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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10865366

Charge code: 1086 5366 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th July 2018 and created by BAWDEN ENERGY LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 23rd July 2018 .

Given at Companies House, Cardiff on 25th July 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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DATED ” ’S%B 2018
DEBENTURE

BAWDEN ENERGY LIMITED (the Chargor) (1)

GCP ASSET BACKED INCOME (UK) LIMITED {the Seturity (@)

Agent)

Refz FADA/NCHZ-

Burgss Salman LLP
www. burges-salmon.com
Tel: +44 {0¥117 9392000
Fax: +44 {0)117 902 4400
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Exgoution version

'THIS DEED is dated i él&j lf) 2018 and mads

BETWEEN:

(1)

2

BAWDEN ENERGY LIMITED, a company incofporated in England and Wales, with
company number 10865366 whose registered office is First Floor Thaviés thn House, 3

4 Holborn Circus, London, United Kingdom, ECIN 2HA. {the "Chargor"}; and

GCP ASSET BACKED INCOME {UK) LIMITED as arrangar, agent, original lender and
soourity agent for itself and on behalf of the Secured Parties {as defined below$ (the
"Security Agent"),

BACKGROUND

(A

(B

The Criginal Lenders have agreed, pursuant to the Fagility Agreementd-to provide the

‘Chigrgar with g loan facility o & sec-'u%ed bagis.

Under this Deed, the Chargor provides security to-the Security Agent for the loar facility
made ar to be made available undsr ihe Facility Agresment,

IT 15 AGREED as follows:

1.1

DEFINITIONS AND INTERPRETATION

Definitions

Terms defined in-the Faceility Agraement shall, unless otharwise defined in this Deed,
have the-same mearning in this Deed. In additon, the following definitions apply in this
Degd

"Administrator” means an administrator appointed 1o manage the affairs, busingss and
propetty of the Chargor pursuant 1o Clause 14.8 (Appointment of an Adrminiatratar.

"Authorisation” means an authorisation, - congent, approval, resolution, fisencs,
exemption, filing, notarisation or registration.

"Book Debts" means all pragent and future book and other debits, and monetary olaimis
due or owing to the Chargor, and the benefit of all $eeurity, guarantess and other rghts
of any nature enjoyed or held by the Ghargor in refation to any 6f them.

“Certificate of Title" means any report on or ceftificate of title relating to & Property
supplied to the Security Agent by the Chargor (or on its behalf),

"Charged Assets” means all the assets, properly ang undertaking of the Chargor for

the fime being subject to the Security created by, or pursuant to. this Deed (and

references to the Charged Assets shall include raferences to any part of therm.

WORK\31500002w.5 1 4498540
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Execufion versicn

"Default Rate” means the rate specified in Clause 8.2 {Defaulf interest) of the Facility

Agresment.

"Delegate” means any person appointed by the Security Agent or any Receiver
‘pursuant to Clause 21 (Dalegation) and any person appointed as attorney of the
Security Agent, Receiver or Delegats.

‘Designated Account"” means each Account and any othier account of the Chargor
nominated by the Security Agent as a designated account for the purposes of this
Dsed.

“Enfarcement Event' means an Event of Default which is continuing.

"Equipment” means all present and future equipment, plant, machinery, tools, vehicles;
Hurniture, fittings, installations and apparatus and other tangible moveabls property for
the time being owngd by the Chargor, including any part of it and all spare parts,

replacements, modifications and additions.

"Facility Agreement” means the facility agreement dated on or around the date of this
Deed between {among others) the Chargor {as borrower}, the. Guarantor, the Arrariger,
the Agent, the Original Lender and the Security Agent for the provision of a loan fasility,

“Financial Collateral” means shall Have the meaning given to that exprassion in the
Financiad Gollateral Regulations.

"Financial Collateral Regulations” means the Financial Collateral Arrangements {No
2) Regulations 2003 (&7 2003/3226).

"Insurance Policy” means sach.contract and policy of insurance gftectad or maintained
by the Chargor from time o time in respect of its assets or business {including, without
limitation, any contract or policy of insurance relating 1o the Properfies. or the

Equipment).

"Intellectual Property” means the Chargor's present and future patents, trademarks,
service marks, trade names, designs, copyrights, inventions, t‘ciapbgrap-hi_cal or simitar
rights, confidential information and know-how dnd any inferest in any of these rights,
‘whether or not registered, Including all applications and rights to apply for registration
and all fees, toyalties and other rights derived from, oringidental to, these fights.

"thvestments” means all present and future cerfificated stocks, shares, loan caEpitsl,
securities, bonds and investrnents {whether or not marketable) for the time being owned

{at-law or in equity) by the Chargar, including:

{a) the Shares;

WORKI31500002w.5 2 4498540
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Execution version

() any dividend, interest or other distribution paid or payable in relation to any of

the Investments; and

{c) any right, money, shares or property accruing, offered or issued at any time in
relation to any of the Investments by way of redemption, substitution, exchange,
conversion, bonus, preference or otherwise, under option rights or otherwise.

"LPA 1925" means the Law of Property Act 1925.
"Party” mearis a party to this Deed.

"Properties” means all freehold and leasehold properties (whether registered or
unregistered) and all commonhold properties, now -or in the future (and from time to
time) owned by the Chargor, or in which the Chargor halds an interest (including,'but_

not limited to, the properties specified Schedule 1 {The Property)) and Property means
any of them.

"Receiver" means a receiver, receiver and manager or administrative receiver of any or

all of the Charged Assets appointed by the Security Agent under Glause 19 (Receiver)

"Relevant Agreement” means each agreemsnt specified in Part A of Schedule 2
(Security Assets) and any other present or future agreement relating to the Charged
Assets to which the Chargor is. party that is designated as a “Relevant Agreement” by
the Security Agent from time to time.

"Secured Liabilities” means all present and future obligations and liabilities of the
Obligors (whether actual or contingent and whether owed joinily or severally or in any
other capacity whatever) which are, or are expressed to be, or may become, due, owing
or payable to the Security Agent (whether for its ewn account or as agent or trustee for
the Secured Parties) or to any of the other Secured Parties under or in connection with
any of the Finance Documents, together with all costs, charges, losses, liabilities,
expenses and other sums and any taxes thereon incurred by the Security Agent or any
other Secured Party which are, or are expressed to be, or may become due, owing or
payable by the Obligors under or in connection with any Finance Document..

"Secured Parties” means each Finance Party (as defined in the Facifity Agreement)
and any Receiver or Delegate {and "Secured Party" means any of them).

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

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

WORK\31 50000245 3 44385.40

Classification: Confidential




Shares means:

Exocttion vergion

{8} the shares detailed in- Part € of Schedule 2 [Securiy Assefsy issued 1o, the

Chargor;,

b any further shares substituted or added from time to time pursuant to the

provisions of this Deed; and

()] any additional shares in the issued share capital of the “Issued by companies

listed in Pari G of Schedule 2 {Security Assets) legally or beneficially owned by

the Chargor after the date of this Deed which shall include those. shares as

consolidated, subdivided or re-organised fram time to time.

"Valuation" means any valuation relating to a Property supglied to the Security Agent

by the Chargor {or-on its behalf).

"VAT" means value added tax.

1.2 Construction

ia) Unrless a contrary indication appears, any reference in the Deed to:

(i)

(iv)

WORK\31500002%.5

the "Chargor”, any "Finance Party”, any "Lender”, an "Obligor”, any
"Party” or the "Security Agent" shall be construed so as to includé its
successors in title, permitted assigns and permitted transferees to, or
of, its rights and/or obligations under the Finance Documents:

"assets” includes present and future properties, revenues and rights of
every description:

this "Deed”, a "Finance Document" or any other agreement or
instrument is a reference to, this Deed, that Finance Document ot other
agreement of instrument as amended, novated, supplemented,
extended or restated;

“indebtedness” includes any cbligation (whether incurred as: principal
or as surety) for the payment or repayrment of money, whether present
or future, actual or contingent and whether owed jointly or severally or

in any other capacity;

a "person" includes any individual, firm, company, corporation,
government, state or agency of a state or any assaciation, trust, joint
venture, consortium, partnership or other entity (whether or nothaving

separate legal personality);

4 4498540
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Exgoution version

{vi) a "regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or-of any
regulatory, self—fegulato-ry- or other authority or erganisation;

(vil) a provision of law is a reference to that provision as amended or re-
enacted; and

(viij  atime of day is a reference to London time.
(b Clause and Schedule headings are for eass of reference only.

€ Untess a contrary indication appears, a term used in any notice given under or
in connection with this Deed has the same meaning in that notice as in this-
Deed.

{d) afi Enforcement Event is “continuing” if it has not been expressly waived in

writing by the Security Agent.
Clawback

If the Security Agent. reasonably considers that an amount paid by the Obligors in
respect of the Secured Liabilities is capable of being avoided or vtherwise set aside on
the liquidation or administration of the Obligors or otherwise, then that amount shall not
be considered to have been irrevocably paid for the purposes of this Deed.

Mature of security over real property
A reference in this Deed 1o a charge or mortgage of or over any Property includes:

(a) all buildings and fixtures and fittings (including trade and teriant's fixtures and
fittings) that are situated on or farm part of that Property at any time;

[{9)] the proceeds of the sale of ahy part of that Property and any other fnonies paid
or payable in respect of or in connection with that Property;

() the benefit of any covenants for title given, or entered into, by any predecessor
in title of the Chargor in tespect of that Property, and any monies paid or

payable in respect of those covenants; and

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

WORK:31500008w 5 5 44985.40
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Execution version

Law of Property {Miscellaneous Provisions) Act 1989

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

Perpetuity period

If the rule against perpetluities applies fo any trust created by this Deed, the perpetuity
petiod shall be 125 years (as specified by section '5(i) of the Perpetuities and
Accumulations Act 2009).

Behedules

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

Effect as a Deed

This Deed is intended to take effect as a Deed notwithstanding that the Security Agent
may have executed it under hand only.

Third party rights

(a) Unless expressly provided to the contrary in this Deed a person who is not a
Party has no right under the Contracts {Rights of Third Parties) Act 1999 to
enforce or 10 enjoy the benefit of any term of this Deed.

{b) Notwithstandirig any term of this Deed the consent of any other person who is
not a Party is-not required ta rescind or vary this Deed at any time.

COVENANT TO PAY
Covenant 1o pay

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

Certain liabilities

The Secured Liabilities shall, without limitation, include all liabilities arising under this
Deed and the Finance Documents, interest (both hefore and after judgmerit) from the
date such liabilities are due, owing or inicurred up to the date of payment at such rates
and upon such terms as specified in the Facility Agreement and all legal, administrative
and other costs, charges and expenses on a full and unqualified indemnity basis which

WORK\31500002\v.5 6 44985.40
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3.1

3.2

Execution version

may be incurred by the Secured Parties in relation to any such meneys, chligations or
liabilities or the release of all or any of the Charged Assets or the enforcement of the
security hereby created or generally in respect of the Chargor or otherwise ineurred in

dealing with. any matter in relation te this Deed.

Interest

The Chargor shall pay-interest af the Default Rate on tinpaid sums {whether befdre of
after any judgment) in accordance with the termis of Clause 8.2 {Defaull inferest) of the
Facility Agreement.

GRANT OF SECURITY
Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges to the Security Agent {for the benefit of and as
trustee for itself and each of the other Secured Parties), by way of first legal morigage,
each Propery specified in Schedule 1 {The Preperties).

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full fitle guarantee charges to the Security Agent (for the benefit of and as
trustee far itself and each of the other Secured Parttes) by way of first fixed charge:

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

{b) all present and future interests of the Chargor not effectively mortgaged or
charged under the preceding provisions of this Clause 3 {Grant of security) in,

or over, freehold or leasehald property;

{c) all present and future rights, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to each Property;

{d) all licences, consents and authorisations {statutory. or otherwise) held or
required in connection with the Chargor's businass ar the use of any Charged
Asset, and all rights in connection with them;

{e) all its present and future goadwill, to the extent not effeciively assigned under
Clause 3.3 (Assignment);

{fy all its uncalled capiial, to the extent not effectively assigned under Clause 2.5
{Assignmient);

o) all the Assets;

WORK\31500002w.5 7 44985.40.
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all the Equipment;
all the Intellectual Property;

all the Book Debts, to the exient not effectively assigned urider Clause 3.3
(Assignment);

all the Investments;

all monigs from time to time standing to the credit of its accounts with any bank,
financial institution or other person (including each Designated Account),
together with all ether rights and bengfits accruing to or arising in connection
with each account (including, but not limited to, entitlements to interest), to. the
exfent_ not effectively assigned under Clause 3.3 (_.Assignmenr);

all its rights in respect of each Insurance Policy, including all claims, the
proceeds of all claims and all returns of premium in connection with each
Insurance Policy, to the extent not .effectively assigned under Clause 3.3

(Assignment); and

all its. rights in respect of each Relevant Agreement and all other agreements,
instruments and rights relating to the Charged Assets, to the extent ot
effectively assigned under Glause 3.3 {Assignment).

a3 Assignhment

(a) As a continuifig security for the payment and discharge of the Secured
Liabilities, the Chargor with full title guarantee assigns to the Security Agent {for
the benefit of and as trustee for itself and each of the other Secured Parties)
absolutely. subject to a proviso for reassignment on irrevocable discharge in full
of the Sgcured Liabilities;

{i) all its present and future goodwill;

{ii) all its uncalled capital;

ity all its. Book Debts;

{ivy all monies from time to time standing to the credit of its accounis with
any bank, financial institution or other person (including each
Designated Account), together with all other rights and benefits
accruing to or arising in connection with each account (including, but
not limited to, entitiements t¢ interest);

WORKNIT500002w.5 8 44985.40
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{v) all its rights in.each Ihsurance Paficy, inéliding all claims, the procesds
of all claims and &l returns of premium- in connection with each
Insurance- Policy:

() ‘the henefit of each Relevant Agreemert and the benefit of all other

agreements, instrtuments and rights relating to the Charged Assets.

To the extent that any such right, title and interest as is referred o in paragraph
{a) above is not assignable or capable of assignment, the asgignment of it
purported to be effécted by such paragraph shall operate as an assignment of
any and all compensation, damages, income, profit or rent which the Chargor
may derive from it or be awarded or entitled toin respect of it, ineach case as a
continuing security for the payment or discharge in full of the Secured
Lizbilities.

In respect of each assigned Insurance Policy and Relgvant Agreement, neither
the Security Agent nor any Secured Party shall have respo'nsibility for the
performance of the obligations of the Chargor thereunder, and the Chargor
shall continue to observe and perform its obligations undér each Insurance
Palicy-and Relevant Agresment.

Floating charge

As a continuing security for the payment and. discharge of the Secured Liabilities, the

Chargor with full fitte guarantee charges to the Security Agent (for the benefit of dnd as

trustee for itseli and each of the other Secured Parties), by way of first floating charge,

ali the undertaKing, property, assets and rights of the Chargor at any time not effectively

morigaged; charged or assigned pursuant to Clause 3.1 (Legal Mortgage) to Clause 3.3

{Assignment) inclusive, including, without limitation, any property, assets. and rights. of

the C-ﬁargor located in Seotland or otherwise governed by Seots law.

Qualifying floating charge

{a)

The floating charge created by the Ghargor pursuant to Clause 3.4 (Floating
Charge) Is a quallfying floating charge for the purposes of paragraph 14.2(a) of
Schadule B1 of the Insolvercy Act 1986,

Paragraph 14 of Schedule B1 of the Insclvency Act 1986 shall apply (o this
Dged and the Security Agent may appoint an Administrator of the Chargor.
pursuant o that paragrapti.

Maoratorium under 1986 Act

Notwithstanding anything else contained in this De‘ed_:

WORKZ1500002W.5 g 44585 40
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{b)

Exsoution version

the floating charge created by this Deed may not be converted into & fixad
tharge solely by reason of:

(i the obtaining of a moratorium in respect of the Chargoer pursuant to
Section 1A to the Insolvency Act 1986; or
{ii) anything dore with a view to ebtaining such a moratorium; and

the Security Agent is not entitled to appoint a receiver solely as a result of the
obtaining of a morateriuom {or anything done with a view to obtaining a
moratorium) in.respect of the Chargor pursuant to Section 1A of Schedule A1 1o
the Insolvency Act 1986 except with the leave of the court.

Subject to part (b} of this Clause 3.7, if or o the extent that the assignment or
charging of any Charged Asset is prohibited, the Chargor will hold it on trust for
the Security Agent (for the benefit of and as trustee for itself and each of the

other Secured Pariies).
If the reason referred to in part {a) of this Clause 3.7 is that:
{iy a consent or waiver must be obtained;

{ii} a condition must be satisfied

(A) subject to part {c) of Clause 3.7, the Chargor shall apply for the
consent or waiver; and’

{B) the Chargor shalfl lse its best endzavaurs to satisty the
condition

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

Where the consent or waiver is not to be unreasonably withheld, the Chargor
shall;

(M use its best endeavours to obtain it-as soon as possible; and

(i) keep the Security Agent informed of the progress of the negotiations to
obtain it.

WORK\31500002w.5 10 44985.40
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3.8 Automatic crystallisation of floating charge
The floating charge created by Clause 3.4 (Flpating charge) shall automatically and
immediately (without notice) convert into a fixed charge over the assets subjeet to that
floating charge if:
{a) the Chargor:
{B) creates, or attempts to create, without the prior written consent of the
Security Agent, a Security or a trust in favour of another person over all
or any part of the Charged Assets (except as expressly permitted by
the terms of this Deed or the Facility Agreement); or
(ii) disposes or attempts to dispose of, without the prior written consent of
the Security Agent, all or any part of the Charged Assets (other thar:
{A) as expressly permitted by the terms of the Finance Documents; ar
{B) Charged Asséts that are only subject fo the floating charge while it
remains uncrystallised);
{b) any person levies (or attempts to levy) any distress, attachment, execution or
other process against all or any part of the Charged Assets; or
{c}) a resolution s passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Chargor.
3.9 Crystallisation of floating charge by notice
The Security Agent may, in its sole discretion, by written nofice to the Chargor, convert
the floating charge created under this Deed into a fixed charge as regards any part of
the Charged Assets specified by the Security Agent in that notice if:
{a) an Enforcement Event occurs and is continuing; or
(b} the Security Agent reascnably considers those assets to be in danger of being
seized or sold under any form of distress, attachment, execution or other legal
process or to be otherwise in jeopardy.
3.10  Assets acquired after any floating charge has crystallised
Any asset acquired by the Chargor after any crystallisation of the floating charge
created under this Deed that, but-for that crystallisation, would be subject to a floating:
WORK\Z1500002\.5 11 4498540
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{d) On. the waiver or consent being obtained, or the condition being satisfied, the
Charged Asset shall be mortgaged, charges or assigned (as appropriate) under
this Clause 3.7 and, in relation to such Charged Asset, the trust referred to in
part (a) of this Clause 3.7 shall terminate.
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4 LIABILITY OF THE CHARGOR AND SECURITY AGENT'S PROTECTIONS
4.1 Liability not discharged

The Chargor's liability undsr this Deed in respect of any of the Secured Liabilities shall

not be discharged, prejudiced of affected by:

{a) any security, guarantee. indemnity, remedy or other right hald by, ot available
to, @ Securéd Party that is, or becomes, wholly or partially illegal, void. or
unenforceabils on any ground;

{b) & Seoured Party renewing, determining, varying or increasing. any facility ‘or
other transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or seftlement, or omitting to claim or enforce-
payment from any other person; or

{©) any other act or origsion that, but for this Clause 4.1, might have discharged,
or otherwise prajudiced or affected, the liability of the Chargor.

4.0 Immediate recourse

The Chargor waivas any right it hay have to require & Secured Party to enforce any

security or other right, or claim any payment from, or dtherwise proceed against, any

other person before enforcing this Deed against the Charger.
5 REPRESENTATIONS
5.1 Representations

In addition to the representations and warranties contained in Clause 15

{Representations) of the Fadility Agreement, which are deemed 10 be ropeaiad here,

the- Chargor makes the representations and warrantios set out in this Clause 5

{Representations) to the Security Agent as trustee for itself and for 'the bensfit of each

of the vther Secured Parties on the date of this Dead and on each date referred o in

Clause 15.28 ( Time for making represeniations} of the Facility Agreement.

52 Validity and admissibility in evidence

Subject to the Legal Reservations and the Pértection Requirements, all Authorisations

required or desirable:

(@) to" enable it lawfully to. enter into, exercise its rights and comply with is
abtigations in this Deed; and

WORKE1500002W 5 17 449885, 40
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charge under this Deed, shall (unless the Security Agent confirms otherwise fo the
Chargorin writing) be charged to the Security Agent by way of first fixed charge.
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(b} to make this Deed admissible in evidencs in itg jurisdiction of incorporation

nave been obtained or effectsd and are in-full force and effect.

53 Legal and beneficial ownership of Charged Asseis
The Chargor.is-the sofe legal and beneficial owner of the Charged Assets and has good
marketable title to each Property.

54 No adverse claims
The. Chargor has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Charged Assets or any interest in tham.,

55 No adverse covenants
There are no-covenants, agreements, reservations, conditions, interests, rights. or other
matters whatsogver that materially and adversely affect the Charged Assets.

56 No breach of laws
There is no breach of faw or regulation that materially and adversely -affecis the
Charged Assats.

5.7 N interference in enjoyment
No facility .necessary for the enjoyment and use of the Charged'Ass_ets_ is subject to
tarms .emi:tl-in.g; any person to terminate or curtail its use.

5.8 No overriding interests
Nothing has arisen, has been created or is subsisting, that would be an overriding
interest in any Property.

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

5.10  No prohibitions or breaches
There is no prohibition on the Chargor-assigning fis rights in any of the Charged Assais
referred to in Clause 3.3 (Assignment) and the entry into this'Dieed'by the Chargor does
not and will not constitute a breach of any policy, agreement, dosument, instrument or
obligation hinding on the Chargor or its asseis.

WORKI1S00002W.5 3 4498540
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511  Enforceable security
This Deed constitutes and will constitute the legal, valid; binding and enforceable
obligations of the Chargor and is-and will continue to be effective security over all and
avery part of the Charged Assets in accordance with its terms.
512 Investmenis
{a) The Investments are fully paid and are not subject to any option to purchase ar
similar rights.
(b) No constitutional document of an issuer of an Investment, nor any other
agreement:
{h] restricts or inhibits any transfer of the Investments on creation or
enforeement of the security constituted by this Deed; or
{i contains any rights of pre-emption in relation o the Investments.
G INFORMATION UNDERTAKINGS
The Chargor makes the undertakings set out in this Clause 6 to the Security Agent as
trustee for itself and for the benefit of each of the other Secured Parties for the
continuance of the Security Peried.
6.1 Information
The Chargor shall:
{a) give the Security Agent such information concerning the location, condition, use
and .operation of the Charged Assets as the Security Agent may require;
(b) permit any persons designated by the Security Agent and any Recgiverto enter
on its premises and inspect and examine any Charged Asset {including the
Property), and the records relating to thai Charged Asset, at all reasonable
times and on reasonable prior notice; and
(c) promptly notify the Security Agent in writing of any action, claim, notice or
demand made. by or againist it in connection with all or any part of a Charged
Asset or of any fact, matter or circumstance which may, with the passage of
time, give fise to such an action, claim, notice or demand, together with, in each
case, the Chargor's proposals for setiling, liquidating, compounding or
contesting any such action, claim, notice or demand and shall, subject to the
Security Agent's prior approval, implement those proposals at its own expense.
WORK315000024.5 14 44985.40
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6.2 Notification of misrepresentation and breaches

The Chargor shall, promptly on becoming aware of any of the same, nistify the Security

Agent in writing of:

{a} any representation. or warranty set out in Clause 5 (Representations) which is
incorrect or misleading in any material respsct when made or deemed to be
repeated; and

by ‘any breach of any covenant of undertaking set ot in this Deed.

5.3 Property information

The Chargor shall inform the Security Agent promplly of any acquisition by the Chargor

-of; or contract made by the Chargor to acquire, any freshold, leasshold or other interest

inany Propérty.

g GENERAL UNDERTAKINGS

The Charger makes the undertakings set sut in this Clause 7 te the Security Agent as

irlistee for itself and for the bensfit of each of the other Secured Parties for the

cortinugnce of the Security Pertod.
7.1 Authorisations

The Chargor shall:-

tal obtain, and promptly renew from time to time, and comply with the terms of all
Authorisations that are required in connection with the Charged Assets or their
use or that are necessary 1o preserve, maintain or renew any Charged Asset;
and

() promptly effect any maintenance, modifications, alterations or repairs that are
required by any law or regulation to be effected on or in connection with the
Charged Assets,
in each case where failure to do so is feasonably likely to have a Material®
Adverse Effect.

7.2 Compliance with laws

The Chargor shall comply with the requirements of any law and regulation relating 16 or

affecting the Charged Asséts or the use of it or any part of themn.

WORK\S 1000025 15 4498540
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7.3

7.4

7.5

7.6

7.7

7.8

Execution version

Negative pledge

The Chargor shall not at any time, except with the prior written consent of the Security
Agent create, purport to-create of permit to subsist any Security on, or in relation to, any
Charged Asset other tharn anmy Security created by this Deed or any Permitted Security
Interest.

Disposals
OCther than as expressly permitted in the Facility Agreement, the Chargor shall not at

any time, excépt with the prior written consent of the Security Agent:

(a) sell, assign, transter, part with possession of, or othetwise dispose of in any
manner (or purport to do so), all or any part of, or any interest in, the Charged
Assets {except, in the ordinary course of business, Charged Assets that are

only subject to-an unerystallised floating charge); or

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

Preservation of Charged Assets

The Chargor shall not do, or permit-fe be dong, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Security Agent, or.
materially diminish the value of any of the Charged Assets or the effectiveniess of the

security created by this Deed.

Chargor's waiver of set-off

The Chargor waives any present or future right of se’f-qf.f it may have in respect of the
Secured Liabilities (including sums payable by the Chargor under-this Deed).

Enforcement of rights

The Chargor shall use its best endeavours to enforce any rights and institute, contirue
or defend any proceedings relating to any of the Charged Assets that the Security
Agent may require from time to time.

Payment of outgoings

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Charged Assets and, on
demand, produce evidence of payment to the Security Agent.

WORK\31500002\W.5 16 44985,40
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7.9

7.10

Execition versian

Title docurtients

The Chargor shall, on the execution of this Deed (or, if later, the date of acquisition or

creation of the relevant Charged Assel), deposit with the Security Agent and the

Security Agent shalt, for the duration of this Deed be entitled to hold:

(a)

all deeds and documents of title relating to the Charged Assets that arg in the.
possession er control of the Chargor {and if these are nat within the possession
or control of the Chargor, the Chargor undertakes to obtain possession of all
these deeds and documents of title and deliver to the Security Agent);

all Insurance Policies and any other insurance policies relafing to any of the
Charged Assets that the Chargor is entitled to possess;

all deeds and documents of title {if any) relating to the Book Debis as the
Security Agent may specify from time to time; and

copies of all the Relevant Agreements, certified to be true copies by either a
director of the Chargor ¢r by the Chargor's solicitors.

Insurance

(@)

The Chargor shall insure and keep insured {or wherg, in the case of any
leasehold property, insurance is the responsibility .of the landlord under the
terms of the lease, either procure that the landlord insures and keeps insured
or, if and to the extent that the landlord does not do so, itself insure and keep
insured) the Charged Assets against:

(i) loss or damage by fire;

i) other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as
the Chargor; and

(i) any other risk, perils and contingencies as the Security Agent may

reaschably require.

Any such insurance must be with an insurance company of underwriters, and
on such terms, as are reasonably -acceptable to the Security Agent, and must
be for not less than the reglacement value of the relevant Charged Assets
(meaning in the case of any premises on a Property, the total cest of entirely
rebuilding, reinstating ‘or replacing the premises in the event of their being
destroyed, together with architscts', surveyors', engineers' and other
professional fees and charges for demdlition and reinstatemnent) and loss of

WORKI31500002\v.5 17 44985.40
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711 Insurance premiums

The Chargor shall:

(@) promptly pay all premiums in respect of each Insurance Policy maintained by it
in-accordance with part (a) of Clause 7.10 (insurance) and do all other things
necessary to keep that policy in full force and effect; and

b (it the Security Agent s0 roquires) produce to, or deposit with, the Security
Agent the receipts for all premiums and other payments necessary for effecting
and keeping up each Insurance Policy mairtained by it in accordance with part
{a} of Clause 710 {Insurance) (or where, in the case of leasehold property,
insurance is effected by the landlord, such evidence of the payment of
premiumg as the Chargor is entitied to obtain from the landlerd under the terms.
of the relevant lease).

7.12 Mo invalidation of Insurance

The Chargor shall not do or omit to do, or permit to be done or omitted to be dona, any

act or thing that may invalidate or otherwise prejudice any Insurance Policy maintairied

by it in accordance with part (a} of Clause 7.10 {Insurance).
7.73  MNotices to be given by the Chargor
WORKI31500002.5 18 4498540

(©)

Execution version

rents payable by the tenants or other occupiers of that Property for a period of

at ledst three years.

The Chargor shall, if requested by the Security Agent, produce to the Security
Agent each policy, certificate or cover note relating to the insurance required by
part (a) of this Clause 7.10 {or where, in the case of any leasehold property,
that insurance is effected by the landlord, such evidence of insurance as ths
Chargor is entitled to obtain from the landlord under the terms of the relevant
lease).

The Chargor shall, if requested by the Security Agent, procure that the Security
Agent is named as co-insured with the Chargar on each Insurance Policy
maintained by it or any person on its behalf in accordance with part (a) of

Glause 7.10 {Insurance) and the Security Agent is named as first loss payee

and that the terms of each such Insurance Policy require the insurer not to

invalidate the policy as against the Security Agent by reason of the act or

default of any other jgint or named insured and not to cancel it without giving at
least 30 days' prior written notice to the Security Agent.
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=2 Insurance. Policies

()

(ii)

=
P

(i)

WORKEIH00008 W5

=

The Chargor shall give notice in the form set out in Part A (Form of
Notice ~Insurance Policy) of Schedule 4 1o each insurer under each
Insurance Policy that the Chargor has assigned to the Security Agent

all its right, title and interest inthat Insurance Falicy.
The Chargor shall give the notices referred to in Clause (i) above:

(A in the case of each Insurance Policy subsisting at the date of
this Deed, on the date of this Deed; and

B} in the case of each Insurance Policy coming into existence
after the date of this Deed, on that lnsurance Palicy being put

on risk.

{C} the Chargor shall use reasonable endeavours to procure that
‘the recipient of each such notice acknowledges that notice in
substantially the form specificd in PattB (Form of
Acknowledgement = Insurance Policy) of Schedule 4.

The Chargor shall give notice in the form set out in Part A (Form of
Notice - Bank Account) of Schedule 5 to each bank, financial institution
or other person (other than the Security Agent) at which an account.is
held by the Charger (including each Designated Account) that the
Chargor has assigned to the -Security Agent allits right, fitle and interest
under and in respect of that. account.

The Chargor shall give the nofices referred to in Clause (i) above:

{A) in the case of each account held by the Chargor at the date of
this Deed, on the dats of this Deed; and

{B}  'in the case of each account opened by the Ghargor after the
date of this Deed, on that account being opened.

{C) The Ghargor shall use reasonable endeavours {o procure that
the recipient of each such notice acknowledges that nofice in
substantially the form specified in PartB (Form of
Acknowledgement —Bank Account) of Schedule 5.

14 4498540
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ey Belevart Agresmenis

{f} The Chargor shall on the date of this Deed and as so-requested by the

| Security Agent-from time. to time give notice to each counterparty to a
Relevant Agreement in the form set out in Part A (Form of Notice —
Agreement) of Schedule 3; and

{ii) ‘The. Chargor shall use reasonable endeavours to procure that each
counterparty provides to the Security Agent an acknowledgenient of
that notice in substantially the form set out in PartB {Form of
Acknowledgement —Agreement) of Schedule 3.

(d} Intellectual Property Licences.

(i) The Charger shall on the date of this Deed deposit with the Security
Agent signed undated notices in the form specified in Part A (Form of
Notice —Agreement) of Schedule 3 in respect of each counterparty to
the intellectual property licences set out in Schedule 3.

{ii} Where thete is an Enforcement Everit which is continuing, the Chargor
hereby consents to the notices referred to in Clause (i) above being
dated and delivered by the Security Agent on behalf of the Chargor.

{€) Book Debts, other debts and agreements

(i) Where there {s an Enforcement Event which is continuing, within five
Business Days of a request by the Security Agent, the: CGhargor shall
give notice in the form specified in PartA of {(Form of Notice —
Agreement) of Schedule 3 to the counterparties in respect of the
Charged Assets charged by way of absolute assignment pursuant to
Clause 3.3 (Assigriment) which have not already been given notice
pursuant to-paragraph {(a), (b), (d) and {e) of this Clause 7.16.

i) The Chargor shall use reaseonable endeavours to procure- that the
recipierit of each such notice acknowledges that netice in substantially.
the form specified in Part B (Form of Acknowledgement —Agreement) of
Schedule 3.

8 PROPERTY UNDERTAKINGS

The Chargor makes the undertakings. set out in this Clause 8 to the Security Agent ag
trustee for itself and for the benefit of each of the other Secured Partiss for the
cantinuance of the Security Period.

WORK\31500002\w.5 20 4498540
Classification: Canfidential




Exsctaion version

8.1 Maintenance
The Chargor shall keep all buildings. and all fixtures on each Property. in good and
‘substantial repair and cendition.

‘82  Preservation of Property, fixtures and Equipment

The Chargor shall not without the prior written consent of the. Security Agerit (such

consent not to be unreasonably withheld or delayed):

{a) pull down or remove the whole, or any part of, any building forming part of any
Property-or permit the same ta oceur;

(b} make or permit any alterations to-any Property, or §évar of ramove, or perit 1o
be severed or removed, ariy of its fixtures; or

(c) remove or make any alterations to any of the Equipment belonging to, «r i uzse
by, the Chargor on any Property (except to effect necessary repairs or replace
them with new or improved models or substitutes).

8.3 Development restrictions

The Chargor shall not, without the prior written consent of the Security Agent {such

consent not to be unreasonahbly withheld or delayed):

(a) make of, insofar as it is able, permit others to make any application for planning
permission or development consent in respect of any Property; or

) carry out, or permit, or suffer to be carried out on any Property any
development as definéd in the Town and Country Planning Act 1990 and the
Planning Act 2008, or change or permit or suffer to be changed the use of any
Property,

save for any permissions or consents which are netessary for the develogment of the

Project.

8.4 Maintenance of interests in Properties

The Chargor shall not without the prior written consent of the Security Agent {such

consent not to be unreasonably withheld or delayed,):

{a) grant, or agree to grant, any licence or tenancy affecting the whole or any part.
of any Property, or exercise, or agree to exercise, the statutory powers of
leasing or of accepting surrenders under sections 99 or 100 -of the Law of
Property Act 1825; or
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8.5

8.6

8.7

Exzauiion voisioh

(b} in -any other way dispose of, surrender or create, or agree to dispose 6l
surrender or create, any legal or equitable estate orinterest in the whale or-ariy
part of any Proparty.

(o)) let any person into occupation of or share occupation of the whole or any pari of
-any Property; or

{d) grant any consent or licerce undsr any tease orlicence affecting any Property.
Mo restrictive obligations

The Chargor shall not without the prior written consent of the Security Agent {such
consent not to be unreasonably withheld or -delayed),_ entsr inte any onerous or
restrictive obligations affecting the whiale or any part of any Property, or create or permit
to arise any overriding interest, easement or right whatever in or over the whole or any
part of any Property.

Proprigtary rights

The Chargor shall procure that no person shall become enfitled to assert any
proprietary or other like right or interest over the whole or any part of any Property
without ihe prior written consent of the Security Agent.

Compliance with covenants and payment of rent
The Chargor shall (save with the prior written consent of the Security Agent):

(a) observe and perform all covenanis, stipulations and conditions to which each
Property, or the use of it. is or may be subjected, and {if the Security Agent so
requires) produce. evidence sufficient to satisfy the Seeurity Agent that those
covenants, stipulations and conditions have been observed and performed:;

{0 diligently enforce all covenants, stipulations and conditions benefiting each
Froperty and shall not {afid shall not agree to) waive, release or vary any of the

same;

{c) pay (or procure payment of the same) when dué all charges, rates, taxes
(unless such iax is being contested in good faith within any time period allowed
by law), duties, assessments, and other gutgoings relating to or imposed upon
any Property or on its occupier; and

{dj (without prejudice to the generality of the foregoing) where a Property, or part of
it, is held under a lease, duly and punctually pay all rents due frem time to time,

and perferm and observe all the tenant’s covenanis and conditions.
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8.8  Notices or claims relating to the Property -
{a) “The Chargor shalt:

Ay give full particulars to the Security Agent of any notice; order, dirgction,
designation, resolution, application, requirement or proposal given or
made by any public or local body or-authority (a Motice) that specifically
applies 1o a Property, or to the locality in which it is situated, within
seven days after becoming aware of the relevant Notice; and

(i) (if the Security Agent so requires) immediately, and at the cost of the
Chargor, take all reasenable and necessary steps to comply with any
Notice, and make, or join with the Security Agent in making, any
objections or representations in respect of that Notice that the Security:
Agent thinks fit.

(b) The. Chargor shall give full particulars to the Security Agent.of any claim, notice
ar other comwnunication served on it in respect of any modification, suspension
or revocation of any Environmental Licence or any alleged breach of any
Environmental Law, in each case relating to any Property.

8.9 Environment
The Chargor shall;

(a) comply with all the requitements of Environmental Law both in the conduct of its
general business and in the management, possession er occupation of each

Property; and

b obtain and comply with all authorisations, permits and other types of licences

necessary under Environmeantal Law.
8.10 Conduct 6f busiriess oh Properties

The Chargor shall carry on its.trade and business on those parts (it any) of the
Properties as are used for the purpeses of trade or business in accordance with the
standards of good management from time to time current in tha? trade or business.

8,11 VAT option to tax
The Chargor shall not, without the priorwritten consent of the Security Agent:
{a) exercise any VAT option 1o tax in relation 1o any Froperty; or
{b) revoke any VAT option to tax exercised, and disclosed to the Security Agent in

writing, before the date of this Deed.

WORKSZ1500002.5 23 4488540
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Planning information

The Chargar shall:

(&) ‘give full particutars to the Security Agert of any notice, order, direction,

designation, resolution or proposal given or made by any planning authority or
other public body ot authority {Planning Notice) that specifically applies to any
Property, or ta the locality in which it is situated, within seven days after
becoming aware of the relevant Planning Notice; and

b at its own expense, immediately on request by the Security Agent, and at the.
cost of the Chargor, take all reasonable and necessary steps to comply with
any Planning Notice, and make, or join with the Security Agent in making, any
objections or representations in respect of that Planning Notice that the Security
Agent may desire.

Registration of legal morigages at the Land Registry

The Chargor consents to an application heing made hy the Security Agent to the Land
Reyistrar for the following restriction in Form P to be registered against its titls to each
Property:

"No disposition. of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction is to be registered without a written consent signed by the proptistor
for the time being of the charge dated [DATE] in favour of GCP Asset Backed Income
(UK). Limited referred to in the charges register or their conveyancer.”

First registration

if-the title to a Property is not registered at the Land Registry, the Chargor shall ensure
that no person (other than itself) shall be registered under the Land Registration Act
2002 as the proprietor of .a-ll- or any part of that Property, without the prior written
consent of the Security Agent. The Chargor shall be liable for the costs and expenses of
the Seeurity Agent in lodging cautions agdinst the registration of the title to the whole or
any part of-any Property from time to time.

Cautions against first registration and notices

Whether or not title to a Property is. registered at the Land Registry, if any caution
against first regisiration or any notice [whether agreed or unilateral) is registered
against the Chargor's title to that Property, the Charger shall immediately provide the
Security Agent with full particulars of the circumstances relating to such caution or
notice. If such caution or notice was registered to protect a purported interest the
creation of which is not permiited under this Deed, the Ghargor shall immediately, and
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at its own.éxpense, take such steps as the Security Agent may reduire 1o ensure that

iha eaution or notics, as applicable, is withdrawn or canceliad.

INVESTMENTS UNDERTAKINGS

The Chargor makes the undertakings get out in this Clause 8 to the Sceurity Agent as

trustee for itselfl and for the benefit of each of the other Secured Parties for the

continuance of the Security Period.

Depositof fitle documents

&)

Nominations

)

The Chargorn

{)

on the execution of this Deed, deliver to the Security Agert, or as the

Security Agent may direst, all stock or share cenificatas and oiher
documents of title o evidence of owriership relating to any Investrionts
owned by the Chargor at that fima; and

onthe purchase or asquisition by il of Investinenis after the date of this

Deed, deposht with the Secutity Agent, or as the Security Agent may
direct, all stock ar share certificales and other documents of fitle or
evidence of ownership relating to thise Investrnents.

At the same time as depositing documents with the Security Agent, or as the

A

{i)

‘Security Agent may direct, In accordance with Clause 9:1{a), the Chargor shall
-ais-o-dfep{::sist with the Sectirity Agent, or-as the Security Agent may direct:

all slock transfor forms relating fo the relevant Investments duly
completed and executed by ©r on behalf of the Chargor. but with the

name of the transfereé, the consideration and the date teft blank; and

any other documents {in each case duly completed and exeoutad by or
o behalf of the Chargor) that the Sacurity Agent may request to enable
it or any of its nominses, or any purchasor of transferes, to be
registeret! as the owner of, or ctherwise obtain g legal fitle to, of to
perfect ity security interast in any ol the relevant Investments

&0 that the Seourity Agent may, &t any time and without notice 1o t'hjéf . Complete

and present those stock transfer forms and ofher documents to the issuer of the

dnvestments for registration.

The Chargor shall terminate with immediate effect all nominations. it may have

mads {inciuding, without imitation, any nomination made undef section 145 or
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-section 146 of the Companies Act 2008) in raspect of any Investments .and,
-pending that termination, procure that any person so hominated:

{i does. not exercise any rights in respect of any Investments without the
pric written approval of the Security Agent; and

{ify immediately on receipt by i, forward to the Security Agent all
communications. or other informiation received by it in respect of any
Investments for which it has been so nominated.

The Chargor shall not, during the Security Petiod, exercise any rights
{including, without limitation, any rights tnder sectiong 145 dand 146 of the
Companies Act 2008) to nominate any person in respect of any of the

nvestments.

Pre-emption rights and restrictions on transfer

The Chargor shall;

{a)

{a)

{b)

obtain all consents, waivers, approvals and permissions that are necessary,
under the articles of assodiation {or otherwise) of an issuer of any Investments,

for the transfer of the Investments to the Security Agent or its nomines; or to a

purchaser on enforcement of the security constituted by this Deed; and

procure the amendment of the share transfer provisions {including, but not
fimited to, deletion of any pre-emplion provisions) under the articles of

-association, other constitutional dosument or otherwise of each issusr of the

vestments in ary manner that the Security Agent may require in order to
permil the transfer of the Investments to the Security Agent or its nominee, or to
a purchaser on enforcement of the security constittited by this Deed.

Dividends and voting rights before enforcement

Beiore the sscurity constituted by this. Deed becomes enforcesble, the Chargor
may retain and apply for its own use 4ll dividends, interest and other monies
paid or payable in respect of tha Investiments and, if.any are paid or payable 1o
the Security Agent or any of its nominees, the Security Agent will hold all those
dividends, inerest and other monies received by it for the Chargor and will pay
ther to the Chargor that promiptly on reguest.

Before the security constituted by this Deed becomes enforceable, the Chargor

may exercise all voting and. other rights and. powers in respect of the
Irvestments or, if any of the same are exetcisable by the Security Agent of any
of its normirices, to direct in wiiting the exarcise of those voting and other rights
and powars provided that:
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(N it shalt not do so in any way that would breach any provision of the
Facility Agreement or this Deed or for any purpose inconsistent with the
Facility: Agreement or this Deed; and

(i) the exercise of, or the failure to exercise, those voting rights or othier
rights and powers would net, in the Security Agent's opinion, have an
adverse effect on the value of the Ihvestments or otherwise prejudice

the Security Agent's. security under this Deed.

i the. Chargor shall indemnify the Security Agent against any loss or
hability incurred by the Security Agent {or its nomineg) as a
consequence of the Security Agent {or its nominee) acting in respect of
the Investments at the direction of the Chargor.

The Security Agent shall not, by exergising or not exercising any voting rights or
otherwise, be construed as permitting or agreeing to any variation ar otﬁer
change. in the rights attaching to or canferred by any of the Investments that the
Security Agent considers prejudicial 1o, or impairing the value of, the security
created by this Deed.

Dividends and voting rights after enforcement

After the security constituted by this Deed has become enferceable:

{a)

all dividends and other distributions paid in respect of the Investmenis and
received by the Chargor shall be held by the Chargor on trust for the Security
Agent and immiediately paid into a Desi‘g.nat.ed Account or, if received by the
Security- Agent, shall be retained by the Security Agent; and

all voting and ather rights and powers attaching to the Investments shall be
exercised by, or at the direction of, the Security-Agent and the. Chargor shall,
and shall procure that its nominees shall, comply with any directions the
Security Agent may give, in its absolute discretion, concerning the exercise of
those rights and powers.

Calls on Investiments

‘Notwithstanding the security created by this Deed, the Chargor shall promptly pay all

calls, instalments. and other payments that may be or become due and payable in

respect of all or any of the Investments. The Chargor acknowledges that the Security

Agent shall not be under any liability in respect of any such calls, instalments or other

payments.
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8.7 ‘No alteration of constitutional documents or rights attaching to Investments

The Chargor shal! not, without the prior written consent of the Security Agent, amend, or

agree to the amendment of:

{&) _-the_ memarandum or articles of association, or any other constitutional
documents, of any issust of the Investments that is niot & public company; or

) the rights or liabllities attaching to, o conterrsd by, all or any of the
Investments.

g8 Preservation of lnvestments

The Chargor shall cnsure (as far as it Is able to by the exercise of all voling rights,
powers. of control and other means available to'it) that any Issuef of the westments
that is not & public company shall not:

18y congolidate or subdivide any of the Investments, or re-organise, exchange,
repiay or reduce its sharg capitalin any way;

{h) issie any now shares or stock; or

{e) reflise to registar any transfer of any of the lnvestments that may be lodged
with it for registration by. or o bahalf of, the Security Agent or. the Chiargor in
accordance with this Deed.

92  Investmenis information

The Chargor shall, promptly following reoeipt, send to the Security Agent copies of any
notice. circular, report, agcounts and any other document received by' it that relatas-to
the Invastments.

10 EQUIPMENT LNDERTAKINGS

The Chargot makes the undartakings sat out in this Claust 10 1o the Security Agent ag
frusise for itself and for the beneflt of sach of the other Seouretd Patties for the
continuance of the Baourity Petiod,

10.1  Maintenance of Equipment
The Chargor shall:

3(_;31) maintairt the Equipment in good and serviceable condition {except for expedted
fair wear and tear) in compliance with -all relevant manuals, handoooks,
manufacturer's instructions  and recommendations arid  maintshance  ar
sarvicing schedules;

WORKE1SG0002w, B 28 44085.40
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oy al s own expense, renegw and replage any parts of the Equipment when thay
become obsolete, worn out or damaged with parts of & similar quality and of
egial orgreater valug, and’

{c) not permit any Equipment to be:
it used or handled other than by properly qualified and trained persons; or

{in overloaded o Used Tor any purpose for which it is not designed or

reasonably suftable.

Payment of Equipment taxes

The Chargor shall prompily pay all taxes, fées, licencs dities, registration charges,

nsurance premiums and other outgoings in respect of the Equipment and, on demand,
prodiice evidence of slch payment to the Security Agent

Notice of charge:

The Chargor:

{a) ghall, it so requested by the Security Agent, affix to and miaintain on each item

of Equ:i:pment in a conspicuous place, a cloady legible  identification plats

gontaining the folfowing wording:
NOTICE OF CHARGE

This [DESCRIBE ITEM} and all agditions to it fand ancillary squipmeni] are
subject to & fixed charge dated [DATE] in favour of GCP Asset Backed Income
{UK) Lirited as trustes for itsclf @nd for the benefit of each of the ather Securad.
Partics."

{b) shiall not, and shall not permit any person 10, conceal, obseure, alter or remove

any plate affixed in acoordancs with Glause 10.3(a).
BOOK DEBTS UNDERTAKINGS
The Chargor makes the undertakings set out in-this Clause 11 to the Security Agent as

trustee for itself and for the benefit of sach of the other Secured Partics for the
continuance of the Secutity Periad.

Realising Book Debts

fa) The Charger shall as-an-agent for the Sscurity Agant; coliect i and realise all
Book. Debis, pay 'the proceads into a - Designated Account imrriediately on
recaint and, pending that payment, hold those proceads in trust for the Sectirlty
Agent:
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The Ghargor shall not, without the prior written consent of the Sectrity Agent,
withdraw any amounis standing to the credit of any Designated Account; and

The Chargor shall, if ¢called on to do so by the Security Agent, execute a 'I'e'gal
assignment of the Book Debis to the Security Agent on such terms as the
Security Agent may require and give notice of that assignment io the debtors
from wham the Book Debts are due, owing or incurred.

Preservation of Book Debts

The Chargor shall not {except as provided by Clause 11.1 {Realising Book Debts) or

with the pricr written consent of the Security Agent) release, exchange, compound, set-

'_o'ffi,_ grant timé& gr indulgence in respect of, or in any other manner deal with, alt or any of

the Briok Debts,

RELEVANT AGREEMENTS UNDERTAKINGS

The Chargor makes the undertakings set out in this Clause 12 to the Security Agent as

frus‘tee for iiseff and.for the benefit of each of the other Secured Parties for. the

continuance of the Securily Period.

Relevant Agreements

(a)

The Chargor shall, unless the Security Agent agreses otherwise in writing,
comply with the terms of any Relevant Agreement and any other document,
agreement or arrangement comprising the Charged Assets (other than the
Insurance Policies). '

The Chargor shall not, unless ihe Security Agent agrees otherwise in writing
{such consent not to be unreasonably withheld or delayed):

{iy amend of vary or agree to any change in; or waive any requirement of;

(i) settle, compromise, terminate, rescind or discharge (except by

performance); or

(iit) abandon, waive, dismiss, release or discharge any dction, ¢laim or
proceadings against any counterparty to a Relevant Agreement or othiet
person in cofinection with,

any Relevant Agreement or any other document, agreement or arrangement comprising

the Charged Assets (other than the Insurance Policies).

WORKE{B0060S5 30 44985 .40

Classification: Confidential



13

13.1

13.2.

13.3

14

14.1

WORKA1500002w 5 31 44985.40
Classification: Confidential.

Erasulion versian

INTELLECTUAL PROPERTY UNDERTAKINGS

The Chargor makes the undertakings set out in.this Clause 13 to the Securily Agert ag
trustee for itself and for the benefit of each of the other Secured Parties for the

continuance of the Security Period.
Preservation of rights

The Chargor shall take all necessary action to safeguard and maintain present and
future rights in, or relating to, the Intellectual Property including {without limitation} by
observing all covenants and stipulations relating te those rights, and by paying all
applicable renewal fees, licence fees and other outgoings.

Registration of Intellectual Property

The Chargor shall use all reasonable efforts to register applications for the registration
of any Intellectual Property, and shall keep the Security Agent informed of all matters
relating to each such registration.

Maintenance of Intellectual Property

The Chargor shall not permit any Intellectual Properiy to be abantioned, cancelled ar to
lapse.

POWERS OF THE SECURITY AGENT
Power {0 remedy

(a) The Security Agent shall be entitled (but shall not bie obliged) to remedy, at any
time, & breach by the Chargor of any of its obligatiorns contained in this Deed.

{b) The Chargor irrevocably authorises the Security Agent and its agents to da all

things that are necessary for or incidental to that purpose.

{€) Any monies expended by the Security Agent in remedying a breach by the
Chargor of its obligations centained in this Deed shall be reimbursed by the
Chargor to the Security Agent on a full indemnity basis and shall carry interest
in accordance with Clause 21,1 (Costs).

{d) In remedying any breach in accordance with this Clause 14.1, the Security
Agent, its agents and their raspective officers, agents and employees shall be
entitled to enter onto any Property and to take any action as the Security Agent
may reasonably consider necessary or desirable including, without limitation,

carrying out any repairs, other works or development.




Execution versior

14.2  -Exercise of rights

=) The rights of the Security Agent under Clause 141 {Power to. remedy) aré
‘without prejudice to any other rights of the Seeurity Agent under this Deed.

=3} The exercise of any rights of the Security Agent tnder this Deed shall not make
the Security Agent liable to-account as a mortgages in possession.

14.3  Powerto dispose of chattels

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

(b} Without prejudice to. an-y_'obligation to ageount for the proceeds of any disposal
made under part (a) of this Clause 14.3 the Chargor shall indemnify. the
Security Agent and.any Receiver against any liability arising from any disposal
made under part (a} of Clause 14.3,

i4.4  Seeurity Agent has Receiver's powers

To the extent permitted by law, any right, pewer or discretion conferred by this Deed on

a Receiver may, after the security constituted by this Deed has become enforceable, be

exercised by the Sscurity Agent in relation to any of the Charged Assets whether ar ngt

it has taken po-ss’essién of any Cha’rged Assets and without first appointing & Reeeiver
or notwithstanding the appointment of a Receiver.
145 Conversion of currency

(&) For the purpose of, o pending the discharge of, any of the Secured Liabilities,
the Security Agent miay cenvert any monies recsived, recovered or realised by
it under this Deed {including the proceeds of any previous convarsion under this
Clause 145 (Conversionr of -currency)) from  their existing currencies of
denomination into any other currencies of danomination that the Security Agent
gy thirik fit. '

b Any such conversion shall be effected at the Bark of England's then prévailing
spot selling rate of exchange for such other currency against the existing
currericy.

(€ Each reference in this Clause 14.5 (Conversion of currency) to a currency
extends to funds ot that currency and, for the avoidance of doubt, funds of one
currency may be converted into different funds of the same currency.
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New accounts

(a)

If the Security Ager roceives, or is deemed to have received, nofice of any
subsequent Security, or other interest, affecting afl or part of the Charged

Asgsels, the Security Agent may open a new account for the Chargor in the
Security Agent's books. Without: prejudice to the Security Agent's right to
combing accounts, no money paid to the credit of the Chargor.in any such new

account shall be appropriated towards, of have the effect of discharging, any
part of the Secured Liabilities.

if the Saecurity Agent does nat open a new accourit immediately on receipt of
the notice, or deemed notice, under Glause 14.8(a), then, unless the Security
Agent g_ive.s“e'xp_res_s written notice to the contrary to the Chargor, all payments
made by the Chargor to the Security Agent shall be treated as having been

credited to a new account of the Chargor and not as. haying been applied-in

redustion of the Secured Liabilities, as from the time of receipt or deemed
receipt of the relevant notice by the Security Agent,

Indulgence

The Security Agent may, at its discretion, grant time or other indulgence, or make any

other arrangement, variation or release with any person not being a Party {whether or

not any such person is jointly liable with the Chargor) in respact of any of the Secured

Liabilities, or of dny other security for them without prejudice either to this Deed or to the

liability of the Chargor for the Secured Liabilities.

Appointment of an Administrator

(&)

The Security Agent may, without notice to the Charger, appoint any one or
more persons to be an Administrator of the Chargor pursuant to Paragraph 14
of Schedule B1 of the Insolvency Act 1988 if the security constituted by this
Deed becomes enforceable.

Any appointment under this Clause 14.8 (Appointment of Administrator) shail:

)] be in writing signed by a duly authorised signatory of the Security

Agent; and

(i} take effect, iri accordance with paragraph 19 of Schedule B of the
Insolvency Act 1986.

{iif) The Segcurity Agent may apply to the court far an order removing an

Administrator from office -and_ may by notice in writing- in. accordarics

with this Clause 14.8 (Appointment of Administrator) appoint a
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15 WHEN SECURITY BECOMES ENFORCEABLE
15.1 Securily becomes enforceable on Enforcement Event
The security constituted by this Deed shall become immediately enforceable if an
Enforcement Event oceurs and is continuing.
15.2 Discretion
After the security constituted by this Deed has becoms enforceable; the Security Agent
may, in its absolute discretion, enforce all or any pan of that security at the times, in the
manner and on the terms it-thinks fif, and take possession of and hold or dispoges of all
or any part of the Charged Assets.
16 ENFORCEMENT OF SECURITY
16.1 Enforcement powers
{a) The power of sale and other powers conferred by section 181 of the LPA 1925
{as varied or extended by this Deed) shall, as between the Security Agent and
a purchaser from the Security Agent, arise on and be exercisable at any time
after the execution of this Deed, but the Security Agent shall riot exercise such
power of sale or other powers until the security constituted by this Deaed has
become enforceable under Clause 15.1 (Security becomes enforceable on
Enforcernent Evenf).
(h) Section 103 of the LPA 1925 does not apply to the security constituted by this
Deed.
(c) The Security Agent may do anything a Regeiver has power t¢ do under this.
Deed.
16.2  Extension of statutory powers of leasing
The statutory powers of leasing and accepling sutrenders conferred on mortgagees
under the LPA 1925 and by any other statute are extended so0 as to authorise the
Security Agent and any Receiver, at any time after the security constituted by this Deed
has become enforceable, whether i its own name or in that of the Chargor, to:
(@)  grantan lease or agreement to leass;
(b) accept surrenders of leases; or
WORK\31 5000025 34 4498540
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replacement for any Administrator who has died, resigned, been
removed or who has vacated office upon ceasing to be qualified.
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{6) grant any option of the whole or-any part of the Charged Assets with whatever
rights relating to other parts of it

whether or not at a premium and containirig such covenants on the part of the Chargor,

and on such terms and conditions {including the payment of money fo a lessec or
tehant on-a surrender) as the Security Agent or Recelver thinks. fit ‘without the need to

comply with any of the restrictions impossd by sections 95 and 100 of the LPA 1925.
Access on enforcement

{a) At gny time after the Security Agent has demanded paymenl of the Secured
Liabilities or it the Chargor defailts in the performance of fis obligations urider
thig Deed or thie Facility Agrsement, the Chargor will aflow the Security Agent ar
its Becsiver, without further notice or demand, immediately to exercise all its
Yights, powsrs and. reredies in- parioular {and without limitation) to take
possession of any Charged Asset and. for that. purpess fo entar onoany
premises where.a Charged Assél is situated {or where the Security Agent or-a

Receiver reasoriably belleves a Charged Asset 1o be situatéed) without incuring

any liability to the Chargor for, of by any féason of, that entry.

by At all times, the Chargor must use fts best endeavours: to. alfow the Security

Agent or its Racsiver actess 1o any premises for the purpose of Clause 16.3{a).

{including obtaining any necessary consents. or permits of other persons) and
ansura that its employees and officers do the sami.

Prior Security

Atany time after the security cansfituted by this Desd hias become enforceable, or after
any powers conferred by any Securlty having priority {o this Deed shall have become
sxarcigalie, the Sacurity Agent may:

&) redgem tHal of any other prior Security;

(B procire the transfer of that Security to it and

fio) settle ahd pass any account of the holder of any prior Security.

Tha scttlement and passing of any such account passed: shall, in the absence of any
manifest -orror, be conelusive and binding on the Chargor. Al monies paid by the
Security Agent to an encumbrancer in-settlemant of any of those accounts shall, as
from its payment by the Security Agent; be dus-from the Chargor 16 the Security Agetit

on current account and shall bear interest at the Default Rate of interast and be secured
as part of the Secured Lishilitiss,
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16.5  Protection of third parties
No purchaser, mortgagee or other person dealing with the Security Agent, any BReceiver
or Delegate shall be concerned to enguire:
(&) whether any of the Secured Liabilities have become due or payable. or remain
unpaid or undischarged;
(b) whether any power the Security Agent, a Receiver or Delegate is purparting to
exercise has become exercisable or is properly exercisable; or
e} how any money paid to the Security Agent, any Receiver or any Delegate is to
ba applied.
16.6  Privileges
Each Receiver and the Security Agent is entitled to all the rights, powers, privileges and
immunities cenferred by the LPA 1925 on morigagees and receivers,
16.7 No liability as mortgagee in possession
Neither the Security Agent, any Receiver, any Delegate ner any Administrator shall be
liable, by reason of entering into possession of a Charged Asset or for any other
reason, to account as mortgagee in possession in respect of all or any of the Charged
Assets, nor shall any of them be liable for any loss on realisation of, or for any act,
neglect or default of any hature in-connection with, all or any of the Charged Assets for
which a mortgagee in possession might be liable as such.
16.8  Relinquishing possession
It the Security Agent, any Receiver ar Delegate enters into or takes possession of the
Gharged Assets, 1t or he may at any tirmes relinguish possession.
16.8  Conclusive discharge to purchasers
The receipt of the Security Agent, or any Receiver or Delggate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the
Chargéed Assets or in making any acquisition inthe exercise of their respective powers,
the Security Agent, and every Receiver and Delogate may do so for any consideration,
in any manner and on any terms that it or he thinks fit.
16.10 Right of appropriation
(@) To the extent that:
{iJ the Charged Assets constitute Financial Gollateral: and
WORK\31500002.5 36 44985.419
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{if) this Deed and the cobligations of the Chargor under it constitute a
Security Financial Collateral Arrangement

the Security Agent shalt have the right, at any time after the security constituted
by this Deed has become enforceable, to appropriate all or any of those
Charged Assets in or towards the payment or discharge of the Secured
Liabilities in any order that the Security Agent may, in its absclute discretion,

determine.

{b) The value of any Charged Assets appropriated in actordance with this Clause
shall be the price of those Charged Assets at the time the right of appropriation
is exercised as listed on any recognised market index or determined by any
other methiod that the Security Ageni may seleci (including independent

valuationy.

{c) The Chargor agrees that the methads of valuation provided for in this Glause
are commercially réasonable for the purposes. of the Financial Collateral.

Regulations.
RECEIVER
Appointment

At any time after the security constituted by this Deed has become enforceable, or at
the request of the Chargor, the Security Agent may, without further notice, appoint by
way of Deed, or otherwise in writing, any one or more persons 1o be a Receiver of &l or

any part of the Charged Assets.
Removal

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

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 108 of the LPA 1925, and the remuneration of the
Receiver shall be a debt secured by this Deed, to the extent not otherwise discharged.
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Power of appoeintment additional to statutory powers

The powet to appoint & Receiver conferred by this. CDeed shall be in addition to all
statutory and other powers of the Security Agent under the insolvency Act 1958, the
LPA 1925 or otherwise, and shall be exercisable without the rastrictions contained in
sections 103 and 109 of the LPA 1925 or otherwise:

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver {whether confarred by this Deed or by statute) shall
be, and remain, exercisable by the Security Agent despite any prior. appointment in
respect of all or any part of the Charged Assets.

Agent of the Chargor

Any Receiver appointed by the Security Agent under this Deed shall be the agent of the
Chargar and the Chargor shall be solely fesponsible for the contracts, engagements,
acts, omissions, defaults, losses and remunera‘tion of that Receiver and for liabilities
incurred by that Receiver. The agency of each Beceiver shall continue until the Chargar

goes info liquidation and after that the Receiver shall act as principal and shall’ not

become the dgent of the Security Agent.
POWERS OF RECEIVER
Powers additional to statutory powers

(a) Any Receiver appointed by the Security Agent under this Daed shall, in addition
to the powers conferred on him by staiute, have the powers set out in Clause
18.3 (Repair and-deveiop Properties) to Clause 18.24 {Inciderital powers).

(). If there is more than one Recelver holding office at the same time, sach

Receiver may {unless the document appointing him states oifierwise} exercise.

all of the powers conferred oh a Receiver under this Deed individually and to
the exclusion of any other Reteiver.

() Any exercise by a Receiver of any of the powers.given by Clause 18 {Powers of

Recelver) may be tn behalf of the Chargor, the directors of the Chargor {in the
case of the power contained -in Clause 1817 (Make calls on Chargor
members)) or himself,

(dl) A Receiver may do anything the Security Agent bas power to do under this
Deed.
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Insolvency Act powers

A Receiver may do all the acts and things in Schedule 1 to the Insolvency Act 1986 as it
the wards "he"” and “him" referred to the Recsiver and. "company' referred to the
Ghargor.

‘Repair and develop Properties

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

Grant or accept surrenders of leases

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

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers,. officers,
servants; contractors, workrmen, agents, other personnél and professional advisers on
any terms, and subject to any conditions, that he thinks fit. A Receiver may discharge
any such parson ot any stich person appointed by the Chargor.

Make and revoke VAT option o tax
A Receiver may make, exgrcise of revoke any VAT option to tax as hethinks fit,
Charge for remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all
tosts, charges and expenses incurred by him} that the Security Agent may prescribe ot

-agree with: him.

Realise Charged Assets

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

Manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing. reconsiructing, amalgamating or
diversifying the business of the Chargor.
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Dispose of Charged Assets

A Recelver may sell, exchangs, convert into money and realise alt or any . of the
Charged Assets in respect of which he-is appointed in any manner (including, without
limitation, by public auction or private sale) and generally on any terms and eonditions
as he thinks fit. Any sale may be for any consideration that the. Receiver thinks fit and a
Receiver may premaote, or conclr in promoeting, § company ¢ purchase the Charged
Assets 10 be sold.

Sever fixtures and fitlings

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

-Sell Book Debts

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

Give valid receipts

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

Make settlements

A Recewver may make arny arrangement, settlement or compromise between_'the
Chargor and any other person that he may think expedient,

Bring proceedings

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

Imiprove the Equipment

A Heceiver may make subsfitutions of, or improvements fo, the Equipment as he may
think expedient,

Make calls on Chargor members

A Beceiver may make calls conditicnally or unconditionally on the members of the
Chargor in respect of unecalied capital with {for that purpose and for the purpose of
enforcing paymenis of any calls-so made) the same powers a3 are conferred by the

articles of @ssociation of the Chargor on'its directors in respect of calls authorised to be
maca by tham.
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Insure

A Becelver may, i he thinks fit, but without prejudice to the indemnity in Clause 21
{Costs and irdemnity}; etfect with any insurer any policy of insurance efthef in ligu or
satisfaction of, or in addition to, the insurance required to be maintained by the Chargor

urider this Deed.

Powers under the LPA 4825

‘A Recsiver may exercise all powers proviged for in the LPA 1925 in the same way as if

he had been duly ap_pa‘i'nteci under the LPA 1825, and exerciss 4l powars proviged for

18:20

an adminisirative receiver in Schedule 1 to the Tnsolvency Act 1986.

Borrow

‘A Ressiver may, for any of the purpgses authorised by this Clause 18 (’Pb_wers af

18.2¢

Recelver, raise money by borrowing from the Security Agant {or from-any other person)
elther unsecured or on the security of all or any. of the. Gharged Assets in respect of
which tie'is appointed on any terms that he thinks fit fincludinig; if the Security Agent
congonts, terms under which that security ranks in priority to this Dead).

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to which
the Security relates. Any accounts so settled and passed shall be, In the absence of any
manifest error, conclusive and binding on-the Chargor, and the monies €06 paid shall be

deemed fo be an expense properly incurred by the Receiver.

1822

18.23

18.24

WORKI3

Delegation
A Receiver may delegdte his powers in accordante with this Deed.
Absolute beneficial owner

A Receivor may, in relation to any of the Charged Assets, oxercise all powers,
atthorisations and rights he would be capable of exergising, and-do all those acts and
things, as an absolute beneficial owner could exercise or do in the ownership and
managament of the Charged Agsetsor any part of the Charged Assets.

Incidental powets
A Regelver may do any other acts and things that he:
{m) may consider desitable er recessary Tor realising any-of the Charged Assets;

b may consider incidental or sonducive o any-of the rghts or péwers conferred
on a Hecalver under of by virlue of this Deed or law; or

500002w.5 41 4458540
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o). landully may o can do as agent for the Chargor.
DELEGATION
Delegation

The Secarity Agent or any Receiver may delegate {sither generally or specifically) by
power of attorney ot in any other mannet to any person any. right, power, authority of
discration conferrad onit by this Deed {including the power of attorney grantsd under
Clause 23.1 {Appointment of altorneys)).

Terms

The Security Agent and each-Regeiver may make 4 delegation on the terms and

conditions {incliding the power to subi-delegate] that it thinks fit.

Liability

Neither the Security Agent nor any Recejver shall bg in any way liable or responsible to
the Ghargor for any loss or liability ariging from any act, defautt, omission or misconduet
on the part of any Delegate,

APPLICATION OF PROCEEDS

Order of application of proceeds

Al monies received by the Security Agent, a Receiver or a Délegate pursuant to this

Deed, -affer the security constituted by thiz Deed has becemea enforcaable (other thar-

sums received Under any Insurance Policy), shall {subject to the claims of any persor

having prior fights and by way of variation of the LPA 1925) be applisd unless olharwise:
determined by the Security Agent, {of such Receiver or Delegate) in the following order
of priatity:

{a) in or towards. payment of or provigion for all costs, charges and expenses.
incurred by or onbehalf of th Saturity Agent (and any Receiver, Delegate,
attormey or agsnt appoiitad by it under or in-connection with this Desd, and of
alt rerauneration due to any Regeiver under or in connecion with this Deed:

by in.or towards payment of or provision for the Secured Liabilites. in.any grdor
and manrer that the Security Agent determines; and

(e in payment of the surplus {if any) to the Chargor or other person entitled 1 it.
Appropriation

Neither the Seourity Agent, any Recelver nor any Delegate shall be bound {fwhather by
virtue of section 109(8) of the LPA 1825, which is varied accordingly, or otherwise) to
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pay or appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.

Suspense account

All monies received by the Security Agent. a Receiver or a Delegate under this Deed
{other than sums recsived under any Insurance Pelicy that are not going to be applied
in or towards discharge of the Secured Liabilities):

(a) may, at the discretion of the Security Agent, Receiver o Delegate, be credited

t0 any suspense ar securities realised account;

(b) shall bear interest; if any. at the rate agreed in writing between the Security
Agent and the Charger; and

(s3] may be held in that account for g0 long as the Security Agent, Receiver or
Delegate thinks fit.

COSTS AND INDEMNITY
Costs

The Chargor shall, within five Business Days of demand,; pay to, or reimburse, the
Security Agent and any Receiver, on a full indemnity basis, all costs, charges,
expenses, taxes and liabilities of any kind (including, without limitation, legal, printing
and out-of-pocket expenses) reasonably incurred by the Security Agent, any Recgiver
or any Delegate in connection with:

(d) this Deed or the Charged Agsets;

{1 taking, holding, protecting, perfecting, preserving or enforcing {(or atiempting to
do so) any of the Security Agent's, a Receiver's or a Delegate's rights under this
Deed; or

(© taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable {without the rieed for any

demand for payment being made) from the date on which the relevant cost or expense

arose until full discharge of that cost or expense {whether before or after judgment,
ligiiidation, winding up or administration of the Chargor) at the Default Rate.

Indermnity

The Chargor shall indemnify the Security Agent, each Receiver and each Delegate, and
their respective employees and agents against all liabilities, costs, expenses, damages
and losses (including but not fimited to any direct, indirect or consequential losses, loss
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of profit, loss of reputation and all interest, penaliies and legal costs (caleulated on a full
indemnity bagis) and all other professional costs-and expenses) suffered or incurred by
any of them arising out of or in Gonnection with:

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

(b) taking, holding, protecting, perfecting, preserving or entoraing {or altempting o
do s0) the sectirity constituted by this Deed; or

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

Any past or present employee or agent may enforce the terms of this Clause 21.2

{Indemnity} subject to-and in accordance with the provisions of the Contracts (Rights of
Third Parties) Act 1999.

FURTHER ASSURANCE
Further assurance

The Chargor shall, at its own experisa, take whatever action the Security Agent or any

Receiver may reasonably require for:

(@) crealing, perfecting or protecting the security intended to be created by this
Deed;

{b} tacilitating the realisation of any Charged Asset; or

el facilitating the exercise of any right, power, authority or discretion sxercisable

by the Security Agent or arny Receiver in respect of any Charged Asset

inctuding, without limitation (if the Security Agent or Receiver thinks it expedient) the
exscution of any transfer, conveyance, assignment or assurance of all or any of the
gssets forming part of (or intended to form part of). the Charged Assets {whether to the
Security Agent or o its nominee) and the giving of any notice, order or direction and the
mmaking of any registration.

Specific security documents required

Without prejudice to the generality of the provisions of Clause 22.1 {Further Assurance),
the Chargor shall execute as and when so required by the Seciirity Agent a legal
mortgage or legal charge (as specified by the Security Agent) over any fregheld,
leasehold and heritable properties acquired by it after the date of this Deed (including all
or any of the Properties as and when the same are conveyed, transferred, or lat to it)
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and over any and all fixtures, trade fixtures and fixed plant and machinery at any time

and from fime to time situate thereon,
POWER OF ATTORNEY
Appointment of atiorneys

By way of security, the Chargor irrevocably appoints the Security Agent, every Regsiver
and every Delegate separatsly to be its attorney and, in its name, on iis bahalt and &5
its act and Deed, to execute any documents and do any acts and things that:

{a) the Chargor is required to execute and do under this Deed and (excopt where
an Enforcemient Event is continuing) to which the Ghargor has failsg to do
within 3 Business Days of being notified; or

(b) whilst an Enforcement Event is continuing, any attorney deems propet or
desirable in exercising any of the rights, powers, authorities and discrations
conferred by this Deed or by faw on the Security Agent, any Receiver or any

Delegate.
Ratification of acts of attorneys

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of
its attarneys may do in the proper and lawful exercise, or purported exercise, of all or
any of the rights, powers, authorities and discretions referred to in Clause 23.1

{(Appointment of attorneys) above.
FURTHER PROVISIONS
Independent security

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

Continuing security

The security constituted by this Deed shall remain in full force and -effect as a continuing
gecurity for the Secured Liabilities, despite any setilement of account, or intermediate
payment, or cther matter or thing, unless and until the Security Agent discharges this
Deed in writing.
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Discharge conditional

Any release, discharge or setliement between the Chargor and the Sacuriti Agent shiall

be .de'eme::}- conditional en ho - payment or secunity recelved by & S'acur_e_d? Party in
raspect of the Seoured Liabilities being avoided, reduced or ordered to be refunded
pursuant ..t_r'a én‘y- law relating 1o insolvency, bankruptey, “winding-up, administration.
receivership or otherwise. Despﬁ'e any suciﬁ relense, discharge of setlemeant: .

& the Security Agent or its nominés may retain this Deed and the security created
by or pursuant to it, including all certificates and documents relating 16 the
whole or any part of the Charged Asscts, for any period that the Security Agent
deems necessary to provide the Seoured Party with security against any such
‘avoidance, reduction or order for refund; and

{5 the Secursd Party may recover the value or amount of such security or

payment from the Chargor subseguently as if the release, discharge or
setilement had rot cecurred.

Consolidation

The restriction on the right of consoelidation contained in ssction 93 of the LPA 1825
shall nol apply {o this Deed.

Further advances

The benders are under an cbligation, contaihad in, and subject to the termig of the
Fagcility Agreement to make further advances to the Borrower and this socewrity Has been
made for securing such further advances. The Security Agent hersby appliss to the
Lan.d. _'Reg%étry in subst‘ami.éﬂ'y the following terms:

"“Thi-applicant confitms that, under the provisions of the chargs, the Lander is under an

obfigation to make furthor advandes and applies o the registrar for & nots o be snitered

in the registarto that effact.”
SEGURITY AGENT
Dectaration of Trust

The Security Agent hereby declares itsalf trustes of the. covenants, undertakings,
mortgages @nd charges of the:-Chaf.gor -cchtamed in this Deed and the security and'
othet rights, titles and interests constituted by this Dead and of the Charged Assocts and.
all other moneys, property aind assets paid to the Seourity Agent or held by the Security
Agent ar redeived of recovarad by the Security Agent pursuant fo orin connection with
this Deed with effect from the date of this Deed to hold the same on trust for the
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Secured Parties and itself and to apply the same in accerdance with. the provisions of

Clause 20 (Application of Proceeds).
Appointment.

Each Secured Party has appointed the Security Agent to act as its trustee in conriection
with this Deed.

Deemed entitlament.

The Seécurity Agent may deem and itreat each Secured Party as the person entitled 1o
the benefit of this Deed in respect of the proportion of the Secured Liabilittes which, in
accordance with the information provided to the. Security Agent pursuant to Clause 25.4
{Directions for realisation), are owing or incurred by the Chargor 1o such Secured Party
for all purposes of this Deed unless and untit a written notice of assignment or transfer
of ali or part of such Secured Party's share shall have beegn filed with the Security
Agent.

Directions for realigation

The Security Agent shall-actin accordance with the instructions of the Secured Partiss.
in ralation 1o the piceeeds of realisation of the seourity 4s comtemplated by this Desad,

Additiohal statutory rights -

in addition 1o its rights under or by virtue of this Deed and the other Finance
Documents, the Security Agent shall have all of the rights conferred on a trustee by the
Trustee Act 1925, the Trustee Delegation Act 1999 and the Trustee Act 2000.

MISCELLANEOUS

The provisions of Clause 20.1 (Assignments and Transfers by the Lenders), Clause
20.2 (Assignments and Transfers by the Obligors), Clause 21.5 {Set-off by the Obfigors)
Clause 22 (Set- Off), Clause 23 (Notices), Clause 24 (Partial Invalidity), Clause 25
{Remedies and Waivers), and Clause 26 (Amendments and Waivers) of the Facility
Agreement shall apply to this Deed, as.If set out in full and so that references in those
provisions 1o "this Agreement” shall be construed as refererices to this Deed and
references fo "party" or "parties” shall be construed as references to parties to this
Deed:

WORK\31500002\w.5. 47 44985.40

Classificafion: Confidential.



27

27.1

27.2

27.3

28

29

30

30.1

Execution version

CALCULATIONS AND CERTIFICATES

-Accounts

In any litigation or arbitration proceedings arising out of or in connection with this Deed,

the entries made in the accounts ‘maintained by the Security Agent are prima facie

avidence of th.é matters to which they relate.
Certificates and Determinations

Any certification or datermination by the Security Agent of a rate or amount under this
Deed is, in the absence of manifest error, conclusive evidence of the matters to which it
relates.

Day count convention

Any interest, commission or feg accruing under this Deed will -accrue from day to day
and is calculated on the basis of the actual number of days elapsed and a year.of 365
days or, in any case where the practice in-the London interbank market differs, in
accordance with that markst practice.

COUNTERPARTS

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

GOVERNING LAW

this Deed and anhy non-contractual obligations arising out of or in corinection with it are
governed by English Jaw.

JURISDICTION
Jurisdiction

(& The courts of England have exclusive jurisdiction to setile any dispute arising
out of 'or' in eonngction with this Deed {including a dispute relating to the
existence, validity or termination of this Deed or a'n-y'non-contraotual obligation
arising-outaf of in connection with this Deed) {a "Dispiite”).

o) The parties to this Deed agree that the courts of England are the most
appropriate-and convenient courts to settle Disputes and accordingly no Party
will argue to-the contrary.

() This Clause 30 {Jurisdiction} is Ter the benefit of the Security Agen: only. As a
result, -the Security Agent shall not be prevented from taking procsedings
relating to 4 Displte in any other courts with juiisdiction. To the extent allowed
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by law, the Ssecurity Agent may take concurrent procsedings in any number of
jutisdictions.

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

The Properties

Lease in respect of land on the west side of Bletchley Road, Newton Longville and dated 04
July 2018 and made between (1) SGN Commercial Services Limited as the Landlord and (2}
Bawden Energy Limited as the Lessee
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Security Assets

Part A.

Relevant Agreements

Type of Contract - ‘Date Parties

"Asset Purchass Agreement | 22 June 2018 (1) Qila Biogas Limited

' | (2) Bawden Energy Limited
GEU Maintenance | 19 June 2018 {1) Thyson Technology Limited
Agresment. {2) Qila Biogas Limited
SSALicence 5 October 2617 | (1) Abronia Energy Limited

{2} Bawden Energy Limited

SSALicence " | 5October 2017 | {1) Andros Energy Limited
1 {2) Bawden Energy Limited

SSA Licence 5 QOctober 2017 {1) Cantor Energy Limited
' (2) Bawden Energy Limited

| SSA Licence |5 October 2017 {1) Celestus Energy Limited
{2) Bawden Energy Limited

SSAlicence 5 October 2017 {1) Comoro Energy Limited
-(2) Bawden Energy Limited

SS8A Licence 5 October 2017 {1) Jolo Energy Limited
| {2) Bawden Energy Limited

8SA Licence 5 October 2017 (1) Matuda Energy Limited
(2) Bawden Energy Limited

S8ALicence © | 5 October 2017 (1) Mona Energy Limited
(2) Bawden Energy Limited

SSAlicence | 5 October2017 | (1) Round Island Energy Limited
: {2) Bawden Energy Limited

SSA Licence 15 October 2017 | (1) Wattle Energy Limited
{2} Bawden Ensrgy. Limited
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' Licence ‘__Da‘re | Parlies
|
Part G
THe Shares

F1ssued by: Number Denomination or
Company name (and registered number): “Type of Security;
‘Abronia Energy Limited 10933655 100 Ordinary Shares
Andros Energy Limited 10933394 100 Ordinary Shares
Cantor Energy Limited 110933331 1700 QOrdinary Shares
Celestus Energy Limiied 10933549 100 Ordinary Shares.
Comora Energy Limited 10933651 100 Ordinary Shares
Jolo Erergy Limited 10933640 100 Ordinary Shares
Matuda Energy Limited 1 10933582 100 Ordinary Shares

| Mona Energy Limited 10933487 100 Ordinary Shares
Round Istand Energy Limited . 10933472 | 100 Ordinary Shares
Wattle Energy Limited 10933390 100 Ordinary Shares

and any further shares substituted or added by simple written instruction of the Chargor or

owned by the Chargor in respect of each company detailed iri the column “lssued by" above,

from time to time.
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Schedule 3

PartA
Form of Netice
To:  [Name of counterparty {o Agreement, Address of counterparty fo-Agreement]
From: Bawden Energy Limited (the "Chargor™

And  GCP Asset Backed Income (UK) Limited as Security Agent (as agent and trustee for
the Secured Partios)

Date: [®@]
Dear Sirs
NOTICE OF ASSIGNMENT

We refer to the [describe agreement(s)] made between ourselves and you on [date] for the
provisior of [briefly describe agreement if necessary] {the "Specified Agreement).

We hereby give you notice that pursuant to a debenture dated [®], and made between,
[armiongst. others], curselves and GCP Asset Backed ncome (UK) Limited as Security Agent (as
agentand tr_us-t'_ee for the other Secured Partigs) {such debenture, as it may from time to time be
amended, assignaed, novated or'-supplemenied',_' being below called the "Debernture™), we have
assigned and charged and agreed to assign and charge, 1o the Security Agent (as agent and
trustee for the other Secured Parties), all our rights, title, interest and benefit, present and
future, under, 1o and in the Specified Agreement.

Words and expressions defined in the Debenture shall have the same meaning when used in
this Notice,

Please note the following:

31 We shall at all times remain solely lfable t¢ you for the performance of all of the
-ob-l'igéticns assumed by us under or in respect of the Specified Agreerient. Neither the
SeCurity Agent nor any of the Sec_u.r'ed Pa'rtieé will be under any liability or obligation of
any kind in the event of any breach or failure by us to perform any obligation under the
Bpecified Agreement;
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32 We irrevogably and uncanditienally instruct you to pay ths fuff amount of any sum which
you are {or would; but for the Debenture, be) at any time abliged to pay 1o us under or i
respect of the Specified Agreement as follows:

(a) unless and uniil the Security Agent gives you notice that an Enforcement Event
has occurred and is continuing, in accordance with our instructions; and

(b) at any time after the Security Agent gives you notice that an Enforcement Evert
has occurred and is continuing, to such bank account or otherwise as the
Security Agent may from time to time direct.

The Security Agenit has agreed that, notwithstanding the Debenture, we remain entitled to
exercise all of the rights; powers, discretions and remedies which would {but for.the Debenture)
be vested in us under and in respect of the Specified Agresment unless and except fo the
extent that the Security Agent gives you notice that an Enforcement Event has occurred and is
continuing. Upon and after the giving of any such notice, the Security Agent shall be entitled to
exercise and give directions regarding the exercise of all .or any of those rights, powers,
discretions and remedies (to the exclusion of us and to the exclusion of any directions given at
any time by or-on behalf-of us) 10 the extent specified in the notice from-the Security Agent.

We have irrevocably and unconditionally appointed the Security Agent to be our attorney to do
{among other things) all things which we could do in relation to the Specified Agreement.

We confirm to you that:

1 in the event of any conflict between communications received from us and from the
Security Agent, you shall treat the communication from the Security Agent as prevailing

over the communication from us;

2 you are and will at all times be permitted to .assume - and rely upon the correciness of
anything communicated to you by the Security Agent including without limitation
statements as to the occurrence of an Erforcement Event; and none of the instructions,
authorisations and confirrations in this netice can be revoked or varied in any way
gxcept with the Security Agent's specific prior consant.

This notice and any non-confraciual obligations arising out of or in connection with this notice
shall be governed by and construed in accordance with English law.

Please acknowledge receipt of this notice, and confirm your agreement 1o it, by executing and
returning to the Security Agent an original copy of the Ferm of Acknowledgement altached to
this notice of assignment.

WORK31500002Ww.5 54 44985.40
Classification: Confideritial



Exeoution. varsion

Yours faithiully

For and on behalf of Bawden Energy Limited

Acknowledged for and on behalf of

GCP Asset Backed Income (UK) Limited {as agsnt and trustee for the Secured Parties.
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Part B.

Form ot Ackrhowledgemant

{LETTERHEAD OF COUNTERPARTY TQ SPECIFIED AGREEMENT]

To: GOP Asset Backed Income {UK) Limited(Security Agent),

Addrags: 24 Savile How, London WS 2ES

At Philip Kent

To: Bawden Energy Limited

Adciress: First Floor Thavies Inm House, 3-4 Holborn Circus, London, United Kingdom,
EC1N 2HA

Attn: [@]

Dear Sirs

We acknowledge receipt of the notice dated [®], a copy of which is attached to this letter {the

"Notice"). Words and expressions defined in the Notice have the same meanings in thig letier.

Woe confirm to you:

1

We consent to the assignment of the Specified Agreement and have noted, and will act

in accordance with, the terms o_f_that natice.

We. have not previously received notice. of any other assignment of the Specified
Agreement and we are not aware of any interest of any third party in any of the
Chargor's rights, benefits, interests or ¢laims under or in respect of the Specified
Agreement.

We irrevocably and unconditionally agree to pay the full amount of any sum which we .

are (or would, but for the Debenture, be) at-any time obliged to pay under ar in respect
of the Specified Agreement:

{a) unless and until the Security Agent gives us notice that an Enforcement Event
has oecurred and is continuing, in accordance with the Chargor's instructions;

and

{b} at any time after the Security Agent gives us notice that an Enforcemant Event
hes occurred and is cenfinuing, to such bank account or gtherwise as the

Security Agent may from time te time-direct.

We will comply with the terms of the Notice.
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We acknowledge that the Chargor shall at all times remain solely liable to us for the
performance of all of the obligations assumed by it under the Specified Agreement, and that
neither the Security Agent nor any other Secured Party is or will be under any iiability or
obligation whatever in the event of any breach or failure by the Chargor to perform its
obligations under the Specified Agreement.

This letter and any non-contractuat obligations arising out of or in connection with this fattor shall
be governed by and construed in accordance with English law.

Yours faithfully

Far and on behalf of [counterparty to Specified Agreement]
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_ Schedule 4

Insurance Policy

Part A

Form of Notice

To: [Name of Insurers]
From: Bawden Energy Limited (the "Chargoi”}.

And  GCP Asset Backed Income (UK) Limited (the “Security Agent”} (as agent and trustee
for the Secured Parties).

Date: [®]
Dear Sirs
NOTICE OF ASSIGNMENT

We hereby give you notice that pursuant to a debenture dated [®], and made between,
ourselves and the Security Agent (as agent and trustee for the Secured Parties) such
debenture, as it may be amended, assigned, novated or supplemented from time to time, {the
"Debenture™), we have assigned and charged and agreed to assign and charge to the Security
Agent (as agent and trustee for itself and for the benefit of the Secured Parties) all [our/our and
all our subsidiaries] rights, title, benefits, interests and claims, present and future, in and to the
following insurances (the "Insurance Contracts™) .and all moneys or proceeds of any claims
which at any time may be or become due to or received by us under or pursuant io those
Insurance Contracts and togesther with the Insurance Contracts the ("Assigned Property™):

[insert details of insurance contracts here]

Words and expressions defined in the Debenture shall, unless otherwise defined herein, have
the same meaning in this Notice.

We confirm to you:

1 We shall at all times remain solely liable to you for the performance of all of the
obligations assumed by us under or in respect of the Insurance Contracts (including,
without limitation, the payment of all premiums, calls, contributions or other sums from
time to time payable in respect of th& Insurances).

2 We irrevocably and unconditionally instruct you to pay all moneys including, without
limitation, the proceeds of all claims which at any time may be or would, but for the
Debenture, be or become payable by you to us under or in respect of the Insurance
Coniracts to the Security Agent (er as it shall direct) as follows:
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(a) unless and until the Security Agent gives you nctice that an Enforcement. Event
' has oceurred and is continuing, in accordance with the loss payable Clause
contained in the relevant policy{ies) of insurance; and

{b} at any-time after the Security Agent gives you notice that an Enforcement Event
has occurred and is continuing, to such bark -account or otherwise as the
Security Agent may from time to time direct.

The Sgourity Agent has agreed that, notwithstanding the Debenture, we remain entitled to
exefsise all the rights, powers, discretions and remedies which would (but for the Debenture) be
vested in us under and in respect of the Assigned Property and you should continue to give
notices under the Insurance Contracts to us unless and except to the extent that the Security
Agent gives you notice that an Enforcement Event has occurred and is continuing. Upon and
after the giving ¢f any such notice, the Security Agent shall be entitled to exercise and give
directions. regarding the exercise. of all or any of those rights, powers, discretions and remedies
{to the éxclusion of us and to the exclusion of any directions g'i.ven at any time by or on behalf of
us) to the extent specified in the notice from the Security Agent.

We have irrevocably and unconditionally appoinied the Security Agent to be our attorney and to
do {among other things) all things which we could do in relation to the Assigned Property.

We confifm to you that:

1 in-the event of any contlict between communications received from us and from the
Security Agent, you shall treat the communication fromthe Security Agent as prevailing

over the communication frem us; and

2 you are and will at all times be permitted to assume and rely upon the correctness of
anything communicated to you by the Security Agent including without limitation
statemerits as to the eccurrence of an Enforcement Event; and none of the instructions,
authorisations. and confirmations in this notice can be revoked or varied in any way.
except withvthe Security Agent's specific prior consent.

This niotice and any non-contractual obligations arising out of or in connection with this notice
shall be governed by and construed in accordarice with English law.

Please acknowledge receipt of this notice and confirm that you will comply with the other

provisions of this nofice by executing and returning an _br‘ig‘ina! copy of the Form of

Acknowledgement atiached to this Notice to the Security Agent at [24 Savile Row, London,
W1S 2ES].
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Yours faithfully

For and on-behalf of Bawden Energy Limited

For and on behalf of GCP Asset Backed Income (UK) Limited {as agent and trustee for itself
and for the benefit of the Secured Parties)
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Part B

Form of acknowledgement

[LETTERHEAD OF UNDERWRITER/INSURANGE COMPANY]

To; GCP Asset Backed Income (UK) Limited (Security Agent)

Address: 24 Savile Row, London, W18 2ES

Attri: Philip Kent

To: Bawden Energy Limited

Address: First Floor Thavies Inn House, 3-4 Holborn Circus, London, United Kingdom,
EGIN 2HA.

A’rfn_: [@]

Dear Sirs

We acknowledge receipt of a Notice of Assignment dated [®], {the "Notice™), a copy of which is

attached, and agree to be bound by its terms and conditions. Words and expressions defined in

the Notice shall have the same meanifigs in this Tettar.

In consideration of the Security Agent (acting for itself and the other Secuted Parties! appraving

and continuing 1o approve the placement of insurances with ug from time to time, we-underiake

and confirm to you;.

1.

We will ensure that the interest of the Security Agent (as assignee of the Assigned
Property) is narned-as co-insured undar pach of the Insurance Contracts (other than for
public iability insurances and third party liability insurances) and endors.éd on-all slips,
cover -notes, policy documents and other documents relating to the Insuratice
Contracts,

We agree to ensure and procure that any and all glaims, procesds or other moneys

payable under or in respect of the Assigned Property are paid in accordance with the

retuired loss payable provisions in the relevant policylies) or otherwise as direcied in
the Naotice.

We confirm that we have not, as at the date of this-letter. received notice that any other
person has or will have any right or inferest whatsoever in, or has made or will be
making any claim or demand or be taking any action against the Assigned Property or
any part thereof, and -if, after the date hereof, we receive any such notice, we shall
immediately give wrilter notice thereof 16 the Security Agent.
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4 We confirm that we will not permit the insurance contracts to lapse or attempt to avoid
any Insurance Contract or reduce or restrict any insurance cover without giving the
Security Agent at least 30 days' prior notice.

5 We confirm that as against the Security Agent no Insurance Contract wili be rendered
void ‘or unenforceable by reason.of any act, omission, breach of warranty o fot-
disclosure by it or any other persor.

6 We acknowledge that neither the Security Agent nor any other Secured Party shall at
any time be liable for the relevant premiums relating to any Insurance Gontract and that
the Chargor will remain sclely liable for any such premiums.

7 We will comply with the terms of the Nétice.

This acknowledgment and any non-contractual obligations arising out of or in connection with
this acknowledgement shall be governed by and construed in accordance with English law,

Yours faithfully

For and on behall of [Name of broker/underwriter/insurance company|
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Schedule 5

Notice and acknowledagement — bank account

PartA

Form of notice
To; [Name of Account Bank/Custodian and address of Accourit Bank/Custodian]
From: Bawden Energy Limited {ihe "Chargor")
And  GUP Asset Backed Income (UK) Limited as Security Agent
Date:.. [#]
Dear Sirs
NOTICE OF ASSIGNMENT

We hereby give you notice that pursuarit to a debenture dated [®] made batwaen, ourselves
and the Security Agent as agent and-trustee for itself and the other Secured Parties (such
debenture, as it may from time to time be amended, assigned, novated or supplemented, baing
called the "Debenture). we have assighed and agreed to assign to the Security Agent all our
tights, titls, benefits and interests; present and future, under and in respect of the Bank
Accounts detailed below {togsther the “Bank Accounts"), inchuding {in each case) all moneys
from tme to time standing to the credit of, all debts from time to time represented by;._ the Bank
Accounts and all ather rights from time to time aceruing to or arising in connection with any of

the-Bank- Accaumt:
Bank Accourit: [#@]
Bank Account Number: [&]
Sort Code: [@]
{Give details of each Bank Account]

Words and sxpressions défined in the Debenture shall, unless otherwise defined hersin, have
the same meaning in this Notige.

We and the Security Agent hereby authorise and instriset you as follows:

1 to disclose to the Security Agent without any reference or-further authority from us and
without any enguiry by you- as to the justification for such disclostre, such information
relating o any Bank Accounts and the moneys from time to-time deposited in or
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standing 1o the credit of such Bank Accounts as the Security Agent may al any time and
from time ta fime request your to disclose to it;

2 to. hold all moneys from time to time deposited in or standing to the credit of such Bank
Account to the order of the Security Agent and to pay or release all or any part of such
moneys in accordance with the written instructions of the Security Agent at any tifme’
and from time to time; |

3 to comply with the terms of any wtitten notice or instructions you receive at any time
and from time to time from the Security Agent in any way- refafing to the Debenture or
the Bank Account[s] or any moneys from time to time deposited in or standing to the
gredit of the Bank Accounifs] without any reference or further authority from. us and
.w'i’thout any enquiry by you as to the justification for or validity of such notice or

instruction.

[Please note that neither we nor any other signatory on the Bank Account are permitted to
withdraw any amount from the Bank Account. without the prior written consent of the Security

Agent]1

[The Security Agent has agreed that we may withdraw any moneys from any Bank Account
without any reference or further authority from the Security Agent except to the extent that the
Secuwrity Agent gives you notice- to the contrary. Upon and after the giving of such natice, we

shall cease to be entitled to make any such withdrawals to the extent specified in that notice.J*

Please also note that these instructions are not to be revoked or varied without the prior written

consent of the Security Agent.
We confirm that:

1 in. the event of any conflict between communications. received from ug and from the
Security Agent you shall treat the communication from the Security Agent as prevailing
over the communication from usy and

2 you are and will at all times be permitted to assume and rely on the correcinass of
anything communicated to you by the Security Agent including but not limited to
statements as o the occurrence of an Enforcement Event and none of the instruetions,
authorisations and confirmations in this Notice can be revoked or varied in any way
except with the Security Agent's specific prior consent.

Please acknowledge receipt of this notice and confirm your agreement to it, by executing and
returning to the Security Agent an original copy of the Form of Acknowledgement attached to-
this notice of dssignment.

' Only applicable to the blacked accounts
Only applicable to unblacked accounts

WORK\31500002w.5 64 44985.40
Classification: Confidential



Exegution version

This netice and any non-contractual ebligations arising out of or in connecticn with this notice

shall be governed by and construed in accordance with English law.

Yaurs faithiully

For and on behalf of Bawden Energy Limited

Acknowledged for and on behalf of GCP Asset Backed Income (UK) Limited {as agent and
rustee for the Secured Parties)

WORKS1500002W.5 65 44885 46
Classification: Confidential -



‘Exacution version

PatB

Farm of acknowledgement

[LETTERHEAD OF BANK ACCOUNT BANK/CUSTODIAN]

T GCP Asset Backed Income {UK) Limited (Security Agent)

Address: 24 Savile Row, London, W15 2ES

Aftn: Philip Kent

To: Bawden Energy Limited

Address: First Floor Thavies Inn Heuss, 3-4 Holbom Circus, Londan, United Kingdom,
| EG1N 2HA.

Attn: [#]

Dear Sirs

We acknowledge receipt of the notice dated [®], a copy of which is attached to this letter (the
"Notice™). Words and expressions defined in the Notice have the same meanings in this letter.

We confirm that:

1 we acknowledge and consent to-the assignment of the Bank Accounis and have noted,
and will act in accordance with, the terms of that notice;

2 there does not exist in our favour, and we undetiake not to create, assert, claim or
exgrcise, any mortgage, fixed or floating charge, -encumbrance, assignment or other
security interest of any kind, or any agreement or arrangement having substantially the
same economic or financial effect as any of the foregoing '(.inc]udi'ng any rights of
counterclaim, rights of set-off or combination of accounts or any “hold back™ or "flawed
asset" arrangement) over or with respect to any moneys standing to the credit of, or
received by us to be credited to, any Bank Account (or any patt thereof);

3 we have not; as at the date hereof, received any notice that any third party has or will
have any right or interest whatsoever in, or has made or will be making any claim of
demand or be taking any action whatsoever against the Chargor's rights, benefits,
interests or claims under or in respect of the Bank Accounts {or any part thereof), and if,
after the date hereof, we recgive any such notice, we shall imrediately give writien

notice thereof to the Security Agent; and

4 we will comty with the terms of the Notice.
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This acknowledgment and any non-contractual obligations arising out of or in connectien with
this acknowledgment shall be governed by and construed in-accordance with English taw.

Yours faithfully

For and on behalf of [narme of Account Bank]
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EXECUTION PAGE

CHARGOR
Executed as a Deed by )
BAWDEN ENERGY LINITED )
acting by )
Director
Inthe presence of;
Witness
) Iris Wong
Name- .............. -ua,SOI.i.anTN“Z..“...'m‘.w..;“ :
Address: R T
Occupation

SECURITY AGENT

Signed by

for and on behalf of GCP ASSET BACKED

INCOME {UK) LIMITED oo

Authorised Signatory
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EXECUTION PAGE

CHARGOR
Executed as a Deed by i
BAWDEN ENERGY LIMITED 3
acting by }
Directer
In the presence of:
Witness . TR
Name
Address.
Occupation

SECURITY AGENT

Signed by

for and on behail of GCP ASSET BACKED
INCOME {UK) LIMITED

Autforised Signatory

WORKE1.500002w.5 B2 44985 ALy
Clagsification: Canfiderdiaf




