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Registration of a Charge

Company name: ANCALA BIOENERGY LIMITED
Company number: 10697363

XO90I1KM3

Received for Electronic Filing: 10/03/2020

Details of Charge

Date of creation:  06/03/2020
Charge code: 1069 7363 0001
Persons entitled: NATIONAL WESTMINSTER BANK PLC AS SECURITY AGENT
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: WE 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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10697363

Charge code: 1069 7363 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th March 2020 and created by ANCALA BIOENERGY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th March 2020 .

Given at Companies House, Cardiff on 11th March 2020

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



We certify that, save for material redacted pursuant to

5. 859G of the Companies Act 2006, this copy

instrument is a correct copy of the aoriginal instrument.
Dated this Y0 1 023i 32030 ;

Signed @&‘f?w Clas Z»«LQ {,{7@ (e )
Osborne Clarke LLP

2 Temple Back East

Temple Quay, Bristol

BS51 6EG

EXECUTION VERSION

Debenture
(1) ANCALA BIOENERGY LIMITED

(2)  NATIONAL WESTMINSTER BANK PLC as Security Agent

Dated b5 MOXTIY 2020

Oshorne Clarke LLP
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Thls Deed is fmadeon . gtlf\ [f\/\@j“ Ay 202{} :

- -Between

)

@

' .fl..
A

_ '-Ancala Blnenergy ansted (Gnmpany numberwﬁg‘?%a) of cfg Anc:ala Partrérs: LLP ng 8
' Hmuse 35—3’? King Straeat, Londara EC2V 8BE {the. “Ghargor") and

._Natmnal Wesﬁmmster Bank Pl(; as agent and truatee for the Secured Pames (the "Secunty
Agent“} .

 This Deed Wi’_tnasg@s as follows:
Definitions and interpretation.

Deﬁmtmns

Unless otherwise ciefmed inthis’ Deed terms defined it the. Fagilities: Agreement shall have

"-.:the same. meamngs when used m ’thls Dead and the follﬂwmg deﬁn tions shall-apply: -

' "‘Admlmstratur means 4 persaﬁn appamted under Schedule B1 tc the Insmivency Act 1936 ta.'
. manage the Chargor's affalrs business and pmperty

' '"Agslgned Enntract" Means
' {a). each ducument Elsted i Parf: 3 (Ass;gne@‘ C@ntracts) Df Schedule 1 (Secum‘y Assefs),
. {:i';i)j__' aac:h cn‘ the lnsurances and "
- :(t:_)_ _ . each Cantract that amends or replaaes an’ emstmg Asssgned Ccmtract
_-_"'Gharged Agreement“ means any present or fullire agreemam to whach the Ghargor is &
 party {or any present or future agreement in whigh the Chargor has & right,. title of interest) =
~which dees not prohibit, either absolutely or conditionally (insluding reguiring the consent of
~any third, party), the Chargor, from asssgmng ItS rlghts urider, oF greating & charga aver its
dnteresti m thatagreement :
: "i}{epts“ means: |

'-{éj)" all monies or Ilab lities due DWH‘IQ or ncurred by 4 person tn the Chargor At present o
O in thi future, in any miannar, whether actual or-contingént; whether indurred so ely ar -

Jmnﬂy mth any o’ther person and Whethﬂ? a8, princlpai or surety, and -

oy, any ‘Related Rights in respect thereof.

' "ﬁenvatwe Asset" maans ail allatments nghts beneﬂts and advantages (lncludmg all votung -

ghts) :at any tlme accrumg. Oﬁerecj or, ansmg Hi: respect nf or mc[dentai (o3 any asset and Al

;pref‘efenca mphan dmdand Ref $tributmn, mterest or athenmse in fespect of ar aaset

“Eaciitties Agreement" fhearis an agmement dated on of arolnd the date of thas Deed and
riade between, amaongst others, the Arcala Bigenergy Lirnited. (as borrower),: Ancala
: Bloenergy InvestCo. Limited {as: pamnt} National Westminster Bank Ple {inits c:a;::racmes as. _

- -agent, security agent, original lender, account bank and original hedge counterparty), AlB -
“Group (WK) PLC (as original [ender and original hedge counterpartyy, pursuant to which ihe :

Original Lenders {as defined therein) have made available certain loan facilities, as-the same:

may be amended ‘novated, supplamanted exteﬂded or restated from t:me to time.




“Flnance Ducuments“ ﬁﬁe:anﬁ the Fmam:e Docurints and Hedgmg Agreements, in-gach
sase as defined in the Fatiities Agreement and in each case as amended novated ;
esuppl ement@d ﬁxtended or festatad: from timata tnme

AR “Fluaﬁmg ﬁharge Asset" means ain asset c::harged under subwclause 33 (F!oafmg charge) f L
' 'thaa Deed : . .

“Hedgmg Agreemenf“ means any master agreement c-:}nﬁrmatsc:m schedule of mthar'
_ -agreement entered into or to-be entsred info by the Borrower anid-a Hedge Counterparty for -
“the purpoge of hedgmg the types . of liabilifies andfor risks. in relation to the Famhhes_"
- Agreernent which. the Hedging Palicy (by reference to its fornm at the tlme that agrfaement i
“entered into) elther requ res or had requlred to:be hedged

" ‘Ingurance: F’racaeds“ maans all monies frmm hme to ’ume payab!e tD the Ghargar Lmder or :
pursuant o the Insuranaes |nc!ud|ng the rea‘und of any premlum :

-'"insurantes" means aEi pol cigs. of insurarice and 8l prmceads of them eamer now or in the -
~futiire: helrd by,-or written in favour of, the Chargor or in which it is otherwise interssted, buf -
- excluding dny third party liability or pubhc abﬂzty msurance and any dlrec%ora and’ mfflcafs

: 'lnsurance

o "intellectual anperty nghts" means

: ;{é") _ | ) all of the assets (|f any) spamfued i F’af‘t 2 (fnfeifecfuai Pmpedy nghfS} af Schedule T '
. (Secunfy Asselsy;

ey any vatents, tradenia’"rké service marks, designs, - biisiness -hames, copyrights,

database rights, desigr rights; domain names, moral tights, invenfions, confidential -~

_Infarmatfen knowhew and other inteliectual property rights and mterssts (Whlch frigy
-row arin the future subs;st} ‘whether reglstered ar unreglstered

B () E -th@ btanraﬁt af al! apphcatlms ancf Fights to use those assets descnbed in paragraphs-
: (a) tc} (b} (mcluswe) af the Chargar (whlc:h may now or in the future su%&srstj and. -

A{dy any Re!ated Rughta ansmg i r@latlem iio any of the assets descnbad ini paragrapha {ay- .
‘tor(c) (lnslusWE) : :

'"Inwstment" means any’ pres.eﬂt or future stmck sharg: (athar than the Shares), debentura V.
Iban stock, warrant, interest in any investment fund arid ary other prasent or future securlty -
' .(whather orfat marketable} whether owned dlrectly oF-by-or 1o the order of the Chargor or by
-any trustee, fiduciary or clearance system on its behalf, mciudmg Ay Derwatwe Azset and” .
_any Related nghts iy respec& of any of the Eoregomg

. “LPJ&" means the Law of Property Act 1925,

' “Gther Acmunts" meaﬁs alt the Chargor's present arid future accounts (ether than a‘i _
 Transaction Account of the DistrinUtion Accaunt) with any bank or other person,.all monies
~standing to the credit of eat:h sich accau:‘lt and-all Rl ated Rrghts iR E‘espect of aﬂy such
'accc:unt :

- "Parﬁy " medns a party to this Deed

"Plant and: Mathmery“ ieans all plant and machmew, eqmpment f‘tt;ngs :nss’[atlatlaﬁs and- .
apparatus tools, maotor vehicles and all other similar dssets {ather than any assets. that are

deemed by law fo be immaoveable pmperty) wherever they are-situated, which are now, ot at

any fime after the date of this Deed becoms, the pruperty of the Chargmr and all Warraratles_ :

: anci ather Related: nghts relatlng kv g ihem : -

".-‘.;P-mperty means;”




(a) Al of the freshold andfor Iaasehcld prcaperty of the Chargnr descnbed i F’art 1 {The_
' : Pf@perfy} of Schedu a1 {Secuniy Asselsy :

(] N "ali presen’t and Future: freehold and feasehoid property Of lmmcwable prcperty of the:_.
Chargor situated in- England and Wales (urher than - the prﬁperty referred -to” i

paragra;)h (a))

ey - any burldrngs flxtur@s flttmgs plant and machmery from tlme ta tlme an Gr formmg C
o opart of the pmperty referred toin paragrsphs {a) and {b) and : o

.S(r:ij' any F{elateci nghts arrsmg in felation tm any of the assets descrlbed in paragraphs {a )'.'
to(c) (mc usive), o

: and “Pmpertles" shall be c:unstrued accordmg!y

“Resewer eansa recewer ar: rec;ewer and manager of the whole or ar:y,r part af the Secunty_ D
Assets :

_-.:"Ralatad nghts“ means where u::",eci in relation tca an asset th@ fm!lowmg

{ay - the pmaeeds c:rF 5aie andlar dther reahsatran mf thal: agsel. {or any part thereef oF
' ~linterest therein);
by all Secursty, Authorlsatmns Dp’ilnnS agreements 'ngl'ﬁfrs' easements;’ b:é'ﬁ'efrts'
.-mdemmtles guarantees, warramﬂes o cwenants fortitle in. respect of such ‘asset and.
_{:c_:)_-' a!i rights under any iease Eacence or agreement fur Eeasa Qaie or use n respect af
sur:h asset. :

“$ecured Llablhtlas“ means ali presant and- future Ilabléataes aﬂd clt)hgshons af any tlme dug;.
gwing-or incurred by the Chargor to any Seclred Party under each Firarise Document, both -
- actualand nontmgent and whe’cher ircurred suleiy ot ]mnty and a8 prlnmpal ol srety or i any

- other capacity.

_ "‘Secured Farty means each Filance Party, any Recewer or De egate and- Secureﬂ Party -
- .shall mean any of them. .

: '“Sec:ur;ty Assefs™ means

~(ay the assets mortgaged charged or asmgned by way c;f securlty to tha Securaty Ageﬂtf'f
© by-this Desd; aﬂd .

'(t-}_ any’ assets held on trust by thie Chargcxr fmr the Sesuraty Agent

_ "*Sacur:ty Fermd" means the periad from the date of this Daed until the efate on whlch the._- =
Becurity Agent has' determined {asting reasonably) that' all-of the Secured Liabilities have -

- ‘been irrevocably and unmndltranalEy paid: arad dlscharged in full and that rm mmmltment g

c::utstandmg

"Secunty Prwadar“ means the Chargor and each crther Secuﬂty Prmvrdar

o “Shar&s means:

'{;a): ' the shares desscﬂbect in ‘F’art 3 {Sﬁares) of Sc:hedisle 1. (Senunty Assets)
ﬁ'{;_bf)':_ all ﬂerauamre Assets i relatmn o theshares referred tain paragraph (a) and

(a} I Related nghfs m respect of paragraph& (a} to {b} mcluswa)
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“Suppfamen%al Debenture" meam a supplemental debenture to thss Deed in such form an

. the Seturity Agent miay requn’e

' Transactmn Accﬁunt“ means

--'{_a_) an zccount desci‘ibad in- F’ari 4 (Tfa’nsé’éﬁoﬁ._A'ééczurits)_" éf Schedule 1 (Securily .
' Assei‘s) _ R R
(b) . any account thaf replaces an account desmnbed in. Parf: & (Transacfmn Ascounts) of

_ 'Schedule'l {Securfty Assets} and

;-.'-('cé)' _--'amy ar;ﬂount estabhshad after the date Of thus Deed whmh is: dasugnated a8 a0

Transact! n:m Account by the Chargc:r and ihe Sec:urity Agent

"'COH‘STI’UCHOH

.-{’a’) - Uﬂless a cantrary mtentlnn appears sube::iausa 1.2 (Cnnsfmﬂhcn) anci sub- clause 4.

AThird party rights) -of the Facilities Agreement apply to-this Deed, and shalf be

' deem@d to b incarporated inte-this Deed, mutatis mutandis, as thougl get out i full

ini.this Deed, with any reference to “this Agreemen‘t" baeing daemed to be a refereﬂce-_
: tm “this Deed“ SUDJEGt o any ﬂther necessa[y chaﬂges _

: (h] Any references ta the Securlty Agemﬁ ar any Recewer shaﬂ mc%ude its Delegate

ek Uﬁless a contrary md:catwn appears referances to-clauses: and scheduies are. ts;: '

clauses and ‘schedules to this Deed and teferences to sub-clauses and paragraphs
Cara refarences o sub~ciauses and paragraphs of: tha r;lause or schedule i whlch they-. -
appear ' . . :

: Law of Pmperfy (M;scaﬂaneous mesrons} Act? §89
"_Ta the extent necessary foir any agreemen’: for the' dlsposmun of tiﬂe Sesurlty Assets iy this :
~Deed 1o be a valid agreement under gection 2{1) of the Law of Proparty {Mlscsliane@s o

“Provisions) Act 1988, the terms- of the other Finance Documents and of’ aay side- Ea’[ters _
. between the pames 10 thls Desd are mcﬂrporated into this Deed ' :

: !mphed cnvenants farf:tp’e L

' The abligations. of the Chargor under thls Degd shail be i addltumn to the cmvenants 150':' ‘utle_-,'

- deemed to be Included in this Deed by virtue' t:f Part | of the Law of Pmperty (Mlscelianeaus .
Prowsnonsj Act 19940 S

: .-Effect-as a-Deed

This’ Baed is intended to take effect asa daar::ﬂ noiw;thstandmg thai the Secur%ty Agant may
have: execu«ted it under hand only. :

- Trusfs

{'é}_ - .The Securlty Agent hr}lds the beneﬂt of this Deed on trust for the Securet Partles in
- accordance wilh the terms of schedule '10 (Security Tmst pmwsmns) caf {he: Famhtnes_
“Agreement :

b -The perpetmty penod for any trusta cr@ated hy thls: Deed is 125 years '
* Finance Docuiment |

“This Deed i a Finance Document.




a

' 'E'cvenénffﬁ:p'ay

“The Chargur as. pnmary cbligar covenants with the Sectrity. Agerit (ag frustes for tha Secured" o

-Parties? that it will o demand pay to the. Securlty Agent the Secured Lﬁabllmes when the:same .

-~ fall due for payment : '

. Secur:ty :Assﬂ'ts o

_ foed charges

- 'The Shargor a8 secunty for the payment of the Secured Llablllttes chargas in favour nf the.-
Security Agent, with full title guardntee, the ﬁallowmg assets, from time to tlme mwned by itér
Jdn which it has an mterest

@ by way of first Iegal martgage each Property, and

ey .iby way ot first flxed e:harge :

Ay ﬁall Pr@per‘hj nnt effectwely mmrl:gaged undef submslause & ‘l(a)
E . ail fmed and permanent F’Ian% and Maohmew, _
(iiiy - - al Piant and Machmery not effectweEy charged under sub cEause 3, ‘l{b){ ljj_

v} all Shares

L a'l[ Bebt&;-
(\fl) : a‘-ll-'ﬁ*ra"hﬁs.acéii_qh -A-c@;dﬁnts ;:-_
(i all Other Accounts;
(villy - atl.'ln'QeStm'éiﬁt.s-:.
(lx) § .aEI Intellectual Pmperty Rights;.

: '-(-;'{)- Ay VAT whsch :t fs emlﬂar::l to recaver and any uther tax refur:d rabata or -
o . mpayment and any sumis: e recewed

' (xi_j oo ara-y' Cha‘rg'ed -Agr:eement-: :
Sy its goodw&ll and uncalled capltal and

"-(jéié'ij : lf ot effectwely assxgned by way uf securlty pursuant ta suh clauge ST

(Security assignment), all its rights- and - interests in. {and claims under) the"- -

- mssets deseribed in sub~clause 3 2 {Secunty ass;gnmenf)

' SEcumy ass:gnm enf

-As secur ty fnr th& paymem 5f the Secureci Llab iitias, the Chargor QSS!QI‘iS by way af securlty,-.

wsfh fu!l fitle. guarantee to the Security Agent al] fts rlghts fitte:and interest in:

| {a) tha Insuranaes and. the Insurance F‘roceeds
by -e:ach A&sngned Cantraﬁt
{cy any I%edgmg Agreement Elﬂd

: {d.);- IE Reiated Rgghts i respect of ea-:;h af ihe abﬁve
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34

R

Ffﬂatmg t:‘harge

.'i(a'}_. 'As Tuﬁhar secunty for ’%he payment of the Secured. Lsabmt:es the Chargmr c:harges'.:

itk full title guarantee in favour of the Security Agent by way c:-f first fioa%tlng charge lts
-undertaking anci allits present and future assels other than: :

' -(i') - those assets which sre: eff&ctweEy charged by way of f!rst flxed charge, orlegal
- ‘morigage uhder sub- dlauge 3.1 [(Fixed charges) or ‘which aré effectively
_ _-assxgned by way-af sec:ur:ty ¥ nder submciause 3.2 (Sec:unty ass;gnment} Aand.

'“{ii’)' - the Dlstrlbut:an Acmunt

(. R Paragraph 14 of Schedule B’I to the Insalvency Acé 1935 shall app!y to the Floatmg: -

- charge created by thas Deed. -

: -:Cﬁnve_r_smnuf ffoatmg cha'rge:by nofice _
1f:
S gy an Evéﬂ't éf'tﬁafa'uit'ha-é bcicuﬁred-:ahd'ié'cc)ntiﬂuih'g‘ or

(b} the Securlt’y Agent is of the. View {actmg reasonabty} that any Eegal pmcess or -

‘execution is. being enforced dgainst any. Ftoatang Charge Asset or that ariy Floatsng_
Charge Asset is In danger of being seazed sold oi otherwise in 3eapardy, . '

the Security Agent may by mt&ce to the Ghargor mnveﬁ: the fioatmg charge c:.reated under -

this: Deed itifo a fixed charge as regards those. assets which it gpasifies in that notice. The
: .Chaa‘gar ghall promptly following request by the Security Agent execute. & fixed charge or [egal.'

B o 5 equsiabla essngnmerat over thnse assets in such form as the Secursty Agerﬁ: may. reqwra

' _Autamaf:c: con versmn m’ ﬁaafmg chat’ge | |

U w;thc:ut the pnor wntten cansen’t ﬂf tha Secunty Agent

1(3')._' th@ Chargor creates any Securlty (o’cher than ?ermltted Sec;unty) over al of amy of the

'Sac:urlty As,sets or attampts l:a dosg;,

Y- cany perScm Iewes ar attempts ta Ie'u'y any dls%:ress attachment executaon ar nther'-'

' Eeg:al prccess againstany of the Secunty Assets

'.;(r;:)_. RO - resolutlcan 5 passed or an- order is - made for thc;x wuad ﬁg up,_dmsolutmn R

E adm riistratior or c}ther reorgamsa‘aon of tha é’::i‘lar“gc:w‘g of

- (d) o any steps aré taken far the appolntment of, or natlce is glven'of inteition Lo apﬁ'ﬁfht ar

a pelition is filed or application is'made, or'a r:umpeterat court makes an ord@r far the.
.appomtment ef an. admmastratnr it relation tothe Chargorv o

ihan Ehe ﬂoatmg sharge cr@at@d t::y thls Deed avef the Floatmg Gharge Assets: of the Chargmr
ol automatmally, Wathout notice;. be canvarted inta & frxed charge: as soon a5 such event
YoCUrS: : : -

Small campan y mcratcmum

Netwi thstandmg any ﬂther prewsmn ot thls E}eed the obtai ning of & morat@num urder sec:tlcm_
= Acof the inselveney Act 1686, or anything dr::ne with a view to obtaining such a moratorium. -
- (including any preliminary decision or investigation}, shall nat be an event causing any floating

charge created by this Deed fo crystallise or causing restfictions which-wauld not otherwise. -
apply to be imposed on the s:jispcxsat uf any. asset by the Ghargar or & gmund far the. )
_ -appomtment afa Receiver: _ :




A

B4

. {c) .

_:Nature of S'Etlst;rity' :
’ C’anfmumg secunty
lay The Secunty created by th|s Deed is fo be 4 continuing security notwithstanding any

intermadiate payment or settlemeni of ail ar. any parﬁ of the Sacured Llaballtles or any
- -c;ther matter ar thang _ :

The: Chargar wawes any rﬁght |t may have of first requmng the Sacunty Agent o
nrocesd against or enforce any ather rights or. Security or claim payment from any-
persan before ¢laiming from’ a- Security. Provider under a Finance Dogurment. " This
walver applies |rrespectwe c;f ar’ay Taw orany prmras fon of the Flnance Dcac:umen'é tothe:

-contrary : . : :

B Untli the Secuniy Fernm‘j has ended the Secumy Agent may refra i fror applymg ar
-anforeing -any othiér monies, Security or. rights tield or recst tved by the Security Agent -
“in respect of those amounts, orapply and enforce the same in such manner and order:

@ it sees fit (whether against those amounts of ctherwise) and the Chargcsr shall not

“he enutled H the beneﬁt of the samie.

' The Chargor expressly conﬂrms that it an’sends that the Secunty constltuted by ‘[hIS
© Daéd shall extend from time to time to any’ (howeverfundamental) variation; increase,
exfension or addition of or fo. the Sscured Liabiities as a result of the armendrient

andlor. restatement .of the. Facilities Agreement andlor any of the ather Finance

Dacuments and/or any additional faf;lhiy or armount whach is made available undat any
“of the Finance Documents for ha purpeses of or in connection with any of the -
following: . business acduisitions of any nature; increasing working capﬁal ‘enabling -

'erwastor distributions to be made; carrying-out restricturings; refinancing existing

faclities; - refinancing - any other indebtedness makmg facilities - available: to - new

_ 'bnrrc-wers any other variation or extansion of the purposes for which any such facility. -
‘or amount ‘might be. made availahle from tlme to time; and any fess, costs andior -
: expenses agsociated with =ny Of the foregmng '
. Nun-merger af Secunty

‘The Securily created by this- Deed fsta beif addmﬂ to arad shall nenther ol merged with rar

in ‘any way exclude or- prejudice or be attected by any:other Seclrity or other tight which the_- -
Security Agent miay now or after the date of this Deed hold for any of the Seclred Liabilities,

- and this Deed may be enforced against the: Chargor’ without' fu‘st hawng recourse to amy other -

rights of the Security Agem’r

(a) :

'Further assurances and prﬂtectmn nf prmr:ty
: General

' 'The Chargor sha!l at ats awn expense pmmpﬂy doall such acts or execute all suah:.

documents (including Supplemental - Debentures, - @ssignations, pledges; standard. -

secuiities, -assignments, transfers,. mortgages,: charges riotices and-instructions) as’ -
. fhe Security Agent may reasonably specify. (and ‘gueh fofrm-as the Security Agant- :

may reasmnably requtre infavour of the Sec;ur ty Agent or s nmmmee{s)}

.('E}'-" 10 pan‘est or proiect the Sacurlty created orintended to. ba created under or.

evidenced by, this Deed {which may include the executioh’of @ Supplemental-
Debenture, - agsignation, . pledge, standard sacurily, mortgage, -charge,
_assagnmenst ar other Sacurity: over all or any of thé assets which are; orare
Cintended to be, the subject of this Deed) or for-the exercise of dny fights,
. powers arid remadies of the Secured Partxss pmwf:ied Eiay OF. pursuam ta thig:
E}eed OF by law; : :
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iy - to confer on the Secirity. Agent or confer on the Ser:ured Parties, Secunty
: “aver any assets of the Chargor, located In any jurisdiction, equivalent or
‘similar 1o the Security intended to be confefred by or pursuant t6this Deed
- and, pending the conferring of such Security, hold such assets upon trust (or -
in-any manner required by the: Seaurity Agent) forthe Seclred F’aﬁ:ues and/er

_'_'(“i'ii'}. i i+ fat:mtate the reahsatlor; of ‘enforcement of ihe assets: which are, of dré |
: intended to be, the subject of the Security created of intended to ke createc}
:by this Deed

(b) - The Chargor shall fake atl such actlon (mciudmg makmg all ﬁ!mgs and reglstratms in '

all -applicable jurisdictions) ‘as may be necessary for the purpcse of the creatior;.

- perfection, protection -or migintenance «of any Security conferred Dl‘ m‘ﬁended to be '
-conferradon the Seaureei Partles by or pursuant Ea this Deed :

- HM Land’ Regasfry

-"{a}_ C oo In rala’iamn t. eac:h F’mperty fmrn time tr:s fime, the Chargcﬁr wrevacably consents fo the

- Security Agent applying to the Chief Land Registrar for a restriction to be entered on
“thie Reglstef‘ of Title of all that Property (including any uhrégistéred properties subject:

- to sompulsory first registration -at the date of this: Deed) on the prescnbed Land_
Regtstry form and it the following-or aubstaﬂtaafly simvilar terms

“Nn disposition @f the regfsfered sstafe’ by the propnetar af the refg;sfered estafe is ta S

. be registered without @ written consent signed by the proprietor for the time being of
~the debenfure dafed # il favaur of & refaired to i thé charges rsgrster

_'(b')"- N -The Finance Farties - must p&rform the;r obligatians under the. FEGEIIE}EB Agreement

(mc uding-any . obligation: to- make available furthar advances). In relation to-esich
‘Property, the: Security. Agenit may apply to the Chief Land Registrar for a notica to'be
éntered onto the Register of Tifle of &l that Property (including any unregistered:
properties subject to »:mmpulaary first registration’ at fher date ::;f’ this' Deed) of the. -
D obilgatlcn to make further advances. :

REQ:.sfer of i'nteﬂectuaf Frap erty Rrghts

' The Chargar shaﬂ if requested by the Security Agent execute all sunh dacuments and do ali :
such acts as the Security Agent.may reasonably require 10 rcacurd the interests of !:he Securrﬁy :
~Agentin any regnsters relating to regfstered Inteflestual Pmper{:y Rights. - :

. Plant and Machinery
i requ;red To. dn 80 by the Securtw Agent the Chargt}r wnEi create a first. Iegal mortgage cwer-
“any Plapt-and Machmary cwned bgt itat that time, in any forrmi which- the Sec;umy Agem may’

: -.reasgnably requsre

i otmes

The Ghargor shaill, on the date of this Baed gwe hotice ::*;f

.c__g)" ' the charge o its. Transact;on Accounts under thiis Baed to the Acc.:cunt Bank m'_-

- aceordance with paragraph. 3 (Secunfy) of Schedule 9 (Acca:}unf Bank Tarms
SGhedufe} of the: Fac:!ntles Agreement _ _

by - the charga aver its Other Amcuunts under thas Deed o the’ persan at which stch
Cascoiints aré maintgined subgtantaEly in: the form set out in. Part 1 ((Form of fotice in” -

- relation to g, Gharg&d Acc:eunt or Qfﬁer Accaunﬂ) of Schedule et (Form of. nmtfcas)
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Ay the assugnmamt 5t each mn‘tract under LhES Deed o the re Jevant cmunterpart in the

form set out-in Part 3 (Form of n@tfce tg caunferpamas) nf Schedule 2 (Farm of
nam:es) : : - '

- arad in each TESS, shail use reasonabie endaavours tc: procure that each person on whom a
hatice 15 served, executes and delivers to the Security Agent an-acknowledgement of that -
‘fiotice in‘the re_levant form scheduled to-this Deed or in such other form as the SECUI’EW Agent <

-may reqmre

- '_Representailcns and warranties -

The Charger makes e rapresentat;ons an{i warraﬂtles hsted belnw ;n favaur uf each Uf the

'Secured Partias
'Secun! Ly Assem

(@) '--Immed aiely prlor to the date of th|5 Deed it was t?‘le Iegaﬂ and beneflslai Gwner of the

- Security Assets with the right to transfer with full title guarantée ali-or any. part of the:
' .Secunty Assets and had gmc:ud and markefabla fitle te the SecUrity Assets '

: {a) Save n rBSpact of any Sec;urlty Assels Iegally a351gned to-the Secuﬂty Agent.

_pursuant 1o this Deed, it is the legal dnd bensficial swner of the Security Assets with'
the right to fransfer Wlth full fitle guarantee all orany part af the Secunty Ass;ets and.
has gomd and: markatable tltie ta the Security. Assets -

o (s _'-Ss:hra»dule 1 (Semmfy Assefs} Ideﬁtmea

I () all the freehol d and Eeasehold pmpeﬁy sifuated:in Englanci and Wales
(i TI fha r@gistered patents {iemgns and trade marks aﬁd applmatlons m'ﬁ._
respect of the same; _ :

__(i'ii)’ 1l the shar% i resp@ct Df -:amp:an:es mqorpwated i Eﬁgfand and- Wai
- ' -am:i

{(j - all of the Transaction .Acci@uﬁts-,

beneficially-owned by it at thie date of this Deed. -

-.ih-ﬁeﬁsfmems sy SﬁéféS :

CAay Al m‘\fastments and the Sha{es are fu Iy patd and racme are subject ta-any Gp’ilﬂn o

: pufchase or similar 7l ghts

_ (b} - It has nut appomted any normineg: to exercise or en_my all or any of |Es rlghts iri relatlon

“tothe Iﬂvestments o the Shares

-'-{c)': The - constttutmﬂal dﬂcuments of any company whcse shares are the SEJ!E}JB’C‘E of tha

Security created by this Deed do niot and could. not restrict af prrahlt:nt any transfer of ©
- those shares o creatmn ofon’ enforcement mf that: Sar;unty a )

.'Fi‘epeﬁtmr?

_'The reprasentatamns in this ciausa are rjeemed ta be mada by fhe Ghargor by referenc;e to' the'
facts. and circumstances then existing:on: the date of sach Utahsatun Requeston sach’
'Utl%;satmn Diate-and.ori the first day of eac:h Interes% Perind.

-U_ndert_akmgs_ 3 |

‘Duration of undertakings
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gy -:

~ The Chargor. undertakes fo the Secunty Agent-in the ferms ¥ this miause far the duiration of
“thie ‘Security Peried. _

"Genera! una’eﬁakmgs :
{ay - :-Negaﬁvs p!edge and dfsposa! resmchom
it w-l_l_l rot:

E0)

creata ar agree to create o permlt to subsist or arige. any Seourity over afl or '

‘any partof: ihe Sec;urlty Assefs or
'se!l i:ransfer Iease mnt leid-or- otherwnsa despoee of ail or any part of the' _
‘Security Assets (other than Floating Charge Assets onarm's length %erms {1
.Ehe crdanary coures. of tradmg) or agrae or attempt to do-the same, _—

'-'except HE' perﬁ"ﬂﬁeﬁ by the FacﬁltaEs Agreemant ar with: the pnar wmtten cmnsent af the_ '
' 'Sec:unty Agent:”

d Deposrt of de::c:umenfs @r hﬁ’@ deeds
i will deposﬁ with the Secunty Agent

0

e iha axtent tha’t the e evanl: dm;uments haVe rm’t been depomted wﬁh &

clegrance system seltiement system or cistodian acceptabla to the Sscutily -
Agent, all deeds, stock and share certificates or other dosuments of title {or
dociiments evidencing title :or the right to title) arid agreameants retatmg toa.

- Security Asset (mcludmg Withnu%; Ezmstatmn &l derds and dor:umeﬂts c}f title
_relatlng i fhe Pr@peﬁy) : _

any s%cnck transfer forms or other mstfuments af transfer duEy campfeted tc: the.

SErzurlty Agerit's sattsfactlom .

- "tm the extent requested by tha Sat:urlty Agent fmm time. ta tlme
_ {A} certified CDp!ES of al! fhie Asagned Cortracts;
(B _--.certmea:i ccp s ef all Hedglng Agreements
o {G) all deeds and dmuments of %ltle (n‘ any} re atmg tc the Debts
{iﬁj" Edeta‘;ls of aili_Plant ant :M:aahmesyz; -and

{E)  details of all bank acoounits;

any c:thesr document Whlch the Seaurliy Agent may requ:re fc;r the purposas Df

_perfactmg the Secunty created % t’his Deed.

.Aufh Unsa fions .

It- shall at afl times mamtaan i ’Eull foroe: and effect all Alithorisatioris whlch miay at any

firrie be required: with- raspect to any of thﬁ‘ Se»:unﬁy Asaets i the extent required by

the Facilities Agreement

invesfmenfs and Ehares

: (a}

Exsrﬁ;ﬁe of r:_rgh-fs- :
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_ __If requested by the Seuurﬁy Agent ai arw tlme when aﬂ Event of Dafault is cantinumg,j .
it shall instruct any clearénce system, setfemeant system custodian o similar person’
to-transter any Investments then held by any such person for its of some nominee's -
accouit to: the accoint of the Security Agent {or its. o] rte:e) with such tlearanse
-_.system {oras utheswzse requ red by the Securltv Agent} '

i) Prier io arn Event of Default rf: may exercise ‘oF refram from exemsung for

direct the same) any-of the powers or rights conferred upon oréxercisablé by
thel Iegal of beneficlal cwner of the' Investments or the Shares unléss suc:h
'exermse or refrain from exerclsrng (ar ciwec;non to da the same) :

. (Aj braaches, or mlght reasmnab%y tié @xpected o breach any Eerm of the
Facmtaes Agreement ar . .

- _'{B_')"_' wolld, .or tnight reasonably fe expected tm have a Material AdVEI‘SE :
“Effect on the value of any of the Security Assets or- nther\mse_
o preiudiae any Transautmn Secud ty or

{C). - wolld, or msght reascnably b expested ’m adversaly aﬁect any"'”

- rights o+ powers of the Chargor arising from its legal ‘or beneﬁcial L

owraershep of the- lnves’ément ar; Ehe Shares

] AL any time ‘wheai an Event of Defalt i ccmtlnmng, ;t shaIE not, WIthGut the_

 prior written-consent of the Sacurity Agant, exarcise or refrain fram exercising
{or direct the same) any of the powers of rights-conferred upan of éxercisable
'by E:he Iegal of beneﬁma ownerof the Investments or the Shares.

: Reg;sfratmn of. fransfers

I requasted by the Sec:ur ity Agem at’ any tme when an Event of i}efaut is caﬂtmumg b
~it'shall prociire that all Irivestments and Shares which are in registered form are duly ~
' reglstered in the namée of the Secunty Agentorits nominee once a transfer relatmg to
~ those ] rwestments and. Shares is presented for that purpmse

C;‘!earanse syatem.s.efc

- Acqiisition and .;f:_aa'!S :
-';‘-tish-a’sa-

: (|) Tiot, wthou‘t the prmr wri tten cansent of %he Securlt\; Agent acqu;re any' R

Investments or Shares: urless they ara Fult y pa d

i _pmmp{ly hotzfy the Securlty Agent Df the: acqulslt!cﬁn Gf any nvestment nr-

. -Shar@s

iy duly and pwmptly pay sil calls, mstalmen’és or ather payments whtch may be

due dand payable in-respect of ‘any.Invéstments ‘or Shares and, for the

“avokdance of doubt no Satured Party shall ineur any Hakility in respec;t ofany

drmolnts due fwm the Chargor i respect of aly Iﬂvestments or Shares.

-:-Drwdends
At any: fithe- whan @n. Event ﬁf Defauit is c@mmumg, ‘it shali mmednai‘e!y pay all
dividends or other monies received by itin respect of the Investments arid the Shares
o the Secuirity Agent, or as the Security Agent may direct from time-to. time: o

Nominass

iy
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1 sét shai

_--:'(.:a)- E

(@

Tt shal rmt appnmt any nominge to exercise or enjgy all-or any of ItS rlghis if re!at
Ctothe Investments. :

!nteﬂectuaf Fmperty nghts

take all neceasary* actlcn to safeguard arad maintain its nghts present and fut!ure in ar.‘-' |

relating o Intellactual Property Rights (including the payment of all renewal fees and

all steps.-which are nécassary ‘or desirable to maintain any applicable registrations -

T with any apprapﬁate regzstry drother govemmem authorliy or body)

;keap the Seeuruty Agent fully mfcxrmed ag to the reglstratlan mr raqunrement o renew:: o
' tha registration of any mteliea::tuas Property Rights .

ot Use or refram fmm Leging ;ts Intelfactual Pmperty R;ghts ina way" which may'
-.adversely aﬁest the valug of those- Intel ectual Proper‘ty nghts and _

notify the Secunty Agent pmmptty of any mfrmgement or suapec%tad mfrmgement mr

any challenge to the validity of its. Intellectual Property Rights and, at the request of

the Security Agent, take all stéps necessary 0. prevent of brmg o a0 end any such
--mfrmgement and to dafend any such chaElenge '

Pruperty '
_ Tiffe

' (i) The Chargcar must exercise its - rights and- campiy in 'I respects with any -

covenant,  stipulation: or ubi;gatmn {reatnctwe or: otherwise) at any time
. affecfmg its Property: : Sl

- in} The Chargar may’ Pt agree fo any amenﬂment supp!ement walvar )

surrender of fel@ase of any covenant, stipllation. or obugal:tan {restrictive ar _
: -othe;wzse) a‘c any t me affect] ng 1ts Pmpeny ' '

: Headfeases

Ti’ne Ghargor musL

7 ekercise its rights and compEy wﬂh |ts mbllgatwns under any head!eas& uﬁder-

o wmch it hiat cls Pmperty

ity use: its reasonable. endeavolirs: to ansiire that sach Iandlord complres wth its

) obtagati@ns under-any such haadlease and

(m} © s required by the Secunty Agent apply ﬁ:Jr relief agamst forfeatsra of any :

o -such headlease,

- ina prﬁper"éhctfﬁ-“timéiéy-m'anner; :

'Mamienance

The f:hargmr must ensure-that-all buﬂdmgs pﬁant n'lac:hirmr;g;1 ﬁxtures and. ﬂttmgs L

o f'lﬁs Property arg.in,.and maintained in, _good and substantial repair and c;ondltmn and :
as appropri {até in gocd workmg c)rcfer :

B -Daveﬁ_&pmﬁnt

@y The Chargor may ot

el
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8.1 _

: (A) _ :make or al cw o be made any- appl;catmn f{:r piannmg pem‘lISﬁiDn }n :
_respect of any part of |ts Pmperty, ar _

= carry oul, of allow 1o be carried out any demalztlmn cﬁnstmc:taon o
o structural alterations. ot additions, development ar-other - similar
":fjperatians in respect of any part ofits Property. =

CHAY m'dmary course mamtenance of bmldmgs p!ant machmery, inures '
and fittings; or .

'-r{E-}_ ' the carrymg mut of nan~s’tructurai lmpravements or. a!t@ratmns whlch_
affect {mly the interior of any: buzlc{mg ora. Prsperty

iy The Chargur must comply ir-all respacts wnth all plannmg Iaws permasslons
L agr@aments and ccndltlons to which its: Property may be subject. - -

(&) . Not;ces

The Chargcﬁr must wﬁhm ‘14 days aftar tha raceupt ﬂf any appllcatmn requ:rernant .

~ ordefor notice served-or given by any public or local or .any other authority -or any- o

h laridi ard w:th respect fo |ts F’mperty {orany par’t af i)
ﬁli_}' - daliver acopy. to the Secunty Agerat ané

' 'i{Eij' - snfmrm the Security Ageﬂt of the steps taken ar propﬁsed to ha taken ta”
: campiy WIE}'I the relevant appima’tmn requwement orcfer fors notrca

P(;Wér fﬂ ramedy

f the- Chsrgor falls tca mmpy with any cmvenant set out i sub- cause 7.2 (Generaf' N
tindertakings) to sub-clausé 7.5 {Property) {inclusive), it will-allow (and irrevocably authorises)

e Security Agantor any Recewer to take any action ofrits behalf which the Security Agent or
" the Receiver deems necessary or desirable to ensure. complaanca with those covenants. . The
< Chargar shall reimburse to the: Secuﬂty Agentiandfor any Receiver, on demand, all amounts

: 'e:«;pended by the Security. Agent or any Recelver in: remadyirg such fallure fogether with
~interest i accordance with clause 10.3-(Befault Interesty of the Facilties Agreement from the

date -of payment by the Security Agent or Ree:ewer {as. tha CESE may be) untl the date of

. Te;mbursement
: Enfercement and paweﬁs nf the Serzurrty Agent
.' Enf-‘arceemenf o |
A any tlme when an Evemﬂf Default is contmumg the Sacurity created pursuant to-this Desd
- shall be immediately snforceable and the Security Agent may in its absolute r.ilscretmn and_

without natma to the Ghargor orthe pnor author satnon of any’ crmurt

j(a)' - "'-enforr;e all-or any part of the Secunty createcf by this Deed and fake ;‘mssesszon of or

- dispese of all o any of the Ssourity Assets-in: each case at such hmeg amd upon ‘such
- termsias it sees ity and .

() _whether or ru:t it has appomted ko Féecewar exercrse al |-of the powers authar liss and-

" d;sca‘etmns

(_'i)ﬂ : canferr@:ﬁ from tire tcn tima" ﬁﬁ mmrtgageas by the LPA (as yari eci r:rexteraded
by this Déed)-or by law, dnd ' . :

: _(i_i:}_: ' gfanted to A Reca;ver %:fy thls aeed or fFDH'l ﬁme f.c: tme by !aw

13




85

B4

g

: Power cf sale; .’easmg and ather pawers

(&

“For the purpose of -all rlghts an{i powers implied -or granted hy law, the Ser.:ured' :

Liabilities are deemed to have fallen dus-on the date of this Deed. The power of sale. .
arid ‘other powers conferred by section 101.LPA and all other enforcement powers
conferred by this Deed shall be’ mmed;ateiy exarcusable at any time when an Eventof

; _Default is cmnianumg

The Secunty Agent may Iease make: agreements “Far leases at & premmm or .
-othérwise, accept surrenders of leases dnd grant options. of vary or reduce any sim -
“gayablé under any leases or tenancy agreements as it thinks fit, without the need o

gomply w&th Any mfthe pmwsacns of sectlans 99 arid “él:lﬁ LPA. -

Tn the exercise af the powws camfe;rred by thls Deed tha Secuniy Agent may sever

and seli plant, machinery or other fixtures separately from the property to which they

‘may be.annexed and it may appnmun any’ rent or other amsunt without the censent of

thie Chargor

-Statutmy restrmfmns

- The restriction on the csnsalida’imn of mmﬁgages and on; pawef of sale impﬁsed by secticns Lo
tH3 and 103 reapeatweiy ofthe L’PA shaIE ot apply 1o the Sec;unty cmnsntutaci by thIS Deed.

- -Appropnatmn
_(a)" _;In this Deed “fmahaial cullatgral" has the - meamng given ta ’chat term in the_ .
o "Fmanmai Caﬁlatefal Arrangements (NU 2) Regulatmns 2003, -

_'-_At any - tsme wher an Event of Default is cc:;ntnumg,_ tha Secun%y Agent . may
_ appmpnate all o part c‘:f the. fmanctal collatersl e or tﬂwsmfs satrsfac’non of the -
Secured. Llabnilfaes :

'The Parties. agree that the Vaiua of any such Securiﬁy Assets appmp;’iated in -
. accordance with sub-clause 8.4(b} shall be the- rarket price of slich Security Assets
- at the time the right of appropiation is exercised.as determined by the Security Agent: -
by reference. to such method - or source, of valuaton as the Security - Agent may..
“reasonably select iricluding by independent valuation, The Parties agree that the
miethods or sources of valustion - provided. for i this. subsclause of selectsd by the -
Becurity Agent in accordance with this, sub- clause shall constitute . a cammercially
‘reasonable . manner -of vajuation for  the purpnges uf the Financial - Coliatera[.

_ -Arraﬂgements {No.2) Regu ahons 2003 - _ -

G

The Secunty Agent shall rictify. the Chargmr ‘S BOON 2% reasenab!y practlcable Uf the:
exarcise of its right. of appropraatmn as regards suc:h mf the Secunty Assets a8 are

"swaai‘r" ied i such nctlce

Appomtment of a Ramwer ar Adm;mstratnr

- {a) .

,Appomtmen’t

_'At any tlme when Aan Event of Default s ccmtmu ng, or at the request of the Chargc:r or
‘its directors, the Security Agent iriay, without pnar notlc:e to- the ﬁhargar 1¢ wrtzng- :
(under saal by. deed ar GEhG!’WISE Urider hand) appa int; _ :

(i}- . ‘& Recelvérin respest of the Securlty Asaets oF. any ‘part thereof and’ may i

ke manner from time to time (and insofar.as itis [awfully abie to dcc} iremove s

“ahy Recelver: and appomt anmther i hIS place or

' __'{iij ' __-'nne ar ofe. persons tm be an: Ac:lmtmstratﬂr i1 ar:cordance with paragraph 14

nf Schadule B to the | nsolvenz:y Ar;t 1986.
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; .(b_) _ -Nothmg in gub-clause 9. 1{3) shall restrict the exercise by the Security Agent of any

-ore or morg of the flghis of the Secan’zy Agent undet- Schedule B’I to the insclvency :
At 1986 and the rules: thereunder or at common law: -

(c)- Sectrcn 109{‘1) LP&A shali nc)t appfy kic) this Deed

.Severa! Racewers - '

S Af at any time thare is. nore than ona: Recewar each Receiver friay separatafy exercise ail of
the powers. canfarred by - th|s Deed (un E55 the dacumen% appomﬁmg such Recewer sta%es:_
-othewvlse) .

:Remuneratmn m“ Recewer
The Secunty Agent may | from time tc: time flx the remuneratmn of any Receiver. appmmteﬁ by it

fram time to time. For the purpnse of this sub—ciause the Ismifatmn set gut in section 109(6).
= LPA shal! nnt apply. .

Lfabmfy of the Secunty f-l gent for aetmns af a Res::e.rver or. Aq'm:mstrafw

(ay  Each Réceiver sha%l ba the agent 6f the Chargar which shall G Soleiy respens;b!e f::;r"
- hig'acts or defaults, and for his remtneration and -expenses, and be liable on ary

- agresments or engagemeﬂts mde o ehterad into by Hint. No Secured Party shall be

- responsi bl for any m1scom:fuct neg agence or defauft ofe Recewer

_ _{h‘] N Secured Party shall have any Irab|Elty far the agts ar omassnons of an Admmlstrator

Puwers aof 4 F{asewer

A Recewer shall have (aﬂd be. entzt[e{i ’m exermse) in relation to the ‘Security- Assets aver
‘which he is appointed the fulcawmg powers {as the same may be. vaned or extended by the.

provisicns of this Deed)

| ':(E:'!) _ I nf the Spe{:If o} pawers get out m Schedu[a 4 (P@wers mf R&aewer)

. (;«;; o ll ch the powers of ah admmxstrailva receiver setoutin Schedu!e 1 fos the Insolvency b

At 1986 {whether i ot the Raceiver is an admm;stratrm rece Ver)

-..(;c;}- alt of the pewem coﬂferred fmm tzme tm ’clme ort- recevers mmﬁgagors and_"'

. marﬁgagees ini. pUSSESﬁIGﬂ by tha LPA

() _' - allofthe powers mﬂferred on the Ser;un%y Agant um:ier fhls Daed

- . all the- pawers and i“lg’ﬁtS aof & Iegal and: beneficial owrisr and the pﬁwer fo da or omsts__ :

fodo anythmg whmh the Chargur itself ﬁ:cxu Id da or omitio do; and

AR . fhe: pnwer to.do-all- th;ngs whir.:h inthe ppinion ﬂfthe Recewer are mcudantal to any of

- the powars, functions, duthorities or discretions: conferred - or vested in the Recaiver

pursuant to s Dead or upon recaivers by statute or law generally (including the . -

bringing ‘or defending of praceadmgs in the name of, or on behalf of, the Chargor; the.
goliection andlor tedlisation of Security Assets In. such mannér and on such terms as
- thé Recesiver sees fit;. and fhe exceution of dociments in the rame of the Charger
“(whether under hand el l:ay way of deed or by unlfsatmn of the cmmpany seal m‘ the -

: Chargor})

i
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.A-ppficaﬁan'-o-f-mcnie’s ;

Order of apphcatmn ’

Al amounts fr*{::m tirnis tm hme rer:ewed or recoverad by the Securlt,y Agent pursuant tor the- ;
. terms of this Deed of in connection with the realisation: or enforcement of all or any part of the
" gecurity created by this Deed (for the purposes of this sub-clause, the "Recoveries™) shall be -

held by the Security Agent on trust to ap;sly the same in accordanse with the' terms of the-
' Fmance Dacuments :

o Pmspectwe hab;!ft:es

_ "_The Secunty Agent may, in |ts dISCFEtIOﬂ hold any am@unt of fhe Racoverles iti-an mterest' -
~bearing suspense -or impersonal account(s). in the name of the Security Agent with such

firancial instifiition (including itself) and far so long and on-such terms as the Security. Agent

“may determine pending then" apphaatmn towardg dlscharglng the Secured Liab!hiles
_ :Jnvestment af proceeds : o

Prior to the appllcatlon of the praceeds of the Recwarles in accmdance wsih sub-clauge 11.1
{Urder of -application) the- Security- Agent may, in its diserefion, hiold all or. part of those:
proiceads i an interest. pearing slispense or lmperscma1 acmunt{s) in‘the name of the Security .
- Agentwith such firancial institution {including itselfy and for o lang as'the. Secunty Agent shail:
-+ think fit (the interast: being credited to the relevant account) pending. the: application from time
“to time of thése monies in the Security- Agent’s diseretion in aecordanc:e wath the prcmsmns of
: .suhmclause 111 (Orderaf apphcafron) .

Currancy cﬁn mrsmn :

. (a‘.j For tha purpose of, o per‘udmg the dlsaharge of, any of the Secured Llahzitaes fiie -

Seclifty Agent may cofivert any monies received or recovered by the Security Agent'
jfmm one currency to another, &t a market rate’ c}f exchange : '

By The obllgat;ons of te Chargor to Qay if thes ditie currency shaii cmty be- sat;sﬁed 16 the

-extent of the amount Df the due r:urrer:cy purchased after deductmg the costs of
-mnversmn :

Permrited deduetmns

The Securlty Agent shall be aﬂtrtled n ItS d[scretm

@) tor set as;de by way of feserve, amouhts f’equwed to Hieet, aﬂd fo make and pay, any-
' -deductions ard withhioldings-(on actount of taxes or otherwise) which it is‘or may be
required by -any-applicable law 1o make fmm any dxstruhutlon of paymem made: by t- -

: under this Deed: and L

(b} ' __-"tc pay aEI Taxes which- may be assessed agamst |t in respect of any nf the Secunty :

Assets -Or as a cofisequence of performing its duties, -or by virtue of ite capacity 38 -
Serzurlty Agent under-any of the Finance Documents. or -otherwise {other than - in
--cannectmn with: is remutieration for parforming its dut;es under this Dasd).

o -G‘amd decharg‘E

_"(a).. ' .Any paymeni; ta he made in respect aof the Secured L[af::n;htles by the Se::unf:y Agent'}'.

. ‘may be made to the Agent.on behalf of the Flnance Parties and @ny payment made in
- that way shall be a. gmmj dlSCharge tc thé exterit of that: paymant by the 3a¢urlty o
_ Agent ' _ : '




124

R

13

134

132 -

A3

4. -

144

“{h). The Secunty Ageht is dnder no nbhgatlon to. make the paymants to: ihe Agent under

- sub-clause 11.6(z) in the same curfency as thiat i which the obllgahons and §|ab}l tles .
owmg o the relevant Finance Party are denommated :

: Fmtectlon of thlrd parhes
. .Na ubhgafmn to. enqmre

: -No purchaser fmm or ather peraen deahng W|t§1 3 Sen:ured F’arty shal Lbe nbllged ar.'-
; c:mnuarnad 1] enquare whether :

ta) . the nghf of "Ehe Secured Party to éxercise any of the pawers ttnferred by this Deed

*has arzsen or become exercssabla r::r as to the pmpnety or vaildlty af ihe exemlse mr

. {b) ':any ef the- 8ecured Llaba tles ramaitis ::Jutstandmg of be cmncerned with not{ce to the

“gontrary -and the title. and pmsmn of such-a purchaser of other person shall nat be
impeachable by reference to-any of those matters

‘Receipt wncfus:ve '

The recei pt of the Secunty Agent Dr any Rece«wer shall be an absalute and a cune:!uswe

~discharge to a purchaser and shall relisve such purchaser of any obligation to sae o the - '
i applicat on of ariy monies paid to of by the: cfzrec’c {ar of the Secunty Agentorany Receiver.

: Pmtecﬁ;on_- of the Sec;ured?ames
No. Habiiufy

No:Secured F’arty shalt be Jiable-in respar:t of any of the Securlty Assets ar for any EDSS B
darhage which ariges out of the exercise or the attemptad or purpmrted sxercise of, of %h@-
: _faﬁlure to EXEIGse any Qf the ir respectwe powers :

' 'Possassmn af .Sec:urity Assets

i Wfthaut pre;udlc& ta: sub-ciause 18,19 (No !rabﬂlrty) if 3 Secured F'arty enters mtn possessmn of
 the Sepurity Assels, I will not b liable to-account as. rnortgagee in pmssassmn and may at any.

Eme atits discretion go ﬂut of such: possessmn

CiNe pr-:eceedmgs

“No: Pai’ty (other- than the Security Agent a Racenfar or-a Delegate in: respect of ts oW
dfficers, employees or agentsj may take any pmceedmgs against any officer, empioyee or

ggant of & Secured F‘arty in respect of any claim it ight have against a Secured Party orin

- respect of any act or emigsion of any kind by that officer, ambloyee ar agent in-re lation to any . -
Finance Document or any Security Asset and any officer, employee or agent of a Secured

- Party may rely on this sub-clause subjact to sub-clause 1. 4 (Thrrd party rights) uf the Fac;lmes
: -Agreement ‘and ihe prowsmns of the Third Parties Act. _ R

Gumulat::ve--pnwers anid a'yold-a_nce Qf; payments _ :

-'C:ﬂm tifative pt}wers :

_ "The pawers whi oh tms Deed coﬂfers on the Sar::ur;ty Agent and ‘any Receiver. appumt&d under-- s

this Deed are cunulative, without prejdics to their réspective: powers urider. the general law,

and may-bé exercased a¢ often as the relavant. persoﬂ thinks: appr@prlate The Security Agent
- or the Raseiver may, in-connection with the-exercise of thelr. powers, jein-or concur with, any
- pérsan in-ary transaction, scheme or-arrangement. whatsoever. The respective powers of the .

Security Agent and the Receaver will in o circumstances be suspende;ﬁ waived ar othawlse.

pI'EJUd ced by anythmg ather than an axpress consent or amendment
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5.

: ;Améunté al;kaf“de'd :

. If "a'réy -*a'm'ﬁ'uﬁ-f paifd -by the Chargor in 'r'esb'e"ét of -t’h_é _'S"é.cur_eé’ Liabilities is capable of being

“aveided or set aside on the liquidation or administration of the Chargor of otherwise, then for -

~the purposes of this Deed’:that. amount ghall not be considered to have been-paid.. -~

 Discharge conditional

- An-y"sett’lemént_d_r discharge bstween the Chargor and the Seéurity Agent shall be 'ca_;h;iitébn.é'l :

-upon no security ‘or payment to the Security Agent by the Chargar or any other person.being

avoided, set aside, ordersd to be refunded or reduced by virfue of any provision or enactment

relating to insclvency and accordingly {but -without limiting the other rights of the Security
Agert under this Deed) the Security Agent shall be ‘entitled to recover from the Chargor the

" value which ‘the Securlly Agent has-placed on-that security ot the amount of -any such
. ‘payriient as if that settlement or discharge had:not ocourred. P IR
. Ruling-off accounts | |

If thé _‘ée.t:ua’-ity Agent rv_éqe'iv.eé notice of én'.y.'_'gubSaq Lent Security orother 1“n=tér.é:s_t affé’r:’c:irig' aﬂy o
“of the Security Assets (except as permitted by the Facilites Agresment) it- may open & new
‘account forthe Chargot in its books. If it does not do so ther {unless it gives written notice @

the contrary to the Chargon), as from the time it receives that riotice, all payments made by the

Chargor to it (in the abserce of any express appropriation to the contrary) shall be treated as.
“Having been credited tu @ new account of the Chargor and not as havirig: been appied in
- reduction of the Secured. Ligbilities. ' . : o L

- Power of _attnrﬁéy'

The Chargor, by way of security, .i"rre\toé-ab'i'y_ apid severally appoints each of the Security Agent

©and any Receiveras its attorney (with full power of substitution and delegation] i its name

Az

- Deed.

~and o fts behalf and as its act and deed to execute, seal.and deliver {using the company seal .-
where appropriate) and otherwise perfact. and do ‘ary deed, :assurance, . agreement,
Snistrument, act or fhing which it ought to exscute and do under the ferms of this. Deéd, or

which may be reguired or deemed proper in the exercise of any rights:or powers conferrad on-

e Secufity Agent or any Receiver under this Deed or otherwise for any of the puiposes of

this' Deed, and the Chargor dovenants with ‘each of the Security Agent and any Receivar o -

- ratify and confinm all such acts or things made, done or executed by that attorney.
g 'D'el_eg'af'tibﬁ

A Secured Parly may, at any lime, delegate by power of attorrey or othenwise to any person

for any period, all or any of the rights, powers and discretions vested i it by .g_r-pursﬁuaﬁ_t to this.

That delegation tmay be made upan any termss and conditians {ncludirig the power to sub-

delegate) and subject te any restrictions that that Securad Party may, in its discretion, think fit.
“ift the intarests of the Secured Parties and it shall not be-bourid to supervise, of be In any way
responsible for &ny loss incurred by reason of any misconduct or default o the parf of any.
- such delegate or sub-delegats. : S o B '

; Reti-émp'tiﬁ;n of pr_i.ér '-t:'hérg' 1 :.
The Security-Agent méy_redeém any prior Security on or relafing to any of the Seourity Assets

*-or procure the transfer of that Security to itself, and may settle and pass the ‘accounts of any
" persor-entitied to that prior-Security. ‘Any account so settled and passed shall (subject. to-any-

manifest error) be sonclusive and binding on the Chargor. The Chargor will an demand pay to -+

i

- the’ Security Agent all principal monies and interest and.-&ll losses: incidental to any such

redemption or transfer.

1 8
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Ensts and &xpenses

Defa uh‘ mterest

Cadf Ehe Ghargc;r fails to pay. any amount payable by it under this. Deecl o |ts c%ue date interest
. shall gcerie on the overdue amount from the due date up. to thé date-of actual payment (both -
- before and after Judgment) ;n accmrdanca Wllh ﬂlause 10.3 {Defauit. fnferesf) uf the Fagilities
-..Agreement - . :

“Miscellaneous
‘Assighment
-"'The Ghargnr ay - mt assngn any of ite nghts or transfer any Of lts rlghts or c-bllgatlans under _ -

- this. Deed. The Security Agent may - assign and transfer all. or any part of its. rlghts and'
: oblsgataﬂs under ‘Ehls Dead in agcordance with the terms of the Fagilities Agreement :

Guunterparts

'5Thas Dead may be: execui'ed ir-ary number of f;ounterparts “and thi is has the same effeat as n‘
: the 5|gna€ures on the counterparts wara-on-a single capy of thls Deed

Certrf.rcates-cancmme

Any certification or: determmat o by a Securad F’ar‘ty ofa rate or amotint under t%‘ug Deed i is, in

the abssnceof manzf"est @Iror; conc%uswe evidence of the matters to which rf refites.

Coveﬁant fo re!ease .

At the- end of the Securiy Penac& the Secunty Agent shall, at ihe request and cc}st nf the-:

- Charger, rélease the Security Asssts from the security- cmngtituted by this Deed {including any

assignment by way of security) by exscuting a release substantially in the form set out in

- Sohedule 3 (Form of Deed of F-?efease} w;ih such amendments a3 tha Securaty Agefit miay -
e agm@ :

.Fn vahdtty‘ af any pro vision |
iif at any ttme any pm\flsmn sf this Deed is or bemmes lllega! mvahd ar: unenfurceable fri any

- respect under- any taw of any jurisdictida, nefther the legality, validity or eﬂfgrceabfl ty-aftha
remaining provisions nor the legality, validity er enforesability sf such pmwsmn undar the !aw* _

r:sf any ather jurisdiction will in- any waly be. affected or imgaired

-D;rsc i crs-ure

A Secured Party may dasaiose to- anggr perssn ta wh@m it dlscéc:sas anﬁdsntiat Informatmn i

| .accordance with clauss 47 (Confidential information)  of - ihe Facilities -Agreéement - any. -

507

ot

| information about the Charger, the- Fam mes Agreement or thw Deed a3 ihat Secured Party
~shall consader appropit ate

Notfcas y

T The: pmwsmns of c:!ause 42 {N@trces) of Eha Fac:ailnes Agreement ‘shall be @eemecﬁ hj be_ '

mcorpcarated mm this. Eieed mutatas mutandls as thaugh set Ou% i fuil fry tms Deed.

B G:}vemlng iaw

' -Ths Deed and any nanwcmﬂtractuai mbhgatmﬂs arzsmg ouﬁ Gf or m conﬂectlﬂh With it are
' governed by Enghsh law. ' . _

e




.22 Jurlsdlcﬁnn

221 iThe ccaurts of Engiand have : exclus e jurlsdlctmn to satile any dns;:mta atising ‘out of or in
" connection with this Deed (ncluding a dispute relating to the existence, validity of termination
-of thiz: Deed or gny’ non—contractual ﬁblfgatlcn ansmg oLt uf ar En cunﬂactlmﬂ wsth thlS Deed}{a-
"Dispute”). : . .

L The Partles agree that the caur’ts c:rf Englarsd &re the most appmpnate and convement courtsz :
1o settle Disputes ahd acccrdlngly no Party Wi” argue 1o tha contrary

1223 'Thls clause s for tha benafit of the Security Agent orlly. As a result the SECUHW Agent. shail_ :
: niot-be- prevented fror taking proceedings relating to a Dispute in any other courts with,

- jurisdicticn. o the extent allowed. by law, the Sacunty Agent ma’y take cancurrent :
:pmceedmgs fvany raumber afjurlsﬂlctmns : :

Fln wrtness ai"l!S Dead g executed asa deed on the. date appearmg at the Hesid r:nf paga 1

e



Schedule _’.i.
IZSEjQ[!;l’ity fﬁéseis'
= "F?art 1.

The F‘raperty

N@ne at the rfate of fhrs Deea'

Part 2
Intellectual Property

' Noie 4t the date of this Doed.

Part3.

- Shares '

--{‘:hargor : B !Ssuef'éf'Shar‘es- | Number and niass of share:s

Ancala Btoenergy | :Tamaa’:Enargzy Lirnited | S B -L's}_an-'Erzfﬂmiement Sh:a;res
' - 111,000« Management Warrant

- Shares: .
| ?.Q 150F8p0nsar Warrant Shares
o, 264 66?— Inveatm Shares

easA7E Deferrecl Shares -

Ancala: B'Eaer’;ergg? - -::B-iog'eﬂ Holdings Limited. : 38,800 002 Ordmary Shares at£1
Limited oo o C 3
e | 8,950, OD{LI C)rdmary Shares at ED 64

Angala. Bioanergy L :*'B-iagen-smfthéfr'n Limited - _ ”136 101~ Grdmary Shares
| Limited EE E - L

-'_Ancala B;oenergy, : ';"Biogeh'_EM-TupCtJ Lirnited S -'1',!:}3‘1.2,_502'— -Ordin‘aryé’h'a‘_'_res-
'L;mted B SO L SR

Part 4'
Ass:gned Gontracts

NO.’T@ a-f tha: dai‘e m‘“ fms Dsed

2



Part 5

Transaction Accounts

Account Designation Account Number

Sort Code

1

|




Schedule 2
Fnrm of nutlces
' Pari:-‘l
(Fcrm of notice in- relatmn toa Charged Accoun‘& or Dther Acnount). :

To: ngmsen‘ ﬁame ana‘ address .::f Charged Accaunf GF D!her Accmunt pmwcﬁer (the "Accnunt
: :Sank“) o o

-Daﬁed

‘Dear Sir
."Rﬁl"'*
We ﬁotlfy yr.ru that we have charged to Natmnal Westmmster Bani{ Pl (the "Secunty Agent") all. aur".__
“right, title and interest in and to the monies. from time to-time standing o the credit of both (ij the
-accounts identlﬂed in.the schiedule to this hotice and (i) any other accounts from time to time that we: -
: miaintain . with you {fogether the “Charged Accmunts") and - to all interest (if anyj . acﬁrumg an the-

-Transaﬁmn Am:ounts and the Othser Acct:sunts '

1 We irrevocabiy authmnse arid mstruct ycau to

(ay. d sciose to - the'. Secunty Ageit.- any mformatmn rela’ﬂmg o us and iha Chargerﬁ o
o :Aﬁmunts which thea Security Agent. may fromy tlme o time requestyau to pmwde

: '{b') . gormnply w1th the terms of -any written. nmtlce or mstmc:tmn relatmg ta as}y Charged%
' " Account received by you fromthe Sec:ur ity Agent and _

(c] pay‘ or release any: sum standmg tothe c;redat of any Charged Acccunt in accordance-
T with the WI’It’EEI’T mstructmms of the. Sec:unty Agent. _ :

2 ' thout prejudics tor and without any walver of the Securzty Agems raghts und&r the Dehenture-’ -

: -or the instructions set qut above and below, the Seclrity Agent hersby authorises you toactin .

_acmr‘dance with all proper Instrictions bursuant to.the-mandates held by you in respect of the.
-Charged ‘Agcounts immediately prior to this: riotice: Until the Se::urlty Agent gives: you written
- natice that its security is enforceable and revoking our authority 1o give instructions in respect -
. of such. Charged Accounts ("Revocation Notice") whersupon our rights to giver instructions -
and all of cur other rights in respect of those Charged Accolnts-shall cease following: which
we irrevocably and ‘uncondifionally: authorisa and Instruct you (ﬂﬂbﬁz’ihstaﬂdlng any prewous-
.mandate ar mstructmns Uf Ay kmcf whlch we may have: given tu you:

-{ay 1o ho d each uf such Charged Acmsjnts to the arcier of the Securlty Agent and

) =tn appEy any momes standmg to: the credst af - aach of the aﬁ‘ected Charged Ac;counts y
&8 diracted by the Security Agent and to act on thednstructions of the Security’ Agent_ :
_(mcludmg, withaut limitation, instructions: from the Security Agen? dirécting dispasition

. of funds credited to sush Charged Accounts) without any ‘enquiry by vou asto the:
o f;ustlﬂcatlon or valdfty of - such ‘directiong. of instructions: and. r'aot %0 act: Gn our
instructions in relatmn te any of thass Charged Acgounts, :

SWe ar;knawiedge Ehai you may mmply WIth the mstruct;aras in ihls nmtir::e wzthout any further
permlswon fr@m us. _

-




The instructions: m this notice may not be- revoked or amended without the prior writien cansem of the:
' Secunty Agent,

Plagse slgn and ratarn. ihe enulvsaﬁ mpy of thls nntlce fo fhe Secunty Agﬁnt {w:fh a copy tt: us} by
way of your confirmation that: o :

: '{’a’)'- _ :you agree to ac:t m accurdance wuth Ehe prowsions of thls nonce

E _'-('b")-' youl have ot recewad fiotice. ﬁhat we' Have assi gned ot charged our - rsghts to the
" moniss standing to the credit of the. Charged Accounts or otherwme granted any ather"
. -mtarest over thnse mmmes in favour of any’ thard party; -

ey _yau wnl ﬂDt exercise any nght to cambme Accounts of any rghts of set—uff or lien or-
- ~any similar Tights in relation- to the monies standing 10 the credit of the Gharged_
~ Accounts, except for your right of set-off in respect of your costs ‘and charges in
“connettion with. the opening, maintenance and eperatmn of.the Charged Accounts
. plrsuant to the mandates held by you andfor any appélaabEa terms and ccn«:ﬁtans in--
_ -respect of the Charged. Acceunts :

Yy _ymu have not clalmed of exercssed _nof Ho. yau have outs&andmg any T rght tor cEalm ar
' exercise against us, @ny right of Set—off counter~ciaum OF other nght reiatmg to the:
Charged Acccunts and-

ey fol Iowmg the Secur ty Agent mtn‘ymg you by way of a Revccahon Notme that its
S Csecurlty 18 enforceatle, you willnot permit any amount to be withdrawn from those
' Charged Accnunis Wlthwut the Sacurliy Agenl*s pr!c;r written cansent

The prwaasons &f thifs: natice and any ncm cmntraciuaﬁ obl gatiens an&mg aut of or m connectfan w;th it
are gcwemed by Englrsh aw, : :

'-Sfchle'd__uﬁia '
_' ﬁ.«:c_aianf_'nesi-g_'nétiari: | AccountNumber Sort Code
| Yours faithfally.
o ’fof-"a-nd-c;n_'behal=f‘ of
U [Hhe Chargor]
- ﬂn at:kncwfedgement capy]
' -'Tn;' o NatlunaEWaatmmster Baﬂk PEG :

' 'Gopy to [msen‘ name of the Chargar]

. We aaknowladge receipt of the above notice and the» nmtlﬁc:atlons therein, agrae 1o abade by its. terms
“and conf] rm ihe. matters el CILIT. m paragraphs {a) to (e} (ar;c!umve) caf that notice;



for and anbehalfof

" Insert name of avcount provider):.

‘Dated o

3B




Part 2
{Form of notfice to insurers)
Ta; e[insert name and address of insurer]

Dated. =

Dear Sirs
Re: [identify the relevant insurance policy[ies]] {the "Policy[ies]”)

We nolify you that we have assigned, by way of security, to National Westminster Bank Pic {the
“Security Agent") all our right, title and interest in the Policy[ies] as security for certain obligations
owed by us to the Security Agent.

We Irrevocably instruct and authorise veu to pay all payments under or ariging under the Policy[ies] to
our account designated "Ancala Bioenergy Limited - Proceeds" in the name of Chargor at Nationa
Westminster Bank pie, account number |l 2nd sort code . 1t is very important that you
make all immediate arrangements for all such sums payable by you under the Policylies] to be paid to
this account.

W further notify you that:

1 you may continue to deal with us in relation to the Policylies] until you receive written notice to
the contrary from the Security Agent. Thereafter, we will cease to have any right to deal with
you in relation to the Policyfies] and therefore from that fime you should deal only with the
Security Agent;

2 you are authorised to disclese information in relation to the Palicylies] to the Security Agent on
their request; and

3 the provisions of this notice may only be revoked or amended with the prior written consent of
the Security Agent.

We will remain liable to perform all our obligations under the Palicylies] and the Security Agent is
under no obligation of any kind whatsoever under the Policy[ies] nor under ary Liability whatsoever in
the event of any failure by us to perform our obligations under the Palicy[ies].

Please sign and return the enclosed copy of this notice fo the Security Agent (with a copy 10 us} by
way of confirmation that:

{a} vou agree to act in accordance with the provisions of this notics;

{0y after receipt of written notice in accordance with paragraph 1, you will pay all monies
to which we are entitied under the Policy[ies] direct to the Security Agent {and not fc
us} uniess the Security Agent otherwise agrees in writing;

{c) you have nof received notice that we have assigned or chargad our righis. under the
Policy[ies] to a third party or created any other interest in the Policylies] in favour of &
third party; and

{d) you have not claimed or exercised nor do you have any outstanding right to claim or

axercise against us, any right of set-off, counter-claim or other right relating te the
Policylias].

26




The provisions of this notice: and afy nan~cmtractuai obEagatmns ansmg aut of or in cannecﬂon \Mth it
are govemed by Enghsh !aw _ .

Yours falthfully

for and on behalf of
- [the Chargor]

. fan acknaw!edgement cupy]

Tor Nat; nnal Viestrinster Bark PE@

-Cmpy tc: Eﬁ:e Chargor]

e acknowiadge receipt of the abiove notice and the: nmtiﬂcatlons therem agree to ab;ée by &s te.rms
and canfirm tha maﬁters set aut in pamgraphs {a) tc {d ) (mc usuve) of that rotice.

. .ﬁ:\ir'_.ahﬁ:l._'cia:n behalf 6f
- -#[inseit narie af insliver]

| Erated k)

B3




'_TG.: :

_Part3

{Form.of notice fo counterparties) .

; ths‘erf name and 'aﬂdféss of Gounterpantyl

Dated: »

o Dsar SIE’S

Re: [ldentlfy the: relevant agreement] {the "Agreement“) '

'We nafify yt:u that we have assugnsd by way: of sacunty to National Westmiﬁster Bank Pig {the a
"Security Agent"y dll qur right, title and intérest in the Agreement as securiy for certain abﬁgatmns--
cwed by-us tc the Security Agenf

' We further natafy yau that

_"i

- -yuu may: Gﬂntlnue fo deal w;th us'in relation 16 the Agreement until yc:\u recelve: wrltten nﬂtuce :
“to'the contrary from the Security Agent: Thereafter, we will cease to- have any right to deal with

- you in relation tr::e thie. Agreemem and therefore from that time, you shopld: deal cnly with. the -
--Sac;unty Agen% : .

- yau are authcrlsed to CftSCItlSé mfr:)rmatmn m rva!aticm to the Agreement to the Secmnty Agent; :
-0l reques‘t

—after recaipt of writien notzce in acaordance wrth paragraph "l ynu must pay ail rionies o
which we are anfitied under the: Agreement difact. ta the Seeurlty Agent (and not 1o us) unless.:

hg Secunty Agent mthemnge agrees.in wntmgﬁ and

' _.the prowsmns of this notm:e may cmly be revaked or amem@d w;ih the- prlor wmten mnsent ofﬁ

the Securrty Ag@nt

. Piease sngn and retum the’ enf: caed copy m‘ thas ncttce to ’Ehe Secur;‘cy Agent (Wﬁizh a capy jisk us) by-
~wayof cmnflrmatmn that ' :

' ---(a}.' Yo agree to the terms set cut an ths notice and t{} ac:t m accordanca with
- pmwsmns ' :
(B) ~ you. will net amend i any way, waive or release: aﬂy raghts interest or bensfit in
' relation to the Agreement or termma‘te fhis Agreement thhout the pnor writign mcnsent-_ :
- of the Secunty Agent :
{&)  you have ot racawed notica that we have. asslgned ofF charged olir nghts under the

Agreement to s third party or created any athef interest i the: Agreemen*& I favour af:
athird party; and .

: "(gg)‘- you have not: clalmed OF BXErc] seﬁ rior do. ycru have any c:utstandmg right tn claim or

-exercise against us any nght of set«sff counter claimi or other right relat ng o the
Agreement. . : _

This notaca ard any nan~mntrac:tual obi;gatnons ansmg ouf of nr in: cannecﬂon wnth rt are govemed by' _
Eng!lsh by : . :




Yours faithfully

for and on behalf of
- [the Chargor] .

L [ on acknuwfedgement cﬁpy}
: _-rT'Q: ' i\latmnal Westm nster Bank F’Ic:
Copy oo - [fhe Chargcar]

We: ackmwledge recen;:»t of the abmve n{}tice aad the Tiotif cahons thereln “agreeto abida by its terms
and confarm the matters set c:ut in paragraphs (a} to (d) (mc!us ve) of that natnce :

forand on behalfof
[insert name of colnterparny]-

Dated: &




“Schedule 3

“Form of Deed nf-ReEaas‘e

| This .'D'Eec%”’r}f Release .i's-m’aj_dé.@h : 2088
Behﬁeen | | |
: 3(1_). Natmnal W‘estmmster Bank’ F!c as. agent and trustee fur the Secured F*artses (the “Sacurlty-
Agent“) and S _
-(23)"- . (-campamf nu:miiér -)_"W“"?’Sé registerad oﬁi-t:j'e'i.s--ét ?-(fh-é-*"-Ch-argéi’ft‘s']"'?-_

; _it s agfeed as fmél@wa

; *E:- | '-.Gapitaltsed terms used bu% not atherwise defi nec{ in thls Deed have the meamng ascrl_beaf tta'-'
'  them by.the debenture granted by the Chaa’gor[s] 1o the Seeurlty Agent on ® (the
_ "Debenture") :

3 - Tha Secunty Agem releases all-and any Secunﬁy (:ncludmg any’ assugnmen‘t by way of .

securlty) created by, or EVIdEﬂﬁed in, the Debanture (t@getherthe "Secnraty %nterests")
' _ 3 S The Sacur:ty Agent canﬁrms that it IS entenng mta this Deed cm behal f cf the: Secur@d P‘art
g Tha Secunty Ag&nt agress; subjac’t tc its a:osts for 5o damg bemg fuig.r ;ndemn:fled by the )

-Ghaa'gar[s] to execute such other decunients far the release of the Security Interests asthe

- Chargor|s] may reasonably {equwe msluﬁimg, wﬁhout Iimltat I, notsces of reassagnmeni and -
Cland Reglstry Forms,

5 This Deed and any nc:vmcontractuai leagatmns arlsmg Dut of or in ccmnectmn W|th it are' -
' _--'gwerned by English Law. : _

_ I w:tnes's thts Beed is: executed or the date appeanng &t l:he head of page 1

[Ad@f srgnafur@ bﬁ'm:ks] o

NGTE thls r:ieed of release is interlded to ;xrowde a smp!e template fﬂr the. Securaty Agentto execute s
ort redernption of the secured liabit ities: without needing to take additional Jegal advice at such time
should it cheose not fo, i canhat therefare be. negotiated unitll the time of release, at which’ pmnt the:

Security Agent will r:cmsader aﬂy pmposed amendments from the Chargor o :

s



' Schedule 4

Powers of Receiver

-"#ﬂssassian
Take’imme’diaié .'passessi@ﬁ-t:-f, get __i:r;_.a_nd collect the Secutity Assets or any part theredf.
: Carry an busmess

_ -Carry i, manage oF concur ET‘i carrymg oG managmg the whole of any part c:% the busmess.
-of any Ghargc-r a5 he'ln hls discrefion may think. fit,

- Pmtectlnn of assets

o {a) Manage inslre, repar, der:.oraie mamtam a!ter improve, develop, coﬂstruct mmdufy? "
: : -refurblsh reriew or add to'the Secunty hssais ar coneurin so-doi ng, _

by - Ccommence, contlnue or c:t:implete any new wmrks Unfzmshed work, bulid ing - .
- - operations, mnstf‘uctlan rec;anstructamn maxntenance fumasi'nﬂg, flmshing o ﬂttmgw- )
_out on the F’raperty, .

ey B 'apply for and mamtasﬂ any pianmng pErh‘ilsSMﬂE bulldmg regulatlom apprcwals and
. --aﬂy other peTmISﬁlOﬁSJ cansents or I cences _

N each case as’ he In-his dlscretmn may thiirik fit.

L Reailsai:mm afassets

: Se!l exchange conver‘t ifto maney and ;‘eaise the Secur ity Assets or concur in: so r.::i::}mg by o

' publsf; suction or private contract and generally in such manner and on such terms ashe inhis-

-~ diggration may think T Without prefudice to the generality of the. fc:}regmr‘ig1 tie may do any of -
‘these things for any. valuable consideration, whether full markat value o otherwise, including,

- without  fimitation, - cash, - shares, -stock, debentures or other obligations.  Any - such

‘gonisideration: may bies payab!e n.a luirg sum or by mstalments Spread over such period as he'
in hIS dls::retaon may thmk fit,

et hlre ur Iease

" {_'a) Let hire or: !ease (W|th ar wtthout premium) n.tf.'._-ancept '-s.‘ur're;ri&&ré- _.61"_' lsases o
- lehancles or cnnsur in'sg dmngl. N Co
f_(@).' - grant rights, optmns ar easements aver and other'mse dea WIth oF cﬁspcse c:-f and :
- exercise-all tights, powers and dlscretmns inmdental to ’:he uwmarship of the Secrl ty:
'ASsetS _ :

. _':{-_e) L exf:hange or cannur in axchangmg the Secunﬁy Assets

_sn sach such case in such manner and genera fly -or such terms as he may i has dlEBl’ﬂ’ilUﬂ'
“think fit, with all the ‘powers of an.absoluie beneficial owner: The Recejver may exarcise aty.

- such power by effectang such transastmn ity the: .name -ar -on beha[f ot the Chargor o

othanwise..
-Registmtmn o

: uge a Ghargurs nama o effeat any reglstrahan or. eleatmn for tax mr other purpnses

Ty
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4

or pursuant to. this ‘Deed or of defraying any costs {including, “‘without - limitat
- femuneration) which -are incurred by him in fhe exercise of such powers, authorities or -
- discretions ‘or for-any: other purpose, io rdise and borrow money or incur any other liability
-gither unsecured or secured on the Security Assets, either in priority to the:Security created by
this Deed or otherwise, and generally en such terins as.he in-his discrétion may thinkfit. No..
© petson lending such money is to-be toncemed to enquire as to the propriety or purpose of the
- exercise of such power or as to the application of money soraised of Borrowed, . -~

(g} - airange for the purchase; lease, |

‘Insurances.
- Effect, review or vary insurances.

- Borrowing -

For the purpose of exercising any of the powers, authorities or discretions conferred on him by

ien, His

; _iénding '

| LETld mahéy t‘;&ﬁhy’ pérsg'n', -

. Advan ce cfeﬂiii;:. o

"Ad‘.’a”‘?é.'@fﬂdiﬁ in the 5f=d-iﬂ'aw:t.ﬂ‘4réé_'of_-théic’-harg.?i?r's_ .buéi:néss,f.tm"'éﬁﬁf'.'rﬁ.iéré?ﬂ,.- o
Makecalls '- e |

- Make; c;vr require the diréetors of ah‘y:Ghafrgjd% to make, such calls upon the sharsholders of the

Chargot in respect of any uncalied capital of the Chargor as the Receiver in his discretion may -

© tequire and ‘enforce payment of any call s¢ made by action {in the name of the Chargororthe: |
‘Receiver gs the Receiver in his 'd'irec::ticmmay't.him_g'ﬁt)_ or otherwise: o

“Gormpromise

(a) " Settle or &'umpramis.a- aiy claim by, _'adji_l?st’an-y accolint with, fefer to-arbitration any

disputé with, and deal with any guestion or demand. from,-any person who is, or
Elaims to be, a creditor.of any C.f‘_hz«:ﬂ_gcarr as he may in. his-discretiog _-th’i’n’k.. fit,-and. '
(y  settie-or compromise any elaim, _aéﬂj.u';st any accolnt, refer to arbitration any dispute
' and deal with any guestion or dermand relating in any way to the Security Assets, as’
* he in his discretion - may think fit R S :

Proceedings

e thé 'ﬁam':e-_ of any- .C"ha{r_g'ﬂ'r, bring, prosecute, '-e'r;'fﬁrce_, 'defehd' or éhaﬁdéﬁ: all sush a’g:"_.ﬁ'ans..
- silits @nd proceedings-in relation to the Security Assets as-he in his discretion may thinkfit.

Subsidiaties

Aa __P_f}jmc'{é the fd‘:fr'?ha'tion”c:-'f any s‘ubs'i'di_'ary' of any Chargor with a view to siich :subé_idi:ary-_ -

“purchasing, - leasing, -licensing or otherwise . acquiring. an interest in the Secutity -
isefce o acquisition-of an inferest In the Security

- hssets by any sueh subsidiary for any valuable consideration, including, without B

- limitatiori, cash, ‘shares, -debentures, loan stock, -converlible loan: stock or other

 securities, profits or & sum. calculated’ by reference to. profits, turnover,: royalties,

“ligence faes of otherwise; whether or not ‘secured on the undertaking-or assets of
such subsidiary and whether of not such-consideration is payable or receivagle in.a -

U lump s of at any time: or.any number of times by instalments. spread over such.
- period, as the Receiver in hig discretion may think fitband- -~ -~ ' '
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%

(h arrange for such subsldaary to trade ar ceasa to- trade asg the Recewer inhis: dISCE‘EtIUn :
' iy thmk ﬁt _

o Empluyees '

-.Appgmt and discharge any manager offlser agent pmfes,ssunat acivlser empiﬂyee and any '
‘wihelt persmn upcn such terms.as-he in his dascrenr.}n may think fit _

' 'Rec:ei pfs

: -Gwe valid: heceipts for ail mon ies. ant:i exécute all assuranaes arad thmgs whlch he-in hls :
T .dlscretzan may thmk prmper or degirable for realising the Ser:untyf Asseﬁs '

Delegat;on

; Delegat@ any ar aIE of hls pmwers in: acc:}rdance w1th thfs Ejeed

-




Signatories to Debenture

)
)
)
)

Chargor

Executed as a deed by
Ancala Bioenergy Limited
acting by a director

in the presence of:

Signature of direclor

Signatiure of witness

Narme of witness ALLCE . ENS0N. O —
OSBORNE CLARKE LLP
ONE LONDON WALL

| LONDON EC2Y 5EB

Address of witmess ...,

Qccupation of wilness TRAUSECE SO0 TeE

Notice Details

Address: Biogen, Milton Parc, Milton Emest, Bedfordshire, MK44 1YU

Email: financing@hbiogen.co.uk, co: Rob.Parker@biogen.co.uk

Attention: CFO & CEQ

With copy to:

Address; Ancala Partners LLP, 4th Floor, King's House, 36-37 King Street, London, EC2V 8BE
Email: ankur.ajrmera@ancala,com, co: spence@ancala.com

Attentior: Biogen Team

Security Agent

Signed by

authorisad sig
for and on behalf of
National Westiminster Bank Plc

e ! vt i

Noftice Details
Addrass: Ath Floor 1 250 Bishopsgate | London | EC2ZM 4AA

Email: lan.alderson@@natweast.com
Attention; lan Alderson
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