addition, the foliowing definitions apply in this
Deed.

"Administrator” means an administrator appoinied to manage the affairs, business and
property of the Chargor pursuant to Clause 9.7 (Appointment of an Adminisiraton.

"Book Debts" means all present and {uture bock and other debis, and monetary claims
due or owing to the Chargor, and the benefit of all security, guarantees and other rights
of any nature enjoved or held by the Chargor in relation to any of them.

"Charged Assets” means all the assets, property and underiaking of the Chargor for
the time being subject to the Ssecurity created by, or pursuant to, this Deed {and
references to the Charged Assets shall include references to any part of them).

"CH# Rules” means the Capacity Market Fules 2014 {(as amended from time to time).

"Delegate” means any person appointed by the Lender or any Receiver pursuant to
GClause 14 (Dslegation) and any person appointed as aftorney of the Lender, Receiver
or Delegate.

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

"Equipment” means all present and future equipment, plant, machingry, tools, vehicles,
furniture, fitlings, installations and apparatus and other fangible moveable property for
the time belng owned by the Chargor, including any part of It and all spare parts,
replacements, modifications and additions.

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

"Fagility Agreement” means the facility agreement dated on or around the date of this
deed between the Chargor and the Lender for the provision of a loan facility.

"Financial Collateral” means shall have the meaning given to that expression in the
Financial Coliateral Regulations.
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"Financial Collateral Regulations” means the Financial Collateral Arrangements (No
2) Regulations 2003 (8! 20053/32286).

"insurance Policy" means each contract and policy of insurance effected or maintained
by the Chargor from time to time in respect of iis assets or business (including, without
imitation, any contract or policy of insurance relating to the Properlies or the
Equipment).

Intellectual Property” means the Chargor's present and fuiure patents, rademarks,
service marks, trade names, designs, copyrights, inventions, fopographical or similar
rights, confidential information and know-how and any interest in any of these rights,
whether or not registered, including all applications and rights to apply for registration
and all fees, royallies and other rights derived from, or incidental to, these rights.

"Investments” mesans all present and future ceriificated stocks, shares, loan capital,
securities, bonds and investments {whether or not marketable) for the time being owned
{at law or in equity) by the Chargor, including any:

{a) dividend, interest or other distribution paid or payable in relation o any of the
Investments; and

{b) right, money, shares or property accruing, offered or issued at any time in
relation i0 any of the Investmenis by way of redemption, substitution, exchangs,
conversion, bonus, preference or otherwise, under option rights or otharwise

"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 commoenhold properties, now or in the future (and from time o
time) owred 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 Properiies)) and Property
means any of them.

“Receiver” means a receiver, receiver and manager or administrative receiver of any or
all of the Charged Assets appointed by the Lender under Clause 12 {Receiver)

"Relevant Agreement” means:

{a} each capacity agreement {as this term Is definad in Rule 1.2 of the CM Rules)
awarded to the Chargor by the EMR Delivery Body;

b each cash deposit or lefier of credit provided by the Chargor to the CM
Settlement Body as required by the EMR Delivery Body,

{c) each agreement eniered inio between a distribution network operator licensed
under s6(1) Flectricity Act 1989 and the Chargor for the connection of the
Project to an electricity distribution network, whether in the form of a connection
offer and acceptance form or a single distribution connection agreement, along
with any associated confracts with independent connection providers and any
refated adoption agreements;

{d) each coniract for the supply of gas io the Project or any agreement for
copnection to or use of the National Transmission System or a Llocal
Distribution Zone for gas {as these terms are defined in Section A1 of the
Transpaortation Principal Document of the Uniform Netwark Cade); and

(e} each other agreement entered into by the Chargor in respect of the Charged
Assels,

WORKN30230218w. 1 4835435
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"Secured Liabllities” means all present and future obligations and liabilities of the
Chargor and the Shareholder (whether actual or contingent and whether owed jointly or
severally or in any other capacity whatever} which are, or are expressed o be, or may
become, due, owing or payable to the Lender undsr or in connection with any of the
Finance Documenis, together with all costs, charges, losses, liabilities, expenses and
other sums and any taxas thereon incurred by the Lender which are, or are expressed
io be, or may becomes due, owing or payabls by the Chargor or the Shareholder under
or in connection with any Finance Document;

"Security Financlal Collateral Arrangemant” shall have the meaning given o 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 safisfied that all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full and no further Securad
Liabilities are capable of being outstanding.

"“YAT" means value added tax.

Construction

The provisions of Clause 2 (Inferpretation) of the Facility Agresment apply 1o this Deed
as if they were set out in full in this Deed. except that each reference in that Clause to

the Facility Agresment shall be read as a reference to this Deed, and in_addition an
Event of Default is "continuing” ¥ it has not bsen remadied or waived in writing by the
Lender.

Clawback

i the Lender reasonably considers that an amount paid by the Chargor in respect of the
Secured Liabilities is capable of being avoided or otherwize sel aside on the liguidation
or administration of the Chargor or otherwise, then that amaount shall not be considered
to have been irrevocably paid for the purposes of this Deed.

Mature of security over real property
A reference in this Deed to a charge or mortgage of or over any Property inclides:

{a) ali buildings and fixtures and fitings (including trade and tenant's fixtures and
fittings) that are situated on or form part of that Property af any time;

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

{c) the benefit of any covenants for title given, or entered into, by any predacessor
in title of the Ghargor in respect of that Property, and any monies paid or
payable in respect of those covenanis; and

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

Law of Property (Miscelilaneous Provisions) Act 1388

Far the purposes of section 2 of the Law of Properly (Miscellanesus Provisions} Act
1989, the terms of the Facility Agreement and of any side letiers between any parties in
relation o the Faciilty Agresment are incorporated into this Deed.

Perpetuity period

if the rule against perpetuities applies 10 any trust created by this Deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2008).

WORK\I023021 8w, 48384.25
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Schedules

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

Third party rights

{a) Unless expressly provided to the contrary in this Deed a person who is not a
Party has no right under the Confracts (Rights of Third Parties) Act 1989 o
enforce or to enjoy the benefit of any term of this Deed,

{) Notwithstanding any term of this Deed the consent of any other person who is
not a Party is not reguired to rescind or vary this Deed al any time.

COVENANT TO PAY
Covenant to pay

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

Certain liabilities

The Secured Liabilittes shall, without fimitation, include all 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 fo 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 mafter in relation to this Deed,

interest

The Chargor shali pay interest ai the prevailing Default Rale on unpald sums due
{whether before or after any judgment) in accordance with the terms of this Deed,

GRANT OF SECURITY
Legal morigage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full tifle guarantee charges to the Lender, by way of first legal morigage,
each Property specified in Part A and Part B of Schedule 1 (The Properiies).

Fixed charges

As a continuing security for the payment and discharge of the Secured Liahilities, the
Chargor with full title quarantes chargas to the Lender by way of first fixed charge:

{a) all Properties in England and Wales acquired by the Chargor in the future,;

(B} ail present and future interesis of the Chargor not elfectively morlgaged or
charged under the preceding provisions of this Clause 3 (Grant of securily} in,
or over, freehold or leasehold property;

(c) all present and future rights, licences, guarantees, rents, deposils, contracis,
covenants and warranties relating to each Properiy;

WORKND2IUZ 18w 1 A8384.28
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{d} afl licences, consenis and authorisations (statutory or otherwise) held or
required in connaection with the Chargor's business or the use of any Charged
Asset, and all rights in connection with them;

{e) all its present and future goodwill, to the extent not effectively assigned undar
Clause 3.3 (Assignmentiy;

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

{gi all the Equipment;

{k} gl the Intellectual Property;

{i} all the Book Debis, {o the exient not effectively assigned under Glause 3.3
{(Assignment);

{0} all the Invesiments;

K ali 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 benefits accruing to or arising in connection
with each account (including, but not limited to, entittements o interest), to the
exfent not effectively assigned under Clause 3.3 (Assignment);

] all its rights in respect of each Insurance Policy, Including all claims, tha
proceeds of all claims and all returns of premium in connection with sach
insurance Policy, to the exient not effectively assigned under Clause 3.3
{Assignment); and

{m) all its rights in respect of each Relevant Agreement and all other instruments
and rights relating to the Charged Assets, 1o the exient not effectively assigned
under Clause 3.3 (Assignmeni).

3.3 Assignment

{a) As a continuing security for the payment and discharge of the Secured
Liabilities, the Chargor with full title guarantee assigns o the Lender absolutely,
sublect 10 a proviso for reassignment on irrevocable dischargs in full of the
Secured Liabilities;

(i) ail its present and future goodwill;
{ii} all its uncalled capital;
{iit} all its Book Dabts;

{ivr) ail monies from time to time standing to the cradit 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} ail its rights in each Insurance Policy, including all claims, the proceeds
of all claims and &l rgturns of premium in connection with each
insurance Policy;

{vi) the benefit of each Relevant Agresment and tha benefit of all other
agreements, instruments and rights relating to the Charged Assels.

{b) To the extent that any such right, title and interest as is referred fo in paragraph
{a) above is not assignable or capable of assignmeant, the assignment of it
purported to be effected by such paragraph shall operate as an assignment of

WORI302302 19w, 1 48364.23
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any and all compensation, damages, income, profit or rent which the Chargor
may derive from it or be awarded or entitied to in respect of it, ineach case as a
continuing security for the payment or discharge in full of the Secured
Liabilities.

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

{d) The Chargor shall, promptly upon the request of the Lender from ime to lime,
give or join the Lender in giving a notice in the form set oul in Schedule 2 (Form
of Notice — Relevant Agreemenis) or, as applicable, Schedule 3 (Form of Notice
- Designated Accounts) or in such other form as the Lender may reasonably
require 1o sach of the counterparties to each Relevant Agreement and 1o each
bank or financial institution in respect of each Designated Account of the
Chargor opened or maintained with it

Fioating charge

As a continuing securily for the payment and discharge of the Secured Liabilities, the
Chargor with full title guaraniee charges o the Lender, by way of first floating charge, all
the undertaking, property, assets and rights of the Chargor at any time not effectivaly
mortgaged, charged or assigned pursuant o Clause 3.1 {Legal Morigags) to Glause 3.3
{Assignment) inciusive.

Gualifving floating charge

{a) The flpating charge created by the Chargor pursuant to Clause 3.4 {(Floating
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 Schedule B1 of the Insolvency Act 1988 shall apply to this
Deed and the Lender may appoint an Administrator of the Chargor pursuant to
that paragraph.

Moratorium under 1986 Act
Notwithstanding anything else contained in this Deed:

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

{i) the oblaining of a moratorium in respect of the Chargor pursuant io
Section 1A to the Insclvency Act 1986; or

i) anything done with a view to obtaining such a moraiorium; and

ib} the Lender is not entitied to appoint a recaiver solely as a result of the obtaining
of a moratorium (or anything done with a view to obtlaining a moratorium} in
respect of the Chargor pursuant to Section 1A of Schedule A1 to the Insolvency
Act 1986 except with the leave of the court,

{(a) 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.

{t) If the reason referred to in part (a) of this Clause 2.7 is that:

{ a consent or waiver must be obtained;

WORKS3023021 8w 1 48394.28
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{ii) a condition must be satisfied
then:

(A) subject 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 salisty the
condition

in each case within 30 davs of the date of this Debenture or, if the
Charged Asset is acouired after that date of this Debenture, within 30
days of the date of the acquisition.

{c) Where the conzent or waiver is not to be unreasonabily withheld, the Chargor
shali:
{i) use its best endeavours to obtain it as scon as possible; and
{ii) keen the Lender informed of the progress of the negotiations to obtain

it.

{d) On the waiver or consent being obtained, 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 frust referred to in
part {8} 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 nofice) convert into a fixed charge cver the assets subject to that
floating charge If:

{a) the Chargor;

(i} creates, or aftempis to create, without the prior written consent of the
Lender, a Security or a trust in favour of another person over all or any
part of the Charged Asseis {except as expressly permitted by the terms
of this Deed or the Facllity Agreement); or

{ii} disposes, or attempts io dispose of, all or any part of the Charged
Assels (other than Charged Assets that are only subiect to the fioaling
charge while it remains uncrystalllsed);

(b} any person levies (or altempis to levy) any distress, attachment, execution or
other process against all or any part of the Charged Assets; or

{c) a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Chargor.

Crystallisation of floating charge by notice

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

{a) an Event of Default occurs and is centinuing; or
{b) the Lender considers those assels to be in danger of being seized or sold

under any form of distress, attachment, execution or other legal process or o
be otherwise in jecpardy.

WORIASUZ302 18w 48384.25
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Assets acquired after any fioating charge has crystallised

Any asset acquired by the Chargor after any crystallisation of the floating charge
created under this Deed that, but for that crystallisation, would be subject to a floating
charge under this Dead, shall {unless the Lender confirms otherwise to the Chargor in
writing) ke charged to the Lender by way of first fixed charge.

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

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

{a) any securily, guarantee, indemnity, remedy or other right held by, or available
to, the Lender that is, or becomes, wholly or parially illegal, void or
unenforceable on any ground,;

{0} the Lender renewing, determining, varying or increasing any facility or other
fransaction in any manner or concwiing in, accepting or varying any
compromise, arrangement or sefifernent, or omiting to claim or enforce
payment from any other person; or

{c) any other act or omission that, but for this Clause 4.1, might have discharged,
or otherwise prejudiced or affected, the liability of the Chargor.

immediate recourse

The Chargor waives any right it may have to require the Lender o enforce any security
or other right, or claim any payment from, or cthetwise proceed against, any other
person before enforcing this Deed against the Chargor,

REPRESENTATIONS
Representations

In addition to the representations and warranties contained in Clause 6
(Regpresentations and Wamanties) of the Facliity Agreement, which are deemed to be
repeated here, the Chargor makes the representations and warranties set out in this
Clause 5 {Representations) to the Lender on the date of this Deead.

Binding obligations

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

Gioverning law and enforcement

{a) The choice of English law as the governing law of this Deesd will be recognised
and enforced in iis jurisdiction of incorporation.

b Any judgment obtained in England in relation {o this Deed will be recognised
and enforced in its jurisdiction of incorporation.

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 Property.

No Security

The Charged Assets are free from any Security other than Permitted Security and the
Security created by this Deed.
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Mo adverse covenants

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

Mo breach of laws

Thers Is no breach of any law or regulation that materially and adversely affects the
Charged Asseis.

Mo interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Assets Is subject to
terms entitfling any person to terminate or curtail its use.

No overriding interesis

Nothing has arisen, has been created or is subsisting, that would be an overriding
interast in any Property.

Avoidance of Security

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

Enforceable security

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

INFORMATION UNDERTAKINGS

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

information

The Chargor shall give the Lender such information concerning the location, condition,
use and operation of the Charged Assets as the Lender may require,

Notification of misrepresentation and breaches

The Chargor shali, promptly on becoming awara of any of the sams, notify the Lender in
writing of:

{a) any representation or warranty set cut in Clause 5 (Representations) 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.

CGENERAL UNDERTAKINGS

The Chargor makes the undertakings set out in this Clause 7 to the Lender for the
continuance of the Security Perled,

Compliance with laws

The Chargor shall not without the Lender's prior written consent, use or permit the
Charged Assets to be used in any way conirary to law.
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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 relation to, any
Charged Asset other than any Security created by this Deed or any Permitied 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 otherwise dispose of in any
manner {or purport o do so), all or any part of, or any interest in, the Charged
Assels {except, in the ordinary course of business, Charged Assets that are
only subject to an uncrysiallised floating charge); or

(b create or grant {or purport 1o create or grant) any interest in the Charged Assets
in favour of a third party.

Preservation of Chargsd Assets

The Chargor shall not do, or permit to be done, any act or thing that would depreciate,
jeapardise 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 securily created by
this Deed.

Enforcement of rights
The Chargor shall use its endeavours (o

(a) procure the prompt observance and performance 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 respect of a Relevani Agreement
and each insurer in respect of an Insurance Policy}; and

) enforce any rights and institute, continue or defend any proceedings relating io
any of the Charged Assets that the Lender may require from time to fime.

Payment of outgoings

The Chargor shall prompily pay ali laxes, fees, licence dufies, registration charges,
Insurance premiums and other outgoings in respect of the Charged Assels.

Motice of misrepresentations and breaches

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

{a) any representation or warranty set out in this Deed that is incorrect or
misleading in any material respact whan made; and

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

The Chargor shall, as so reguired by the Lender, deposit with the Lender and the
Lender shall, for the duration of this Deed be entitled fo hold all deeds and documents
of title relating to the Charged Assets that are in the possession or condrol of the
Chargor,

T
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REGISTRATION OF LEGAL MORTGAGES AT THE LAND REGISTRY

The Chargor consents 1o an apriication being made by the Lender to the Land
Registrar for the following restriction in Form P to be registerad against iis title to each
Property:

"Mo disposition of the registered estate by the proprietor of the registered estale for by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction] is to be registered without 3 written consent signed by the propristor
for the time being of the charge dated [DATE] in favour of [NAME OF PARTY] refarred
io in the charges register [or [their conveyancer or specify appropriate detalis]].”

if the title 1o 3 Property is not registered at the Land Registry, the Chargor shall ensure
that no person {other than itself) shall be registered under the Land Registration Act
2002 as the proprietor of all or any part of that Property, without the prior written
consent of the Lender. The Chargor shall be liable for the costs and expenses of the
Lender in lodging cautions against the registration of the title o the whole or any past of
any Property from time to time.

Whether or not title to a Property is registered at the Land Registry, if ahy caution
againgt first registration or any notice (whether agreed or unilateral) is registered
against the Chargor's iitle to that Property, the Chargor shall immediately provide the
l.ender with full pariiculars of the circumstances relating 1o such caution or notice, |f
such caution or notice was registered o protect a purported interest the creation of
which is not permitied under this Daed, the Chargor shall immediately, and ai its own
expense, take such steps as the Lender may require to ensure that the caution or
notice, as applicable, is withdrawn or cancelled.

PCWERS OF THE LENDER
Power to remedy

{a) The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a
breach by the Chargor of any of its obligations cantained in this Deed.

V)] The Chargor irevocably authorises the Lender and its agenis to do all things
that are nacessary or desirable for that purpose.

{c) Any monies expended by the Lender in remedying a breach by the Chargor of
its cbligations contained in this Deed shall be reimbursed by the Chargor to the
Lender on a full indemnity basis and shall be payable in accordance with
Clause 18.1 {Cosis).

{dh) In remedying any breach in accordance with this Clause 8.1, the Lender, its
agents and thelr respective officers, agents and empioyees shall be entitied to
enter onto any Property and 1o 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 2.1 (Power fo remedy) are without
prajudice (o any ather rights of the Lender undar this Deead.

{b) The exercise of any rights of the Lender under this Deed shall not make the
Lender liable to account as & morigagee in possession,

Power to dispose of chaltals

{a} At any time after the security constituted by this Deed has become enforceable,
the Lender or any Receiver may, as agent for the Chargor, dispose of any
chattels or produce found on any Property.

11
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b Without prejudice to any obligation to account for the proceeds of any disposal
mads under part (a) of this Clause 2.3 the Chargor shall indemnify the Lender
and any Receiver against any liability arising from any disposal made under
part {a) of Clause 9.3,

Lender has Recelver's powers

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

Mew accounts

{a) if the Lender recsives, or is deemed to have received, notice of any subseguent
Security, or other interest, affecting all or part of the Charged Assets, the
Lender may open a new account for the Chargor in the Lender's books. Without
prajudice to the Lender's right 1o 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 part of the Secured Liabllities.

(b} If the Lendar does not open a new account immediately on receipt of the notice,
of deemed notice, under Clause 9.5(a), then, unless the Lender gives express
written notice fo the contrary to the Chargor, ali payments made by the Chargor
o the Lander shall be treated as having been credifed to a new account of the
Chargor and not as having been applied in reduction of the Secured Liabilities,
as from the time of receipt or deemed receipt of the relevant notice by the
Lender.

indulgence

The Lender may, at its discrefion, grant time or 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 Liabilitles,
or of any other security for them without prejudice either to this Deed or to the liability of
the Chargor for the Secured Liabilities.

Appointment of an Administrater

{a) The Lender may, without notice to the Chargor, appoint any one or maore
persons o be an Administrator of the Chargor pursuant to Paragraph 14 of
Schedule Bi of the Insclvency Act 1986 if the securily constituted by this Deed
becomes enforceable.

(b} Any appointment under this Clause 8.7 (Appointment of Administrator) shall:
{i be in writing signed by a duly authorised signatory of the Lender; and

(i) take effect, in accordance with paragraph 19 of Schedule B1 of the
insolvency Act 1986.

{iiiy The Lender may apply to the court for an order removing an
Administrator from office and may by nctice in writing in accordance
with this Clause 9.7 (Appointment of Administratory appoint a
replacement for any Administrator who has died, resigned, been
removed or who has vacated office upon ceasing to be qualified.

iz
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WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

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

Discretion

After the security constitutad 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
nart of the Charged Assels.

ENFORCEMENT OF SECURITY
Enforcement powers

{a) The power of sale and other powers conferred by section 101 of the LPA 1923
(as varied or extended by this Deed} shall, as between the Lender and a
purchaser from the Lender, arise on and be exercisable at any time afier the
execution of this Deed, but the Lender shall not exercise such power of sale or
other powers untii the security constituted by this Deed has become
aenforceable under Ciause 10.1 {Security becomes enforceable on Evemnt of
Defauit).

(s) Section 103 of the LPA 1525 does not apply o the security constiuted by this
Deed.

{c) The Lender may do anything a Receiver has power 1o do under this Deed.
Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 1825 and by any other statute are extended so as to authorise the
Lender and any Receiver, at any time after the security constituted by this Dead has
become enforceable, whether in its own name or in that of the Chargor, {o:

{a) grant an lease or agreement {0 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 parts 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 1o a lessee or
tenant on 2 surrender) as the Lender or Receiver thinks fit without the need to comply
with any of the restrictions imposed by sections 99 and 100 of the LPA 1925,

Access on enforcement

(a) At any time after the Lender has demanded payment of the Sacured Liabilities
or if the Chargor detaulis in the performance of its obligations under this Deed
or the Facility Agreement, the Chargor will allow the Lender or its Receiver,
without further notice or demand, immediately to exercise all its rights, powers
and remedies in particular (and without limitatior) to take possession of any
Charged Asset and for thal purpose to enter on any premises where a Charged
Asset is situated (or where the Lender or a Receiver reasonably believes a
Charged Asset {o be situated) without incurring any Hability to the Chargor for,
or by any reasan of, that entry,
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{b) At all times, the Chargor must use its best endeavours 1o allow the Lender or its
Heceiver access o any premises for the purpose of Clause 11.3(a) (inciuding
obtaining any necessary consents or permits of other persons) and ensure that
its employees and officers do the same.

Prior Security

At any time after the security constituted by this Deed has become enforceabls, or after
any powers conferred by any Security having priority to this Deed shall have become
exercisable, the Lender may:

{a) redeem that or any other prior Security;
(b} procure the transfer of that Security to it; and
] settle and pass any account of the hotder of any prior Security.

The settlemnent and passing of any such account passed shall, In the absence of any
manifest error, be conclusive and binding on the Chargor. All monies paid by the Lender
to an encumbrancer in seitlement of any of those accounts shall, as from its payment by
the Lender, be dus from the Chargor to the Lender on current account and shall bear
interest at the prevailing Defaul Rate and be secured as part of the Secured Liabilities.

Protection of third parties

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

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

(%) whether any power the Lender, a Recelver or Delegate is purporting o exercise
has become exercisable or is praperly exercisable; or

{c) how any money paid 1o the Lender, any Receiver or any Delegate is 1o be
applied.

Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and
immunifies conferred by the LPA 1825 on mortgagees and receivers.

Mo Hability as morigagee in possession

Neither the Lender, any Receiver, any Delagate nor any Administrator shall be liable, by
reason of entering into possession of a Charged Asset or for any other reason, {o
account as mortgagee in possession in respect of all or any of the Charged Assets, nor
shall any of them be liable for any loss on realisation of, or for any act, neglect or default
of any nature in connection with, all or any of the Charged Asseis for which a
mortgagee in possassion might be liable as such.

Relinquishing possession

If the Lender, any Receiver or Delegate enters info or iakes possession of the Charged
Agsets, it or ha may at any time relinquish possession.

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge
o a purchaser and, in making any sale or other disposal of any of the Charged Assets
or in making any acquisition in the exercise of their respeciive powers, the Lender, and
every Receiver and Delegate may do so for any consideration, in any manner and on
any terms that it or he thinks fit.

14
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11.10 Right of appropriation

12
124

12.2

i2.3

12.4

12.5

12.8

(a) To the extent that:
i the Charged Assets constitute Financial Collateral; and

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

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

{b} The value of any Charged Assets appropriated in accordance with this Clause
shali be the price of those Charged Assels 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 independent 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
Hegulations.

RECEIVER
Appointment

At any time after the security constituted by this Deed has become enforceabls, or al
the reguest of the Chargor, the Lender may, without further notice, appoint by way of
Deed, or otherwise in writing, any one or mors persons o be a Receiver of all or any
part of the Chargad Assets.

Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1586
in the case of an administrative receiver), from time to fime, by way of Deed, or
otharwise in writing, remove any Receiver appeointed by it and may, whenever i{ thinks
fit, appoint a new Receiver in the place of any Recelver whose appointment may for any
reason havs terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 108 of the LPA 1925, and the remuneration of the
HReceiver shall be a debt secured by this Deed, to the extent not otherwise discharged.

Power of appolntment additional to statutory powers

The power to appoint a Receiver conferrad by this Deed shall be in addition to all
statutory and other powers of the Lender under the insolvency Act 1986, tha LPA 1925
or otherwise, and shall be exercisable without the restrictions contained in sections 103
and 109 of the LPA 1525 or otherwise.

Power of appeintment exercisable despite prior appeintments

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

Agent of the Chargor

Any Receiver appointed by the Lender under this Deed shall be the agent of the
Chargor and the Chargor shall be sclely responsible for the contracls, engagements,
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acts, omissions, defaults, losses and remuneration of that Receiver and for liabliities
incurred by that Receiver. The agency of each Receiver shall continue until the Chargor
goes into liguidation and after that the Receiver shall act as principal and shali 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 statute, have the powers set out in Clause 13.3
{Repair and develop Properties) o Clause 13.24 (incidental powers).

™ i there is more than ong Receiver holding office at the same time, each
Raeceiver may {unless the decument appointing him stales otherwise) exarcise
all of the powers conferred on 4 Recelver under this Deed individually and io
the exciusion of any other Receiver.

{c) Any exercise by a Receiver of any of the powers given by Clause 13 {Powers of
Receivar) may be on behalf of the Chargor, the directors of the Chargor {in the
case of the power contained in Clause 13.17 (Make ocalls on Chargor
members)) or himseli.

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

A Receiver may do all the acts and things in Schedule 1 fo the Insolvency Act 1886 as if
the words "he" and "him" referred to the Receiver and "company” referred 1o the
Chargor,

Repair and develop Properties

A Feceiver may undertake or complete any works of repair, building or developmeant on
the Properiies and may apply for and maintain any planning permission, development
consant, buiiding regulation approval or any other permission, consent or licence to
carry out any of the same.

Grant or accept surrenders of leases

A Receiver may grani, or accept surrenders of, any leases or tenancies aifecting any
Property and may grant any other interest or right over any Property on any terms, and
subject to any conditions, that he thinks fit.

Empioy personnel and advisers

A Heceiver may provide services and employ or engage any managers, officers,
servants, contractors, workmen, agents, other personnei 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 fo tax
A Receiver may make, exercise or revoke any VAT option to tax as he thinks fit.
Charge for remunsaration

A Feceiver 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.
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Realise Charged Assets

A Receiver may collect and get in the Charged Assets or any part of them in respect of
which he is appointed, and maks any demands and {ake any proceedings as may seem
expedient for that purpose, and take possession of the Charged Assels with like rights.

Manage or reconstruct the Chargor's business

A FReceiver may carry on, manage, develop, reconstrict, amalgamate or diversify or
concur in carrying on, managing, devsloping, reconstructing, amalgamating or
diversifying the business of the Chargor.

Dispose of Charged Assets

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

Sever fixturas and fittings

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

Sell Boock Debis

A Receiver may sell and assign all or any of the Book Dabis in respect of which he is
appointed in any manner, and generally on any terms and conditions, that he thinks fit.

Give valld recelpts

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

fake settiements

A Recsiver may make any arrangement, seitlement or compromise between the
Chargor and any other person that he may think expedient.

Bring proceedings

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

improve the Equipment

A Receiver may make substitutions of, or improvements {o, the Equipment as he may
think expadient.

Make calls on Chargor members

A Receiver may make calls conditionally or unconditionally on the members of the
Chargor in respect of uncalled capital with (for that purpose and for the purpose of
enforcing paymenis of any calls so made) the same powers as are conferred by the
articles of association of the Chargor on its direciors in respect of calis authorised 1o be
made by them.

Insure

A Fecsiver may, if he thinks fit, but without prejudice to the indemnity in Clause 16
{Costs and indemnity), sffect with any insurer any policy of insurance either in lisu or

17

WORK\I0230219w 1 48384.25



13.19

13.20

i3.21

13.22

13.23

13.24

i4
14.1

14.2

Execution Version

satisfaction of, or in addition to, the insurance required to be maintained by the Chargor
under this Dead.

Powers under the LPA 1925

A Recsiver may exercise all powers provided for in the LPA 1825 in the same way as if
he had been duly appointed under the LPA 1825, and sxercise all powers provided for
an administrative receiver in Schedule 1 o the Insclvency Act 1986.

Borrow

A Receiver may, for any of the purposes authorised by this Clause 13 {Fowers of
Recsiven), raise money by borrowing from the Lender (or from any other person) sither
unsecured or on the security of all 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 Deed).

Redsem prior Security

A Receiver may redeem any prior Security and sette and pass the accounts to which
the Securily relates. Any accounts so settied and passed shall be, in the absence of any
manifest error, conclusive and bingding on the Chargor, and the monies so paid shall be
deemed {0 be an expense properly incurred by the Recelvar,

Delegation
A Receiver may delagate his powers in accordance with this Deed.
Absofute beneficial owner

A Receiver may, in relation to any of the Charged Asseis, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those acts and
things, as an absolute beneficial owner could exercise or do in the ownership and
management of the Charged Assets or any part of the Charged Asssts.

incidental powers

A Receiver may do any other acis and things that he:

{a) may consider desirable or necessary for realising any of the Charged Assets;

{b) may consider incidental or conducive to any of the rights or powers conferred
on a Receiver under or by virtue of this Deed or law; or

{c) lawfully may or can do as agent far the Chargor.

DELEGATION

Delegation

The Lander or any Receiver may delegate (sither generally or specifically) by power of
atiorney or in any other manner to any person any right, power, authotity or discration
conferred on it by this Deed (including the power of atlorney granted under Clause 18
{Power of altorney)).

Terms

The Lender and each Receiver may make a delegation on the terms and conditions
fincluding the power 10 sub-delegate} that it thinks fit.

18
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Liability

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

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received by the Lender, 2 Receiver or a Delegate pursuant to this Deed,
after the security constituied 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 1925) be applisd unless ctherwise
determined by the Lender, (or such Receiver or Delegate) in the foliowing order of
priority:

{a) in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender (and any Recaiver, Delegate, atiorney or
agent appointed by it) under or in conmneclion with this Deed, and of all
remuneration due to any Receiver under or in connection with this Deed;

{ in or towards payment of or provision for the Secured Liabililies in any order
and manneyr that the Lender determines; and

{c) in payment of the surplus (if any) to the Chargor or other person entifled io it.

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound {whether by viriue of
section 109(8) of the LPA 1825, which is varied accordingly, or otherwise} to pay or
appropriate any receipt or payment first towards interest rather than principal or
gtherwise In any particular order betwean any of the Secured Liabilities,

Suspense account

All monies racsived by the Lender, a Raceiver or a Delegate under this Deed (other
than sums received under any Insurance Policy that are not going 1o be applisd in or
towards discharge of the Secured Liabilities):

{a) may, at the discretion of the Lender, Raceiver or Dslegate, be cradited to any
suspense or securities realised account;

{a)] shall bear interest, if any, at the rate agreed in writing between the Lender and
the Chargor; and

{ch may be held in that account for 20 long as the Lender, Receiver or Delegate
thinks fit.

COSTS AND INDEMNITY
Costs

The Chargor shall, within five Business Days of demand, pay to, or reimburse, the
Lender and any Feceiver, on a full indemnity basis, all cosis, charges, expenses, taxes
and liabilities of any kind (including, without limitation, legal, printing and out-of-pochket
expenses; incurrad by the Lender, any Receiver or any Delegale in connection with:

{a) this Deed or the Charged Assets;
(b taking, hoiding, protecting, petfecting, preserving or enforcing {or attempting to

do s0} any of the Lender's, a Receiver's or a Delegate’s rights under this Deed,
or
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{c) taking proceedings for, or recovering, any of the Secured Liahbilities.
indemnity

The Chargor shall indemnify the Lender, each Reesiver and gach Delsgals, and their
respective empiovess and agents against all liabliities, costs, expenses, damages and
losses (inciuding but not limited to any direct, indirgct or consequential losses, loss of
profit, loss of reputation and all interest, penalties and legal costs {calcuiated on a full
indemnity basis) and ail other professional costs and expenses} suffered or incurred by
any of themn arising out of or in connection with:

{a) the exercize or purporied exercise of any of the rights, powers, authorities or
discretions vested in them under this Deed or by law in respect of the Charged
Assels;

(b} 1aking, hoiding, protecting, perfecting, preserving or enforcing {or attempting to
do so) the security consiituted by this Deed; or

{c) any default or deiay by the Chargor in performing any of its obligations under
this Deed.

FURTHER ASSURANCE

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

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

{b) facilitating the realisation of any Charged Asset; or

{c) facilitating the exercise of any right, power, authority or discretion exercisable
by the Lender or any Receiver in respect of any Charged Asset,

POWER OF ATTORNEY

By way of security, the Chargor irrevocably appeints the Lender, every Beceiver and
every Delegate separately to be its attorney and, in its nama, on its behalf and as iis act
and Deed, to execute any documents and do any acts and things that:

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

{e)] any alforney deems proper or desirable in exercising any of the rights, powars,
authorities and discretions conferred by this Deed or by law on the Lender, any
Receiver or any Delegate,

The Chargor ratifies and confirms, and agrees 1o ratify and confirm, anything that any of
its attorneys may do In the proper and lawful exercise, or purported exercise, of all or
any of the rights, powers, authorities and discretions referred above.

RELEASE

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

{a) release the Charged Assets from the security constituted by this Deed; and

{b) reassign the Charged Assets to the Chargor,

20
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FURTHER PROVISIONS
independent sacurlly

The security constifuted by this Deed shall be in addition to, and independent of, any
other security or guarantse that the Lendsr may hold for any of the Secured Liabilities at
any time. N prior security held by the Lender over the whole or any part of the Charged
Asseis shail merge in the securily created by this Deed.

Continuing sscurity

The security constituted by this Deed shall remain in full force and effect as a continuing
security for the Secured Liabililies, despite any settlement of account, or intermediate
payment, or other matier or thing, unless and uniil the Lender discharges this Deed in
writing.

Discharge conditional

Any release, discharge or settlement between the Chargor and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of the
Secured Liabliities being avoided, reduced or ordered to be refunded pursuant to any
law relating o insolvency, hankruptcy, winding-up, administration, receivership or
otherwise. Despite any such release, discharge or settlemeant:

{2 the Lender or its nominee may retain this Deed and the security created by or
pursuant to it, including all certificates and documents relating to the whole or
any part of the Charged Assets, for any period that the Lender deems
necessary o provide the Lender with security against any such avoldance,
reduction or order for refund; and

{b} the Lender may recover the value or amount of such security or payment from
the Chargor subsequently as if the release, discharge or settlemant had not
oocurred.

Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 1825
shall not apply to this Deed.

MISCELLANEOCUS

The provisions of Clause 12 (Assignment and Transfer), Clause 13 {Notices) and
Clause 14 (Misceflansous) of the Facility Agreement shail apply to this Desd, as if set
out in full and so that references in those provisions o "this Agreement” shall be
construed as references to this Deed and references to "party” or "parties” shall be
consirued as references 1o parties io this Deed.

AMENDRMENTS AND WAIVERS

Any term of this Dead may be amended or waived only with the express wtitten 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 counterparis 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
governed by English law.
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THIS DOCUMENT HAS BEEN EXECUTED AS A DEED AND IS DELIVERED AND TAKES
EFFECT ON THE DATE STATED AT THE BEGINNING OFIT

22
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Schadule 1

The Properties
Part A

Registered Property
Address Freehold/lLeasehold Title Number

Part B

Unregistered Property

Address Frechold/Leasehold Description
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Schedule 2

Form of Notice ~ Relevant Agreements

To! iName of relevant counterparty to Specified Contract]
Address: [e] [Date]
Dear Sirs

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

[describe agreement]

{the “Agreement”) including, but not limited 1o, the right to demand and receive all
moneys whaisoever payable to or for the benefit of the Company under or arising from
the Agreement, ail remadies provided for in the Agreement or available at law or in
equity in relation 1o the Agreement, the right to compel parformance of the Agreement
and all other rights, interests and benefits whatsoever accruing to or for the benefit of
the Company arising from the Agreement.

All moneys payable by you to the Company pursuant o the Agreement shall be paid to
the Company's account {account number [insert account number), sort code [insert sort
code] and account reference ‘{insert account namsl’) with |account bank] unless and
until you receive notfice from the Lemder to the conirary, in which event you should
make all 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 Agreemant and neither the Lender
nor any receiver nor any delegate appoimied by the Lender or any such receiver shall
be at any time under any cbligation 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 Agreemeant and you should continue o glve notices under the
Agreement to the Company in each case unless and until you receive notice 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 thatl:

{i} in the event of any conflict between communications recelved from it and from
the Lender, the communication 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 Lender's
specific written consent; and

(il any written notice or instructions given 1o you by the Lender in accordance with
this Notice shall be conclusive.

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

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

Yours faithfully,

2
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for and on behalf of

{insert name of Chargon
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Form of Acknowledgement
[on duplicate]

To: [Forsa Energy Gas Acquisitions Limited)

Address: (@]
Attention: [o] [Date]
Dear Sirs

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

{a) we will pay all moneys hereafter becoming due to the Company in respect of
the Agreement as directed in the Notice and accept and will comply with the
terms of the Netice;

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

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

{d) this acknowledgement is freely assignable or transferable by you, by any
subseguent assignes, transferss or successor in title in accordance with the
terms of the Agreemant (“Subsequent Party”) and by any recelver appointed
by you or by any Subsequent Parly pursuant o the Debenture.

Yours faithhully
for and on behalf of

[Mame of relevant counterparty fo Specified Contracl

26
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Schedule 3

Form of Notice — Designated Accounis

To: [Name of relevant bank or financial instilution]
Address: [e] [Date]
Dear Sirs

We, [name of chargor] (the "Company”} HEREBY GIVE NOTICE that by a charge
contained in a debanture dated [=] and made between [Forsa Energy Gas Acquisitions
Limited] {the "Lender”) and the Company {the “Debentura™) we have charged 1o 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) (each a
‘Relevant Account”) mainiained with you:

[Specify accounts: account name, account number, delalls of branch elcl.

Accordingly, the Company hereby imevocably and unconditionally instructs and
authorises you:

{&) to disclose to the Lender, without any reference 1o or further authority from the
Company and without any snquiry by you as o the jusiification for such
disciosure, such information relating to any Relevant Account and the moneys
from time to time deposited in or standing to the cradit of any Relevant Account
as the Lendar may at any time and from time to time request you to disclose to
it;

b} 1o hold all moheys from time to time deposited in or standing te the credit of any
Relavant 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
Lander at any time and from time to time; and

{e) to comply with the terms of any other writien nolice or instructions that you
recelve at any time and from time to time from the Lender In any way
relating 1o thae Debenture, any the Relevant Account or the moneys from time
to time deposited in or standing to the credit of any Relevant Account
without any reference to or further authority from the Company and
without any enguiry by you as to the justification for or validity of such notice or
instructions,

The Lendsr has agreed that the Company may withdraw any moneys from any of the
Relevant Account without any reference to or further authority from the Lender except to
the extent that the Lender gives you notice to the contrary. Upon and after the giving of
such notice, the Company shall cease o be entitled to make any such withdrawal to the
extent specified in the notice.

The Company confirms that:

i) in the svent of any conflict between communications recaived from it and from
the Lender, the communication from the Lender shall prevail;

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

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

27
WORK\E0230218w .1 4838425



Execution Varsion

Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing
the enclosed form of acknowladgement and returning i {o the Lender at [First Floor, 17
Slingsby Flace, London WC2E 9AR] for the aitention of [officer/department].

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

Yours falthiully,
for and on behalf of

[insert name of Chargor]
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Form of Acknowiedgement

[on duplicate]

To: [Forsa Energy Gas Acquisitions Limited)]
Address: [#]

Aitention: [#] [Date]

Dear Sirs

We acknowiedge receipt of the Notice of which this is a copy. Terms and expressions
defined in the Notice shall have the sams 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 whatsoever in, of, over or affeciing any Helevant
Account;

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

Lender's prior written consent} any security infersst, right of set-off,
consglidation or counterclaim or any other right against or in respect of any
Ralevant Account, except In respect of our usual administrative and
transactional fees and charges in relation to the Relevant Account in question;
and

{d) we shall not permit the Company to make any withdrawal from any
Helevant Account after receipt by us of a notice from the Lender prohibiting
such withdrawals 1o the extent specified in that notice.

Yours faithiully

for and on behalf of

iname of relevant bank or financial institution)
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EXECUTION PAGE

CHARGOR
Executed as a Deed by

STOR 141 LTD acting by

Director
in the presence of:
Wilness
Name
Address
Qcoupation
LENDER
Executed as a Deed by
FORSA ENERGY GAS
ACQUISITIONS LIMITED
acting by
Director
in the presence aof:
Witness
Name
Address
Ceoupation
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EXECUTION PAGE

CHARGOR
Executed as a Deed by )
STOR 141 LTD acting by )
)
DIFaclor e rcecrvsrese e nnrnrean e
in the presence ol
WIIMBES e r s
MNEIMIE e cnrscamrerssrser s reresasene s
BOIress e e
Qocupalion e e e
LENDER
Executed as a Deed by }
FORSA ENERGY GAS )
ACQUISITIONS LIMITED
acting by FYLAN BALEQ
Director
in the presence of:
Witness
Mams
Address
Cecupation
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