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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10432005

Charge code: 1043 2005 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th August 2018 and created by INFINIS ENERGY GROUP

HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st August 2018 .

Given at Companies House, Cardiff on 23rd August 2018

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 VERSION

SECURITY AGREEMENT
(CHARGE OVER SHARES AND ASSIGNMENT OF RECEIVABLES)

DATED 14 AUGUST 2018
BETWEEN

INFINIS ENERGY GROUP HOLDINGS LIMITED
as Chargor

AND

LLOYDS BANK PLC
as Security Agent
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{1

INFINIS ENERGY GROUP HOLDINGS LIMITED, a company incorporated in England and
Wales with registered number 10432005 as chargor (the Chargor); and

LLOYDS BANK PLC (the Seeurity Agent) as securlly trustee and security agent for the Secared
Parties (as delined o the Intercreditor Agreement defined below),

BACKGROUND:

(B

(A

The Chargor enters into this Deed in connection with the Intercreditor Agreemeni (ps defined
belowl

It is intended that this document takes effect as 2 deed notwithstanding the fact that 2 Party may only
execute this document snder hand.

1T IS AGREED as follows:

1.

11

DEFINITIONS AND INTERPRETATION

Trefinitions

Tnthis Dieeds

Actneans the Law of Property Aot 1525,

Assigned Receivable means each smount owed w the Chargor under 3 Loan Agresiment and
intludes ench prineipal amount cutslanding and all interest, fees and other amounts payable to the
Chargor under the relevant Loan Agreement.

Company means Tefinds Energy Management Livsited Crogistered nomber 104323383,

Dreed of Release means the deed of releass daled vn of about the date of this Deed between, amongst
others, the Chargor and the Seowrity Agent.

Effective Time has the meaning given fo it in the Deed of Release.

Finance SPY means o "Finance SPV™ ag defived 1n the Bank Facility Agreement or any analogous
term i any Additional Credit Dociimentation.

Tpsuranee means, o relation to the Chargor, sach contract or policy of insursnce specified in
Schedule 3 (nsurance Policies) beld by the Chargor and . any other contract or policy of insurance
taken out by the Chargor of on its behalf or in which it has an fnterest (incloding the benefit of all
chatins arising ad all moneys payable under them), '

hutercreditor Agreement means the intercreditor agreement dated on orabout the date of this Deed
between (armong othersy the Clareor, the Commpany and the Security Agent.

Tovestments meany

{a} the: Shares;
ih) any other shares.in the Company ownied by the Chargor orheld by a nominee on its belialf;

DIZBEBI-GOO0D0 Y BroAsdgYaTE Y 1



1.2

{a)

{c} any shares in any Finance 8PV owned by the Chargor or held by a nominee on its hehaif

{dy the Loan Notes; and

el By
{1} dividend, interest o other digtribution paid or pavable;
(i1} right, money or property aceruing or offered at dny time w relation to any of the

ahove by way of redemption, substitition, exchange, bonug or preference under
option rights or otherwise:

fi)  dght ageinet any clesranoe sysiom;

(vl rightunder any custody or other agreement (mcluding any right to require delivery
ip of any cash or other assets); and

v} cash or seeurtties account maintained by any custodian or other entity,
in each case in relation to paragraphs (o}, (b)Y, (e} and/or (8) above.

Loan Agréement icans any agreement to which the Chargor is party which evidences Subordinated
Liabilities.

J.onn Notes means:

1} the £150,000,000 Fiked Rate Subordinated Loan Notes due 2045 issued by Tufinis Boergy

Munagement Timited,

(b} the £11,700,000 Fixed Rate Unsecured Loan Notes due 2045 issued by Infinis Fnergy
Management Limiited;

(¢} the £124,700,000 Fixed Rate Unsecured “Loan Notes due 2043 jssued by Infinis Energy
Management Limited; and

{dy any other loan notes, debenfures, bonds or other sécurities evidencing Subordinated
Liahilities wiieh are held by the Chargor or held Iy a nomines or of iis behialf,

Party mvang a party 1o this Deed.

Receiver means an adminisirafive receiver, teceiver and manager or a receiver, in each case,
appointed voder this Deed,

Security Assety fmicans alf assets of the Chargor the subject of this Security.

Sevurity Pertod means the period beginning on and Bom the Bifective Thue and ending on the
Final Discharge Date,

Shares means the shares spevified in Schedule 1 (Shares).
Constroetion

Capitalised terms defined in the tnterereditor Agreement have, unfess expressly defined in this Deed,
the same meaning in this Deed.

QPSS LOI0000 BRGE4E7HIEY 2



(b}

(o)

14

(i}

The provisions of clause 1.2 (Construction) of the Intercreditor Agreement apply to this Deed ag
though they were set out in full in this Deed, except that references to thie Intercreditor Agreement
witl be covigtrded 88 relarencoy o' this Deed.

Ay rvelorénce in this Deed 1o

{1} a clearance system means a person whose business is.or incindes the provision of clearance

BRrVIces OF Seeurity accountd, orany nominee or depositary for that person;

{it} 4 Debt Document or any other agreement or iostrument includes (without prejudice to any

ristriction on amendments) any amendment to that Debt Document or other agreemint or
tostrument, Including dav chiange i e purposé of, any exténsion of or any indredse in the
amiowrd-of & factlity or any additional facility;

18} any vighls in respect of an asset incinde all amounis and proceets pad or payable,. all rights

to .make any -demand. or claim, and all powers, remedies, causes of action, secarity,
guarantees and indeninitiey, in éach case, in respect ofor derfved from that aseet

vy the term this Sedurity means any Securily created, evidenced or conferred by or under ihis

Dread; and
{vi assets includes present and future propertics, revenues and rights of every deseription.

Ariy vovenant of the Chargor under this. Deed {other than a payment obligation which has been
discharged) remain: in force during the Secueity Period.

1f the Security Agent considers fhat an amount paid to a Secured Party under 2 Debt Document is
vapable of betng avoided orotherwise set aside.on the liquidation or sdministration of the payer or
otherwise, then that ameunt will not be considered 1o have been ievocably paid for the parposes of
thiz Peed,

Unless the context otherwise reguires, o reference (0 a Seoiwily Asset includes the procesds of any
dispasal ol that Security Asser

Eftectiveness

bach proviston of this Dieed Pwill take effect on and from the Bffective Thme other than this Clavse 1
refiitions dnd mtfzrpm@n{m} Clausie. 20 (Counteiparts), Clause 21 {Governing law} and Clause
22{Junsdiction} which will take place on and from the date of this Desd.

Third party rights

Unless expréssly provided to the contrary i this Deed, a person who is not a Party has no right
wnder the Thirg Parties Act 1o enforee or to enjoy the benefit of any term of this Deed,

Motwithstanding any eem of this Deed, the consent-of any person whe1s nota Party isnot required

o reseind or vary this Deed alany time,

Any Secured Party or External Creditor that s not a Party may enforce and enjov the benefit of any

Clause which. expressly confers rights on it, subject to paragraph (b) above and the provisions of the

Thivd Parties Act.

L2865 10000001 B 45487015 7 3
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{a}

CREATION OF SECURITY
General

Adl this Security:

{1} ta created in favour of the Scourity Agent;
{1} 15 created-over presentand fature assets of the Chargor;

{1 is security for the payment, discharge and performance of all the Secured Obligations: and

(1) s made with full vitle guarantee in accordance with the Law of Property {Miscellaneous

&

Provisions Aot 1964,

If the rights of the Chargor under a document cannot be secured without e consent of a party fo that
dootment o saistacton of some ofher condition:

{1y this Becurity will constitute security over all proceeds and other amonnts which the Chargor
may veceive, or has received. under that document but exclude the Churgor's other rights
urider tie document until the Chargor obitains the required consent or satsfies the relevant

-endition;
(i unless. the Security Agent otherwise requires, the Chargor must use s reasonable

commercial endeavours {without ineurring waterial costs) fo obtain the required covisent or
datisty the retevant condition; and

(iy i the Chargor obtaing the required consent or satisfies the velevant condition:
{A) the Chargor must notify the Security Agent promiptly; and

{133 all the Clisrgods vighty under the docuwmoent will fmmedisiely be secured in
apcordance with this Deed.

The Security Agent holds the benefit of this Deed on trust for the Secured Parties,

The fact ihat oo or mcomplete detnils of any Sectrity Asset dre inserted in Schedule 1 (Shuves),
Schedile 2 {Details of Assigned Reoeivables) or Schedule 3 (Insurance Poleies) does not affect the
validity or enforceability of this Security,

Tnsurances

The Chargor charges by way-of a Tirst fixed charge all of ils rights and inferests in respect of any
Insurance.

Investments

The Chargor charges by way of 2 first fixed charge all its vights, title and interest in réspect of the
Investoents,

Subordinated Liabilities

The Chargor assigns absolutely, subject to-a provise Tor reassieniment on redemption, all of its rights,
title and interast from time 10 time in respect ofd

JI2EET 000001 BRI4B487HIET 4



{by

Lad
k:

4.1

4.4

{1} each Loan Agreement; and
{it} the Assigned Receivables.
To the extent fhat any vight described in paragraph (a) above is not assignable or capable of

assignment, the assigoment of that right purported 1o be effected by pavagraph (3) above shall
operate 45 an assignment of any damages, compengation, remuderation, profil; vent or ingome wWhich

ihie Chargor may derive front that right ot be awarded or entitled toin respect of that right.
RESTRICTIONS ON BEALINGS

The Chargor must not:

£} create or permit to sulsist any Seturity on any Security Asset v
b yetl, transler, Hconge, ledse or otherwise dispose of any Security Asset,

except o expressly pemnitied ornol otherwise prohibited wader each Dbt Docoment,
REPRESENTATIONS AND WARRANTIES
Represeniations anid warvanties

The Chargor makes the vepresentations snd wmranties set ovt in this Clavse 440 each Secoured Party
upon the oceurrence of the Effective Thne.

Binding obligations

Subicct to the Legal Reservations and the Perfection Reguirements:

{ay the obligations expressed to be assumed by it in this Deed are legal, valid, binding and
enforcesble obligations; and

by this Deed ereates the securily interests that it purports to create and those sectirity interests
are valid aod effective,

Now-conflict with ofther oblizgations

The entry it and performance by it of, and the fransactions contempluted by, this Deed and the
widnting of the Security created by or pursuant to this Deed do notand will oot conflict with:

{ue} any taw or regulation applicable 1o #;
{6} it constitutional dovuments or the constitutional documents of the Company; or
fo) any agregment o nstrument binding upon it or any miember of the Group or any of s or

any’ menber of The Group's assets or constitute a default or termination event (however
deseribed) under any such agreement or instrument, where such conflic, defanit o
termination would, or would be reasonably Ukely 16, have a Material Adverse Effect

Security

No Becurity or Quasi-Security exists-over all or any Security Asser.

GTEBRS 000000 B 454878187 8
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4.7

4.5

{a}

(b

B2

()

Legal and beneficial ownership
ft1s the sole legal and beneficial owner of the Becurity Assels.
Blares

Thic Shares are Tully paid and ate not subject 1o any opfion fo purchase or similar right.

Foan Notes

The priscipal aroount outstanding under the Toan Notes at the date of this Deed 15 £286,400,000.

Assignied Heveivables

The principal amounts of the Assigned Receivables outstanding at the date of this Deed are the

amouvnts set outin Schedule? (Betails of Assipned Recaivables),

There 15 no prohibition oo assigiment in respect of any of the Assigned Receivables or 18 tighis
fider any Loan Agresmient.

INVESTMENTS

Treposit

The Chutgor must ay sdon as tedsonably practicabler

{aj deposit with the Security Agent, or as the Securily Agent may divect, all cortificates and
other documents of title or evidence of ownership in felation wo any of s Tnvestinénts; and

ity execule and deliver to e Security Agent all share transfors and vther docoments which may
b requssted by thie Security Adent in order to-enable the Security Agent or 11 noniness o
be registored as the owner or otherwise obtaina legal Hile tvany of g Investments.

Changes to rights

The Chargor must not take ény action or allow the taking of any acton on 168 beball which may
resubl in (he rights attaching 1o any of the Investmenis being allered in s way which s, or s
reasonably likely fo be, materially adverse 1o the interests of the Secursd Parties.

Other obligations in respeet of Investments

The Chargor must promptly copy to the Security Agent and comply with all requests Tor information
which is within.its knowledge and which are made under any law or regulation or by any listing or
other auwthority or any shuilar provision contined in any aiticles of association or other
cobstitutional document relating to any of ity Investments, 14t fails {o do so, the Security Agent
may elect to provide such information as it may have on behalf of the Chargor.

The Chargor must comply with all other conditions and obligations assumed by it in respect of any

of 1is Invesiments.

Mo Becured Party iy obliged o

(iy perform or fulfil any obligation of the Chargor;

CIEBRGET-UG00I00T BICAR4ETIE T &



e}

{d)

(e}

[

24
211

£ii) make any payment, or 1o make any enquiry as to the nature or sufficiency of any payment
recetved by it ov the Chargor: or

{niy  present or file any claii or ke any other action to collect or enforoe the payment of any

arnonnt to which # may be eritied under this Deed,
i respect of any Investment.
Voiing rights
Before this Security becodies enforceable, the. Chargor may continue to exercise. (or refrain from
exercising) the voting rights, powers and other rights in respect.of the lnvestmenis provided that fhe

exercise of those voling rights, powers and other rights by the Chargor would Bot materially
adversely alfect the euforceabllity of this Security or result inan Bvent of Defaglt,

Before this Security becomes enforceable; if any lavestments have been registered in the name of the

Security Agent or its nominee, the Security Agént (or its nominee) must exercise the voting rights,
powers and other rights in tespect of the Investinents in the mauner inwhich the Chargor may direct
Howriting.

Before this Security bocomes enforceable, all dividends or other income or distributions paid or
pavable in relation 10 sy Tivetmsitg must b paid to the velevant Chargor,

Adter this Security Hay become enforceable, the Security Agent or its nomines may exercise or
refrain from exercising:

{1} any voting rights; and
{ii} dny othier powers or rights which may be exercised by the legal or beneficial owner of any

fnvestments, any person who is the Bolder of any Investments or otherwise,

in each case, To the name of the Chargor, the registered holder or vtherwise dnd without sy further
consent of authority on the patt of the Chargor and irrespective of any direction given by the
Chargon

After this Security has become enforceable, any Tnvestments under paragraph () of the definition
thereol shall, if received by the Chargor of any nominee-of the Chargor, be held oo trust for dnd
fordiwith paid orrransforred 16 the Sowrity Agent,

If any Investmerts remaing registered in the name of the Chargor, the Chargor irrevocably appoints
the Secunity Agent or its nominee as ity proxy to exercise all voting rights i respect of those
dvestmernis At any tHme afler this Security has becoine enforceabla

The Chargor must indemaify the Security Agenlagainst.any loss or Hability incurred by the Security
Agenias a conseguence of the Seeurity Agent seting in respect.of the Investments ai the direction of
the Chargor.

Clearance systems

The Chargor must, if requested by the Security Agent, instruct any. clearance svstem fo fransfer any
Investment: held by it for the Chargor or ity nominee to an account of the Seouwrity Agent or ifs:
nerpines with that clesranes gystem,

(25EaT-000000 Bro4s48TRI8Y 7



(b

6.

Custodian arrangements

The Chargor must;

{a} promptly give notice of this Security to any custodian or other entity in respect of any
Investment held for it by that custodian or -other entity n a form the Security Agent may

roggrirer-and

] use its repsonable endeuvours 1o ensure that the custodian or-other entity acknowledges that
ndtice in & Torom the Seourity Agen? may tegiire,

Fingncial collateral

To the extent that the assets mortgaged or chiarged vnder fhis Deed congtitnte "fnaneial collateral”

and this Deed and the obligations of the Chargor under this Deed coustitite # "security finaticial

collatera! arrangement” {in each case for the purpose of and as defined in the Financial Collateral

Arrangements {(No. 2) Regulations 2003 (812003 No. 3226)) the Security Agent will have the right
afier this Security has hevome enforceable to apgropriate all or any part of that finyueisl cofliteral in
or towadrds the satisfuction 6f the Secured Obligations,

Where any financial collateral s appropriated:

i} it 4z cash, s value will be the amount standing to the credit of the relevans accounton the
date of appropridtion plog any acéorued but uncredited imitérest

£i) it the fiuancial collateral is listed or traded on & recognised exchange its value will betaken
as the value at which it could have been sold on-the exchange on the date of appropriation;
or

(it} inany other case, the value of the financial collateral will be such amount as the Security
Agent reasonably determines having taken into account advice obisined by it from an

independent investiment or accovntaney Tirm of national standing scleoted by it

and each Secured Purty will give eredit for the propofiion of the value of the finaneial collateral
appropriated oo use,

LOAN AGREEMENTS

Righits

Adrer this Security hdy become enforceable, the Security Agent may exercise, without any further
consent or awthority on the part of the Chargor and irrespective of any direction given by the
Chargor, any of the Chargors rights under any Loan Agreement.

MNotives of assignment

The Chargor must:

{u) immediately: serve 4 notice of assignment, substantiglly in the form of Part 1 {Notice to
Diebtory of Schedule 4 (Forms of Notice for Loan Agreemenits), on the Company; and.

() engtire that the Compady acknowledeed thal notice, subitantially in the form of Part 2
{Acknowledgement of Debtor) of Schedule 4 (Formg of Notice for Loan Agreements),

2805 10000001 BICAS4BTRIET 4



6.3
{a)
(bJ

7.1

a1

8.2

B3

undess such notice and acknowledgement has been given on substantially the same terms under the
provisions of the Loan Agreement fo be secured or any Debt Dosument o which the Company is a
party:

Otiher obligations in respect of Loan Agreements and Assigned Receivables

The Charger must procure that all Loan Agreements are governed by English law.

The Chargor must procure that there is oo prohibition on assigniment in respect of any of the
Assigned Receivables or itg rights tdey any Louir Adredinsnt.

INSURANCES

Motices of Assignment.

The Chargor must:

{11} a8 soon a8 reasonably praciicable, serve a notice of assigmment, substagtially in the form of
Part 1 {(Notice to Counterparty} of Schedule 5 (Forms of Letier for Insurances), on each

Insuraoee provider; and:

{B uge its reasonable endeavours to procure that each such Insurance provider acknowledges
that notice, substantially in the form of Part 2 (Acknowledgement of Counterparty) of
Sehedule 5 (Forms of Letter for Inswranges), provided that if the Chargor has not procared
acknowledgement from any Insurance provider within 10 Business Davs of serving a notice
of assighiment, despite using its rousonable endeavours, this obligation will cease.

PRESERVATION OF SECURITY

LContnuing security

This Securty is u continuing security and will extend to the uliimaie balance of the Secired

Obligations, regardless of any intermediate payment or discharge in whole or'in part,

Heinstatoment

I any discharge, release or artangement {whether in respect of the oblizgations of any Debtor opany
security for those obligations of otherwise) is made by a Secured Party in whele or in part on the
basis of any payment, security or other disposition which {3 avoided or st be restored in
insolvency, liguidation, administration or otherwise, withait Hraitation, then the Hability of the
Chargor under this Deed will continue or bé reinstated ag if the discliarge. release or arrangement

hand not odourred.

Watver of defences

The obligations of the Chargor under this Deed will not be affected by any act, omission, muatter or

thing which, but for this Olavss, would reduce, release or prejudics any of dis obligations under this

Deed including {without Hmitation and whether or not known to 1t or any Secured Party);

Al any Hme, walver or congent granted to. or composition.with, any Debtor or other person;
{hy the release of any other Debtor or any other person under the terms of any composition or

arrangoment with any creditor of any member of the Group;

MZEERT-R000001 BIC48A8791ET 4



8.4

{#)

®

{1 the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
pertect, take up ovenforce, any rights against, or security over assets of aivy Debitor of other
eSO

e} ally nor-presentation or non-observance of any formality or other requirement in respect of

any nstrument or any failure o realise the full value of any security;

(e} any incapacity or lack of power, anthority or legal personality of or dissolution or charige in
the members of Slatus of an Debtor or any other person;

{3 any amendment of any Debt Docoment or any other document or security inchuding without
Hmitation any change in the purpose of, any extension of or ahy increase in any facility or
the addition of any new facility under any Debt Diocument or other document or security;

i any unentorceability, illegality, tnvalidity or non-provability of any obligation of any person
ander any Debt Document or any other document of sesurity; of

1h) any insolvency, resolition or similay proceedings.

Amendmenis to the Debi Documents

ks

Without limiting Clause 8.3 (Waiver of defences), the Chargor acknowledges that the Debt

Doguments may from time 10 time bs amended, novated, supplemented, extended o restated.

The Chargorcoufinne iy imtention that

{i) any -amendiment, novation, supplement, extension or restatement to & Debt Docoment is

within the scope of the Secured Obligations and this Secirity; and

(i1 the Secured Obligations and this Security extend to any amount-pavable by the: Chargor
uider or in connection with a Debt Document as amended, novited, supplemented, extended
or restuted.

The Chargor agrees that the conlirmations in paragraph (b)Y above apply repardless oft

{1} why or how 4 Debit Dioctrrient is amended, novated, supplemented, exfended or restated
{including the extent of the amendment, novation, supplement, extension orrostatement and
any.change inthe parties);

{1t} whethier any amount payahle by an Debtor under or in ¢onrection with the amended,
novated, supplemented, extended or restated Diebt Document in any way relates to any
apnount. that would or may have been payable had the amendment, névation, supplenie,
exterision or restalement not faken plage;

{iii) the extent to which the Chargor's liability vnder this Deed {whether present or future, sctual
or contingent), or any right it may have as a resuft of entering inte or performing its
obligations onder this Deed, changes or may change as 2 resaltof the amendment, novation,
supplerient, extension ur restatement; and

{ivy  whether the Chargor was aware of or consented to the amendment, novation, supplement.
extension or restafement.
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(a)

(b

Immediate recourse.

The Chargor waives apy right it may have of first requiring any Secured Party {or any frustes or
agent on ifs behalf) to proveed against or enforee any other right or security or olaim pavment Tom
any person -before elabming From the Chargor under (his Deed,

This waiver applies irrespective of any law or provision of 4 Debt Document to the contrary,

Appropriations

Fach Secured Parly {or any trustee or agent on itz behall) may at any time dugng the Security
Period:

fa} refrain from applying or enforeing any other moneys, seourity or vights held or received by

that Secured Party (or any trustee or agent on its behall) in respect of the Secured
Ohbligations, or apply and enforce them in such manner and order ag it seey fit (whether
against the Secured Obligations or otherwised and the Chargor will aot be entitled to the
Benefit of such moneys, security orrights; and '

{b} hold in ao interest-bearing suspense account any moneys revelved from. the Charsor or on
aceount of the Chargor's Habilty under dus Deed.

Dlerral of Chargor's vights
Unless the Seeurity Pertod has-expived or the Security Agent otherwise directs, the Chargor will sot

exercse any rights which 1tomay have by reason of performance by it of its oblgations under this
Diged or by reason of any amount being pavable, or liability arising under this Deed:

{1 to beindemnified by an Debtor;
{13 te claim any contribution from any Debior of any Debtor's obligations wnder the Deby
Documents;

(st takethe benefit (n whole or in part and whether by way of subrogation or otherwisey of
arty rights of the Secured Parties under the Debt Docwwents or of any other guarantee or
security taken pursuantto, or in connection with, the Debt Documerits by any Sscured Paity:

(v} o 'bring legal or other proveedings for-an order requiring any Debior to make any payment,
o perfors any obligation, iIn vespect of which the Charger has sranted security under this
Dreed;

(¥ {0 exercise any rhght of set-ofl apdivist any Deblor; and/or

vil o olabm o proveas i oreditor of any Debtorin compelifion with any Secured Party.

I the Chargor receives any benefit, pavment or distribution in relation to.such rights i must hold

that benelit, payment or digtribution to the extent necessary to enable all amounts which may be or
becoing pavable o the Secured Partlex by the Debtory under ¢ in connection with the Debt

Dovuments to be repaid in full on trust for the Secured Parties and must promptly pay or transfer

them to the Becurity Agent or as the Security Agent may direct for application i aceordance with
this Dreed,

C1ZBEET-O00000T BRAB4RTRIST 11



8.5

{a}

(5)

LAY

4.1

9.2

14,
6.1

(a)

(b)

9.2

1L

16.4

Additional security

This Deed 13 in addition to and is not in any way prejudiced by any other security or any guarantee
s o subseguentty hold by any Secured Party,

Neo prior security held by any Secuved Party {in #t3 capacity as such-or otherwise) over ay Seourity
Asset will merge into this Security,

Hecurity held by Chargor

The Chargor must not, without the prior consent of the Security Agent, hold any securily from any
other Debior nrespect of its Hability under this Deed. The Chargor will hold any sevurity held hy it
in breach of this provision on trust Tor the Seowrity Agont

WHEN SECURITY BECOMES ENFORCEABLE

Aceeleration Event

Subject to clause 10 (Enforcement) of the Intercreditor Agreement, this Security will become
itimediately enforeeable if an Acveleration Event ocoury and the Security Ageint gives notice o the
Chargor that thig Security v enforceable,

Hseretion

After this Security has become enforceable, the Security Agent tiay in its absolute discretion enfbree
all or any part of this Security i any manrier il sees fit or as the Majority External Creditors direct.

ENFORCEMENT OF SECURITY
Genoral

For the purposes of all powers implied by statute, the Secured Obligations. are decmed to have
bevonre due and pavible on the date of this Deed.

Section 103 of the Act (restrieting the power of sale) and section 93 of the Act (restrieting the 1ight
of consolidation) do not apply @ this Security.

No Jigbility as mortgagee in possession

Neither the Security Agentnor any Receiver will be Hable, by reason of entering iito possession of'a
Security Asset, to aceount as mortgagee in possession or for any losg on realisation or for any detault
o oinission for which @ torigipse in possession nnght be able

Privileges

Each Reteiver and the Security Agent is entitled to 4l the rights, powers, privileges and inumunitios
conferred by the Act on mortgagees and receivers duly appointed under the Act, excent that section
103 ot the Act dees not apply: '

Protection of third parties

Novperson {inclading apurchaser) dealing with the Security Agent or a Receiver or its of his agents
wiil beconcémed to enquits:

{ny whoether the Secored Obligations have become payable;

TRERSTO00G00T BICAS4B7I8T 12



(b

1.6

111

{a)

(1)

{c)

{r} whether any power which the Security Agent or 2 Receiver is purporting to exercise has
beeome exercisable.oris being properly exercisied;

o} whether any woney femaing due under the Debt Documerntsr or
£y how any money paid to the Security Agent or to that Receiver & to be applied.

Redemption of prior morigages

At any time after this Security has becomie énforceable, the Security Agentanay do.any oneor more
of the following:

{1 redesm any prior Secunty agaimst any Security Asset; and/or
(it} procuse the transfer of that Security to itself and/or

(i) settteand pass the accounts of the prior mortgagee, chargee or encumbrancer, any accounts
so-settled and passed will be, in the absence of manifest error, conclusive and binding on the
{hargor,

The Chargor must pay to the Security Agent, immediately on demand, the costs and expenses
incurred by the Security Agent in comnection with any such redemption and/or transfer, including the
payment of any principal or inferest,

{ontingencies

I g Sz‘mufi@y:i&: enforced at a {ime when no amout 15 due under the Debd Documents but i a time
when amounts may or will become due, the Security Agent {or a Receiver) may pay the proceeds of
ary recoveries effected by it into such sumber of suspense aecounts as 1t considers appropriate,
HECEIVER

Appointment of Recelver

Except as provided below, the Security  Agent may from fime fo. time appoint any one or moie
persons to be 4 Recetver of all or any part of the Security Assets i

() this Security has becomie enforeeible;
(i1} a step o proceeding 15 fwken for the appointment of an administrator; Lguidator or

provisional Houidator in relation to the Chargor:

(i) notices t creditors are sent out under section 98 of the Insolvency Act 1986 in relation fo
the Chargor;

{iv;  aproposal is made in relation to the Chargor for a voluntary arrangement uader Part T of the
Inselvency Act 1986, o

vy the Chargor €0 reguiesis the Security Agent in writing af any Hme.

Except as provided below, any restriction impased by law on the right of @ mortgagee to appoint a
Receiver (including under section 109(1) of the Act) does not apply to thig Deed.

UIEBEE 000000t BRABIETSS T 13



{d}

i1.2

L3

114

ial

(b

|

12.1

()

(b

122

123

(ay

‘The Security Agent is not entitied to appoinf 8 Receiver solely as a vesult of the obiaining of &

moratorium (o anvthing dong with a view o obiaiping o mbvaiodom) wnder seetion 1A of the

Ingolvericy Act 1986,
Remnoval
The Security Agent may by writing under its hand remove any Recelver appointed by if and inay,

whenever it thinks fit, gppoint 2 new Reéceiver in the place of any Receiver whose appointment may
fir dny reason have fermdnated,

Bemuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and any maximum rate

mnposed by law (nclnding under section 109(6) of the Act) will not apply.

Agent of the Chargor

A Receiver will be deerned to be the agent of the Chargor for all purposes and accordingly will be
deemed to be in the same position as & Receiver duly appomted by a mortgagee under the Act. The
Chargor 19 selely responsible for the contracts, engagements, acts, omissions, defaults and losses of a

Recerverand for Babilities ingorrad by 2 Hegelver,

No Secured Party will fncur any Hability (either to the Chargor or to any other percon) by reason of

the appotitment of 2 Receiver Gr for any other reason.

Relationship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed {either
expressly or impliedly) or By Fw on a Receiver may after this Securilty becomes enforceable be
exercised by the Security Agent in velafion to any Scourity Asset without first appoiniing o Recelver

and potwithstanding the dppoimment of a Receiver,

POWERS OF HECEIVER
General

A Recelver has all of the rights, powers: and diseretions set out below in this Clause-in. addition to

those conferred on it by any law. This includes all the rights, powers and discretions conferred on a

recerver (Ord reeeiverand managert under the Actand the Ingolvency Ao, 1986

If there is more than-one Receiver holding office-at the same time, each Recelver may (unless the
document appolnting i states otherwise) exercise all of the powers conferred on a Recelver wiider
this Deed widividually and 1o the exclission of way other Receiver,

Possession

A Recelver may take tmunediate possession of, getin and collect any Security Asset,

Sale of assets

A Receiver may-sell, exchaige, convert into money and realise any Security Asset by public adetion
or private contract and generally in any manser and onany terms which it thinks 4it;

S12585 0000007 BOARRTHIET 14



(b

127

128

14

4.1

The consideration for any such transaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and Aoy such consideration iy be payable in a lump
son or by ingtalingats spread over agy-pertod which it thinks B

Lompromise

A Regeiver may seltle, adjust, refer to arbitration, compromise and arrange any ¢laim, docount,
dispute, question OF démsnd with o by any persan whe §8 orclaling io bes greditny-of the Chareor or
relatinig b any way o any Seourity Asset,

Legal actiony

A Receiver may bring, prosecute, enforce, defend and abandon any action, suft or procéedings in

relation to any Becurity Asset whith it thinks fir.

Receipts

A Receiver may-give g valid receipt Tor any moneys and éxecute any assuranes or thing which niay

e propsir or desivable for teabising any Seourity Adset,

Drelegation

A Revotver niny delegate its powers. in sceordance with this Deed,
Protection of assets

A Reveiver may efect any instrdnee and do ey other ael which the Chargor jnight do in the
oriipary conduct of its business to profect or improve any Security Asse! in each case as it thinks fit.

Liher powers

A Becelvey may:

{a} do ail vther acts and things which it may constder desirable or neceszary for realising any
Security. Asset or incidental or condueive to any of the rights, powers or discrefions
sodrferred on 4 Beceiver tnder or by virtue-of thiy Deed o law;

{hy exercise in relation {0 aoy Security Asset all the powers, awthorities and {hings which it
would be capable of exercising if # were the absolute bereficial owner of that Security
Assetrand

1] dse the name of the Chargor for any of the above purposes.

APPLECATION OF PROCEEDS

Amy moneys received by the Securtly Agent or that Receiver after this Security has become

enforceablémust be applied tn the order of priority in aceordanie with the Intercreditor Agredment..
DELEGATHON
Power-of atforney

The Security Agent or-any Recelver may delegate by power of attorney or n any ofher manner to
any person any right, power of disdretion exercisable by itunder thig Deed.
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14.2

14.3

{a)

(b

16

Terms

Any such delegation may be made upon any terms (including powser to sub-deiegate) which the
security Agent or fny Recerver yoay think fit

Liability

Neither the Security Agentnor any Recelver will be in any way lable of responsible to the Chargor

for any Gost, loss or labitity afiding a5 a result of any act, default, oniission or misconduct on the part
of any delegate or sub-delegate.

FURTHER ASSURANCES

Subject o the Agreed Security Principles, the Chargor shall promptly do all such acts or execute alj

such dosuinents (ncluding assignivents, fransfers, mortgages, charges, notices and insbructions) as

the Security Agent may ressonably specify (and in such form as the Security Agent may reasonably
reguire in favour of the Security Agent or itg noninee(s)):

{1} to perfect this Security (which may include the execution of 4 morigage, charge, assignment

or other Security over all or any of the assets which are, or are intendsd io be, the subject of
this Security) or for the exercise of any rights; powers and remedies of the Security Agent or
the becured Partics provided by of pursuant 1o the Debl Docaments of by Tiw;

{11 toconfer on the Secwrity Agent or confer on the Secured Parties Security over any property

ared nssets of the Chargor located in any jurisdiction equivalent or similar to this Security;
asedfor

(i) o facilitate the realisation of the assets which are,-or are intended to he, the subject of this
Heourity,

Suabject to the Agreed Security Principles, the Chargor shall take all sueh action ag 1§ available to i

{including making all filings and registrations) as may be necessary for the plrpose of the ereation,
perfection, protection or madntenance. of this Security.

POWER OF ATTORNEY

i angd Trom the earlier o ocear off

{5} the dite onwhich this Security has become enforceable; and
by il the Charger falls to comply with Clause 18 (Further assurancest or stherwize falls-fo fake

any avtion necessary to perfect any Security, the date falling ten Business Diays afier the date
the Secunity Agent or a Recetver (as applicable) has provided notice of the acfion it required
the Chargor to-take,

the Chargor, by way of security, frrevocably and severally appoints the Sceurity Agent or any
Receiver and auy of their respective delegaies or sub-delegates 1o be it attoraey with the full poiver
dgd anthority of the Chargor to exeoute, deliver and perfect all deéeds, instruments and other
documents in its name and otherwise on its behalf and to do or cause to be done all acts and things,
in gach case, which may be required or which any attorey in its absolute diséretion may deem
neceseary for cartying out any obligation of the Chargor ynder or plirsuant Lo thiz Deed or generslly

for enabling the Security Agent or any Receiver {o exercise the respective powers conferred. on them
under this Deed or by law. The Chargor ratifies and confirms whatever any attorney. does or

purporiy 0 dowider its appointment under this Clatise,
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1%,
181

{&}

(b}

183

{aj

i85

1%,

CHANGER TO THE CHARGOR

The Chargor may not assign or tansfor any of 1is rights or obligations under this Deed without the
prior sonsent of the Security Agent.

MISCHELLANEOUS
Covenant o pay

The Chargor must pay or discharze the Secured Obligations in thie manner provided for in the Debt
Drocwments. '

The recourse of the Secured Parties to the Chargor - respect of its obligations under paragraph (a)
above 1s Hrted 16 the Reciry Asgels,

Tacking

Hach BExternal Creditor must performe its obligetions under the Diebt Documents (including any
obligation o make available further advances).

New aeeoints

Hany subsequent charge or other interest affects any Security Asset, a Secured Party may open a
new aooount with the Churgor.

I thet Secured Party does not opend new account, 1§ will nevertheless be freated ag 17 i had done s
At the e when it received or was deemed to bave received notice of that charge or other inlerest,

As from that time all payments made fo that Secured Party will be credited or be treated as having
been oredited to the new aceowitt and will not operdie to redute any Secured Obligations,

Tinge deposits

Withoot prefudice to any right of set-off any Secuored Party may have under any ovther Debt
Dgenment or otherwise, il any fime deposiy walures on any acoount the Chargor has with any
Secured Party withon the Security Period when

{a} this Security has become snforceable; and

(b} ne Secured Cbhgation iz due and payable,

that time deposit will autematically be rénewed for any farther maturity which that Secured Party
considers approgriate,

Notice 1o Chargor

Thizs Deed constitutes noticg in writing to the Chargor of any charge or assignment by way of
seority that may ar any time be oreated or made under afy Security Document by any memiber of
the Croup in fospéot of any obligation &r lability under any agreement, instrument or other
documment o which that member is g party.

RELEASE

At the end of the Security Period, the Seoured Parties must, af the requestand cost of the Chargor,
take whatever action 1s necessary {o release the Security Assets from this Security.
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21

22,

{a}

(B

(¢}

COUNTERPARTS

This Deed may be executed in sny number of counterparts.  This has the same effect as it the
signalures on the Sounterparts Wile oo a single copy of this Deed.

GOVERNING LAW

This Deed and-any non-contractual obligations arising out of of iy conpection with it are governed
by Bnglish law.

JURISDICTION

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in copmection
with this Deed (including » dispute refating o the existence, validity or termination of this Deed or

Y conseguetices of e wullity or any non-contractoal obligation afising out-of or in sonneetion with

ihig Doed) (a Divpute),

The Chargor agrees. that the courts. of Thgland ave tie most appropriate and convenient courts to
$uttie Disputss and accordinghy the Chargor will not srete o the contrary.

Motwithstanding paragraph (a) above, any Secured Party waay take procesdings refating toa Pspute

in any other courts with jorisdiction. To the extent allowed by law, the Secured Partics may- take
congyrrent procesdings o any number o junsdictions.

THIS DEEID Has by eftered o and exeouted a8 3 deed by the Chargor wiih the intention that # be
detivered on the date stated gt the begdamng of this Deed.
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SCHEDULE

SHARES
L CHARGOR COMPANY NUMBER OF DENOMINATION
SHARES ANDCLASS OF
SHARER

infinis Energy Group Infinds Enorgy 35,000,001 £1 ordinary share
Holdings Limited Managenent Lunited

(registered number

13432730y

(1ZEEE1-0000001 RIGABABTEIST
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SCHEDULE 2

PETAILS OF ASSIGNED RECEIVABLES

CHARGOR DEBTOR AMOUNT | LOAN AGREEMENT
' DATE

atinis Group Infinis Encrgy £ 2R GL000 7 Febragry 3017

Holdmigs Limited Mandgenent Limited

H12585 10000001 BICASARTINET 20




SCHEDULE 3

INBURANCE POLICIES

Infinds Hnergy | Property Aviva/ LOOSA2T05PML | Aviva Insurance Limited
Ciroup Holdings | damage and- (ROG 015 1498

Limited and Buginess

subsidisries Interruplion

nfinis Energy | Poployver's | Aviva/ JQ0030866CLP | Aviva nsursnce Limited
Cirouy Heldings | Hability (RGO OTS 1498

Lymiited and
subsidinries

infinis Energy

Creoup Holdings

Cardbed and
submidiaries

- Public and
- Products
lability

Aviva/ 100650966 CLP |

O8G0 015 1498

Infinis Boergy

{omiracion

Chubb/UKENVCELT6

Cirabb Buropean Group Limtted

Crroup Holdings | Pollution 2 104 Leadennatl Streef,
Limited and Liability London, BCIA IRP
subuidiaries Enited Kingdom
O +d4 20 7173 7000
chubb.cam/uk
Tutinis Energy Directors” XL Caitlin Claims Department

Group Holdings | and Officery’ XL Catlin
Liamited and Liability 20 Gracechurch Street
subsidiafies London
- BC3V 0BG
Infinis Energy | Motor Aviva/B4FLWT27046 | Claim Line: 0800 246 876
Croup Heldmes G
Limited and
subsidiaries
Infinis Fopergy. | Personal Chubb/ Pogtal Address: Chubb, (Claims Depth, PO Box

Group Holdings
Lirnited gmd.
subiidiaries

aceidint and
travel

| UKBBBUR4ESS

B3 Winehester, SO23 SAGT +44003345 841
WiZO3 597123 F
surbediobh con

g;‘;;%i?ﬂ?ﬁ yig FIMPRO Claims

Infiois Energy | Crime + RSAFINMNIROULSE
Sroupn Holdings Wlarsh Limited
Limited and Vigtoria House
subkidiaries Cmeen’s Road
Morwich WRL 300
Fir pttonsclaimenetifostions i
[iifinis Hnérgy Hired«in - WI26473501
Ciroup Holdings | Plang Allianz Houge

Lamited and
subsidinries

00 Gracechurch Street
London EC3V ORI
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SCHEDULE 4
FORMS OF NOTICE FOR LOAN AGREEMENTS
PART 1
NOTICE TO DEBTOR

From: infinis Energy Group Holdings Limited (ihie Charger)
Tor  Mebior] (the Debtor)
Copy:  Lloyds Bank ple (the Security Agent)
{Date]
DPriar Sirg,

Security Agreciment dated [®] Angust 2018 between

infinis Energy Group Heldings Limited as Charger

angd Llovds Bank plc as Security Agent {the Security Agreement)

This notice relates to the following sgreomentls] ((thelléach a] Logn Agreement).

Hasert details of Joan agreementis]]

This notice constitutes potice to you that under the Security Agreement we have assigned by way of security
ter the Security Agenteath drmount owed to s gnder [thelfeach] Loan Agreement {including ¢ach principa!
amount outstinding and all dnterést, fees and other amounte payable to us under [thelleach] Loan
Apreement],

Wagontivm thaly

{53 we will reiiain Bable wnder fthe][each] Loan Agreement to perfoom all the obligations assumed by
us poder [thefleach] Loan Agreement; and

I none of the Security Agent, its-agents, any receiver or any other person will at any {ime béunder-any

shligation or Hahility to the Debtor under or inirespect of [théjfany] Loan Agreement.

We will also remain enifled 1o pxercise all the rights, powers and discrstions which ander the feems of the
Loan Agreement were vested in us, and you should continue to send payrents and communications under
thee Lodn Agreement toug, unless and until you recetve notice from the Security Agent-to-the contrary stating
that the security-under the Security Agreemeni has becoimne enforoeable. In this event, all (he rights, powers
and dseretions will be exercizgdble by, and all pavments and copmunications must be sent fo, the Security
Agent oras it directs, The contact details for the Security Agent are ag set out below or as otherwise notified
ta you From Hoge to Hme by it

We trrevocably instroof and suthorise vou to disclose to the Seeurity. Agent amy information relating o the
Loan Agreement requested from vou by the Security Agent.

The nstractions in this notice may not be revoked ot amended without the prior written consent of the
Seourity Agent,

This notice and any nop-coniractual obligations arising out of or in conpeection with it are governed by
Fighish ldw,
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Please conlivm the agreement of the Debiwr 10 the above by sending she attached acknowledgement 10 the
Security-Agent & 8] with o copy tothe Chargor

¢ Authorized stgnaioryy

[Chargor]
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PART 2

ACKNOWLEDGEMENT OF DEBTOR
Prom: [Debtor] {the Debteor)
T Lloyds Bank ple (the Security Agent)
Copy:  Iatinis Bnergy Group Holdings Limited {the Chargor’y
[Date]

Securily Agreement dated [®] Angust 2018 between
fntinis Energy Gronp Holdings Limited as Chargor
and Liovds Bagk plo as Security Agent (the Security Agreement)

We confirn receipt from the Chargorof'a notice dated | ] (the Notieey of an assignment on the terms of
the Scourity Agreement of each amount owed to the Chargor under [ihe]leach] Loan Agresment (including
gach pringipal amount outstanding and all inrerest, fees and other amounts. payable 1o the Chargor under
[thelieach] Loan Agresment),

The term Loan Agreement has e meaning given o the Nolige,

Weconfinm that we:

{a} Tiave not réceived notive of thetnterest ol any thivd party in {theilany] Loan Agreement; and
(v} will make payments and send communications under the Loan Agreement as divected in the Notice,

This acknowledgement and. any non-contravtual obligations arising ont of ey in eonnection with it are
governed by English law.

{ Authorised signatory}

[Drebtar]
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SCHEDULES
FORMS OF LETTER FOR INSURANCES
PART ]

NOTICE TO COUNTERPARTY

To [Contract party]
{Date)

Drear b,
Security Agreement dated [®) between [Tnfinds Energy Group Heldings Limited] as Chargor
and [Lioyds Bank ple] as Secarity Agent (the Secority Agreement)
This letter constifites notice torvou that under the Security. Agresment we .Eaf;v& wesigned by way of security
Contract).

We confirm that:

{4} we will remain Table weder the Conlraet to operfory all the obligationy sssomed By us under the
Contract; and

b3 nowe of the Security Agent, ity agents, any receiver or any other person will af any tine beunder any
obligation or Hability to you under or in respect of the Contract,

We will also remain entitled o exercise all our rights, powers and discretions under the Contract, and you

should continue to- give notites under the Contract to us, uiless and uwitil you ecelve notice from the

Security Agent 1o the contrary stafing that the security has become enforceable. In this event, all therights,

powers. and discretions. will be exercisable by, and notices must be given 1o, the Security Agent or as it

directs,

This letter and any nonscontractual obligations arising out of or in connection with it are governed by
English law,

Flease acknowledge receipt of this letter by sending the attached acknowledgement 1o the Security Agent at
P, writh o copy to ouvselves.

¥ours faithiully,

{Authorised signatory)

[Infinis Energy Group Holdingy Timifed]
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY
To tLdoyds Bank plo} as Becudity Agent
fiopy:  |[Chargor]

[13aie)

Diear hirvy,

We confinm receipt from [Infinis Energy Group Holdiegs Limited] {the Chargor) of a notice dated [#®] of an
asgipnment on the terms. of the Security Agreement dated [®] of all the Chargor's rights i respect of [insert
detaily of the Comtract] (he Cogtract),

We confirm that we will pay all suuns doe, and give notices, under the Contract ag divected o that notice.

This letter and any noteconirgetual oblipations ardsing ot of or in conpection with 1t are governad by
Targlish law,

Yours fatthiully,
{Awmhorsed signgiory)

[Counterparty]
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