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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 234694

Charge code: SC23 4694 0013

The Registrar of Companies for Scotland hereby certifies that a charge
dated 14th January 2019 and created by ENERGETICS ELECTRICITY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 18th January 2019 .

Given at Companies House, Edinburgh on 21st January 2019

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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For the purposes of the Legal Writings (Counterparts and Delivery) (Scotland) Act 2015, this
pond and floating charge is delivered on 14 TANA FW/V? 2019

BOND AND FLOATING CHARGY,

by

(1) ENFRGETICS ELECTRICITY LIMITED a company incorporated in Scofland, with
registered number SC234694 and having its registered office at Fenick House Lister Way,
Hamilton International Technology Park, Glasgow, G72 OFT (the “Chargor™),
in favour of

(2) CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK as security trusiee for
itself aud the other Secured Parties (the “Security Agent”).

IT IS AGREED AS FOLLOWS;

1 INTERPRETATION

1.1 Definitions
In this Floating Charge:

«Authority” means the Gas and Electricity Markets Authority established under section 1 of
the Utilities Act 2000 or such other body as may be appointed by the Secretary of State from
time to time to regulate encrgy matkets;

“Charged Property” means, subject to Clause 2(b) (Covenant o pay), the property charged
pursuant to Clause 3.1 (Creation of Floating Charge) of this Floating Charge;

“Electricity Act” means the Electricity Act 1989 as amended, restated, supplemented or
replaced from time to time;

“Rixed Security” shall have the meaning given to it in section 486 of the Companies Act
1985, .

“Floating Charge” means this bond and floating charge;

“Interereditor Agreement” means the intercreditor agreement dated 21 December 2018 and
made between, among others, Energetics HoldcoZ Limited as parent and subordinated
creditor, Enetgetics Group Limited as company and otiginal debtor and Crédit Agticole
Corporate and Investment Bank as security agent;

“Licenee” means the slectricity distribution licence issued to the Chargor on 22 Qctober 2004
pursuant to the Electrieity Act (as ainended);

“Parties” means cach of the parties to this Floating Charge;

“Receiver” means a teceiver, administrative receiver ot administrator appointed under this
Floating Chatge;

“Regulated Asset” means any asset which is excluded from the Transaction Securify in
accordance with Clause 2(b) (Covernant fo pay);
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1.2

1.3

“Relevant Asset” has the meaning given to that term in the Licence;

“Secretary of State” means the Secrefary of State for the Department of Business, Energy
and Industrial Strategy, or sueh other person who has responsibility for energy policy from
time to time;

“Secured Obligations” means all the Liabilities and all other present and future liabilities and
obligations at any time due, owing or incurred by a Subordinated Creditor, any member of the
Group and each Debtor to any Secured Partly under the Secured Debt Documents, both actual
and contingent and whether incurred solely or jointly and as principal or surety or in any other
capacity;

«Senior Facilities Agreement” means the senior facilities agreement dated 21 December
2018 and made between, among others Energetics Group Limited as company, Energetics
Holdco? Limited as parent, Crédit Agricole Corporate and Investment Bank as agent and
secutity agent;

“Storage Asset” has the meaning given to that term in the Licence; and
“Transportation Asset” has the meaning given to that term in the Licence.
Constriction

Irs this Floating Charge, unless a confrary intention appears, a reference 0

(a) an “agreement” includes any logally binding arrangement, concession, contract, deed
or franchise (in cach case whether oral or written);

{b) an “amendment” includes any amendment, supplement, variation, novation,
modification, replacement or restatement and “amend”, “amending” and “amended”
shall be construed accordingly;

{c) “aesets” includes present and future properties, rovenues and 1ights of every
description;

()] “ineluding” means including without limitation and “includes” and “included” shalt
be consfrued accordingly;

(e) “Josses” Includes losses, actions, damages, claims, proceedings, costs, demands,
- expenses (including fees) and liabilities and “Joss” shall be construed accordingly;

(1) a “person” includes any person, firm, company, corporation, governinent, state or
agency of a state or any association, trust of pattnership (whether or not having
separate legal personality} or any two of more of the foregoing; and

(g a “regulation” includes any regulation, tule, official directive, request of guideline
{whethet or not having the force of law but, if not having the force of law, with which
it is the customary practice of the relevant person to comply) of any governmental,
intergovernmental or supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation.

Other References
(2) Tn this Floating Charge, unless a contrary intention appears, a reference to!

0] any Finance Parfy, Secured Party, Chargor of any other person is, where
relevant, deemed to be a reference to or o include, as appropriate, that

A4314177v]




person’s successors in fitle, permitted assignees and transferees and in the
case of the Seourity Agent, any person for the time being appointed as
Security Agent or Security Agents in accordance with the Debt Doctunents;

(D) any Debt Document or other agreement or instrument is to be construed as a
veference to that agreement or instiument as amended (howsoever
fundamentally and whether or not such amendment results in new and / or
wmore onerous obligations and liabilities), including by way of a change in the
purpose of the facilities, or by way of & refinancing, deferral or extension of
the facilities or by way of an addition or increase of or other changes to the
facilities ot other obligations or liabilities under the agreements of accession
of retirement of the parties to the agreements;

(iii)  any clause or schedule isa reference to, tespectively, a clause of and schedule
to this Floating Charge and any reference o this Floating Charge includes its
schedules; and

(iv)  aprovisionof lawisa reference to that provision as amended or te-etacted.

) The index to and the headings in this Floating Charge are inserted for convenience
only and are to be ignored in construing this Floating Charge.

(c) Words importing the plaral shall include the singular and vice versa,
1.4  Interpretation

()  This Floating Charge is subject to the terms of the Intercreditor Agreement. In the
event of any conflict or inconsistency between the terms of this Floating Charge and
the tetms of the Intercreditor Agreement, the terms of the Intercreditor Agreement
will prevail.

()  No representation, warranty, undertaking or othet provision confained in this Floating
Charge shall be breached to the extent that it conflicts with the Infeicreditor
Agreement or prohibits something which would otherwise be permitied under the
Tntercreditor Agreement.

{c) Notwithstanding anything to the contrary in this Floating Charge, anything which is
permitted to be done under the Intercreditor Agreement shall be deemed not to be a
breach of any term of this Floating Charge.

1.5  Incorporation by reference

Unless the context otherwise requires or unless otherwise defined in this Floating Charge,
words and expressions defined in the Senior Facilities Agreement and the Intercreditor
Agreement have the same meanings when used in this Floating Charge.

1.6 Third Party Rights

A petson who is not a party fo this Floating Charge has no right under the Contract (Third
Party Rights) (Scotland) Act 2017 to enforce or enjoy the benefit of any term of this Floating
Charge.
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2.

3.1

3.2

5

5.1

COVENANT TO PAY

(@) The Chatgor as primary obligor covenants with the Security Agent (for the benefit of
iself and the other Secured Parties) that it will on demand pay the Secured
Obligations when they fall due for payment.

(b) Notwithstanding any other provision of this Floating Charge:

(i) the Chargor shall not have any current ot future contractual or non-contractual
liability or obligation (in whatsoever manner) under this Floating Charge; and

(i) no Security shall be created under or pussuant {0 this Floating Charge over the

assets, property or rights of the Chargor (including, but nat limited to, any
Relevant Asset, Storage Asset or Transportation Asset or Receivable),

in each case, to the extent that such liability or obligation or the creation of such
Security (as applicable) would contravene the totms of the Licence or any
requirement thereunder or under the Electricity Act or any other applicable law or
regulation or would onty be permitted with the prior written consent of the Authority
or the Secretary of State {(save where such consent has been obtained), it being
acknowledged and agreed by each of the Parties that there shall be no obligation or
requirement, notwithstanding any other provision of this Floating Chaige, for that
Chargor to obtain of apply for any such consent of the Authority or the Secretary of
State.

CHARGING PROVISION

Creation of Floating Charge

(a) The Chatgor grants in favour of the Secwnity Agent as a continuing security for the
payment and dischatge of the Secured Obligations a floating charge over all of the
Chargor's rights, title and imterest from time to time in the whole of its present and

future assets, undertaking and rights.

o) The floating charge hereby created is a qualifying floating chatge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986,

Priority

The floating charge hereby created shall, subjeet to section 464(2) of the Companies Act
1985, rank in priority to any Pixed Security (other than any Fixed Secutity granted by the
Chargor in favour of the Secutity Agent which shall rank in priority to the floating charge
hereby created) and to any other floating charge granted by the Chargot.

NEGATIVE PLED GE

The Chargor may not creaic or agrea to create or permit fo subsist any Seourity ot Quasi-

‘Security over all or any pait of the Charged Property except as permitted by the Debt

Documents or with the prior consent of the Security Agent.
PROTECTION OF SECURITY
Title Documents/Information

(a) Following the occurrence of an Acceleration Event, the Chargor will promptly deposit
with the Security Agent (or as it shall divect) all documents relating to the Charged
Property which the Security Agent may from time to time reasonably require.

5
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7.2

(b) The Secutity Agent may retain any document delivered o it under this Clause 51 or

otherwise until the Security created under this Floating Charge is released and, if for

any reason ft ceases 10 hold any such document before that time, it may by notice to

the Chargor require that the document be redelivered to it and the Chargor shall
prompily comply (or procure compliance) with that notice.

{c) Any document required to be delivered to the Security Agent under Clause 5.1(a)
which is for any reason not so delivered or which is released by the Security Agent o
a Chargor shall be held on trost by the Chargor for the Security Agent.

(d) The Chargor shall (i) on the date of this Floating Charge, (i) annually and (iil) upon
the occutrence of an Acceleration Event, af the request of the Security Agent,
promptly furnish the Secutity Agent with such information as the Security Agent may
reasonably reguite about the Charged Property and ifs compliance with the terms of

this Floating Charge.

UNDERTAKINGS
General

(a) The Chargor undertakes to the Security Agent it the terms of this Clause 6 from the
date of this Floating Charge and for so tong as any of the Secured Obligations ate
outstanding.

()  The Chargor will observe and perform all covenants and stipulations from time to
time affecting the Charged Property, make all payments, cairy out all yegistrations ot
renewals and generally take all steps which are necessary o preserve, maintain and
renew when necessary or desirable all of the Charged Property.

SECURITY AGENT’S POWER TO REMEDY
Power to Remedy

If the Chargor fails to comply with any obligation set out in Clause 5 (Protection of Security)
or Clause 6 (Undertakings) and that filute 1s not remedied to the satisfaction of the Security
Agent within 14 days of the Security Agent giving notice o the Chargor or the Chargor
becoming aware of the failure to comply, it will allow (and irrevocably authotises) the
Security Agen( or any person which the Secutity Agent nominates to take any action on
behalf of the Chargor which is necessaty to ensuie that those obligations ate complied with.

Indemnity

The Chargor will indemnify the Security Agent against all Josses incutred by the Security
Agent as a result of a breach by the Chargor of its abligations under Clause 3 (Protection of
Security) or Clause 6 (Undertakings) and in connection with the exercise by the Security
Agent of its rights contained in Clause 7.1 above, All sums the subject of this indemnity will
be payable by the Chargor to the Security Agent on demand and if not so paid will bear
inferest af the Default Rate. Any unpaid interest will be compounded with monthly rates.

CONTINUING SECURITY
Continuing Seeurity

The Security constituted by this Floating Charge shall be a continuing  security
notwithstanding any intermediate payment of seftlement of all or any part of the Secured
Obligations or any other act, maiter ot thing,
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8.2

9.1

9.2

10.

10.1

Other Secnrity

The Security constituted by this Floating Charge is to be in addition to and shall neither be
merged in nor in any way exclude or prejudice ot be affected by any other Seeurity or other
right which the Security Agent and/or any other Secured Party may now or after the date of
this Floating Charge hold for any of the Secured Obligations, and this Security may be
enforced against the Chargor without first having recourse to any other rights of the Security
Agent oy any other Secured Party.

INFORCEMENT OF SECURITY
Enforeement

Subject always to the terms of the Licence or requirement thereunder or under the Electricity
Act or other applicable law or regulation, at any time after an Acceleration Event has
occurred, the Security created by or pursuant fo this Floating Charge is immediately
enforceable whereby the Security Agent may:

(2) enforce all of any part of the Securlty created pursuant to this Floating Charge and
take possession of and hold, sell or otherwise dispose andfor deal with all or any part
of the Charged Propetty; and

®) exercise the powet of sale and all other rights and powers conferred by his Floating
Charge or by statute (as vatied or extended by this Floating Charge) on the Security
Agent, irrespective of whether the Security Agent has taken possession or all or any
part of the Charged Property.

Appropriation nnder the Financial Collateral Regulations

{a) To the extent that any of the Charged Property constitutes “financial collateral” and
this Floating Charge and the obligations of the Chargot hereunder constitute “security
financial collateral arangement” (in each case as defined in, and for the purposes of,
the Financial Collateral Atrangements (No. 2) Regulations 2003 (as amended) (the
“Regulations™)), the Secutity Agent shall have the right to appropriate all ot any part
of such financial collateral in or towards discharge of the Secured Obligations and
may exercise that right to appropriate by giving notice to the Chargor at any time after
an Acceleration Event hias ocourred. ‘

(b) The Parties agree that the value of any such appropriated financial collateral shall be:
(x) in the case of securities, the price at which such secutitics can be disposed of by
the Security Agent; and (y) in the case of any other asset, the market value of such
financial collateral as defermined by the Security Agent, in each case, in a
commercially reasonable manner (including by way of an independent vafuation). The
Parties agree that the methods of valuation provided for in this patagraph shall
constitute commerecially reasonable methods of valuation for the putposes of the
Regulations.

RECEIVERS
Appointment of Recelver

(2) Subject to paragraph (b) below, at any fime after notice demanding payment of any
sum which is then due but unpaid in respect of the Secured Obligations has been
given by the Security Agent to the Chargor, or if so requested by the Chargor, the
Securify Agent may by writing signed by any officer or manager of the Security
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Agent, appoint any person (or persons) to be a Receiver of all or any part of the
Charged Property.

)] The Secutity Agent shall be entitled to appoint a Receiver save (0 the extent
prohibited by section 72A Insolvency Act 1986.

10,2  Powers of Receiver

Bach Receiver appointed under this Floating Charge shall have {subject to any limitations or
restrictions which the Security Agent may incorpoxate in the deed or nstrument appointing it)
all the powers conferred from time to time on receivers or administrators (as relevant) by the
Insolvency Act 1986 (each of which is deemed incorporated in this Floating Charge), so that
the powers set out in schedules Bl and ! (as relevant) to the Insolvency Act 1986 shall extend
1o every Receiver, whether or not an administrative receiver. In addition, notwithstanding any
liquidation of the Chargor, each Receiver shall have power to:

(a) manage, develop, reconstruot, amalgamate or diversify any pait of the business of the
Chargot;

(b) enter into ot cancel any contracts on any ferms or gonditions;

(¢} incur any liability on any terms, whether secured or unsecured, and whether to rank
for payment in priotity to this security of not;

Q)] establish subsidiaries to acquire interests in any of the Charged Property and/or
atrange for those subsidlaries to irade or cease to trade and acquire any of the Charged
Propetty on any terms and conditions;

(e) exercise all voting and other rights attaching to any shares, investments, stocks and
other securities owned by the Chargor and comprised in the Charged Property, but
only following a wtitten notification from either the Receiver or the Security Agent to
the Chargor stating that the Security Agent shall exercise all voting rights in respect
of the Shares or Investments and stocks, shares and other securities owned by the
Chargor and comptised in the Charged Property;

) redeem any prior Security on ot relating to the Charged Property and settle and pass
the accounts of the person entitled to that prior Security, so that any accounts so
settled and passed shall (subject to any manifest error) be conclusive and binding on
the Chargor and the money so paid shall be deemed fo be an expense propetly
incurred by the Receiver;

() appoint and discharge officers and ofhers for any of the purposes of this Floating
Charge and/or to guard or protect the Charged Property upon terms as to remuneration
or otherwise as he may think fif;

(h) seftle any claims, accounts, disputes, questions and demands with or by any person
who is or claims to be a creditor of the Chargor or relating to any of the Charged
Property,;

4] putchase or acquire any land or any interest in or right over land; and

4] do all ether acts and things (including signing and executing all documents and deeds)
as the Recoiver considers to be incidental or conducive o any of the matfets or
powers in this Clause (a), or otherwise incidental or conducive to the preservation,
improvement ot reaiisation of the Charged Propetty, and use the name of the Chargor
for all such purposes,
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10.3

10.4

10.5

10,6

il
111

112

113

and in each case may use the name of the Chargor and exercise the relevant power in any
manner which he may think fit.

Receiver as Agent

Each Receiver shall be the agent of the Chargor, which shall be solely responsible for his acts
or defaults, and for his remuneration and expenses, and be liable on any agreements of
engagements made ot entered into by him. The Security Agent will not be responsible for any
misconduct, negligence or default of a Receiver,

Removal of Receiver

The Seeurity Agent may by notice remove from time to time any Receiver appointed by it
(subject to the provisions of section 43 of the Insolvency Aect 1986 in the case of an
administrative recetvership) and, whenever it may deem appropriate, appoint a new Receiver
in the place of any Receiver whose appointment has terminated, for whatever reason,

Remuncraiion of Receiver

The Security Agent may from time to time fix the remuneration of any Receiver appointed by
it.

Several Recelvers

1f at any time there is mote than one Receiver, each Receiver may sepatately exercise all of

the powers conferred by this Floating Charge (unless the document appointing such Receiver
states otherwise).

APPLICATION OF PROCELDS

Ordex of Application

Following the occurrence of an Acceleration Event, all monies received or recovered by the
Security Agent or any Receiver pursuant io this Floating Charge shafl (subject to the claims of
anty person having prior rights thereto) be applied in accordance with clause 16 (Application
of Proceeds) of the Intercreditor Agreement notwithstanding any purported appropriation by

‘the Chargor.

Application against Secured Obligations

Subject to Clause 11.1 above, any monies of other value teceived or realised by the Security
Agent from a Chargor or a Recciver under this Floating Charge may be applied by the
Security Agent to any item of account or Hability or transaction forming patt of the Secured
Obligations to which they may be applicable in any order or manner which the Security Agent
may determine. '

Suspense Account

Until the Secured Obligations are paid in full, the Security Apeni or the Receiver (as
applicable) may place and keep (for such time as it shall determine) any money received,
recovered or realised putsuant to this Floating Charge or on account of the Chargor’s liability
in respect of the Secured Obligations in an interest bearing separate suspense account (to the
credit of either the Chargor or the Security Agent or the Recelver as the Security Agent or the
Receiver shall think fif) and the Security Agent or the Receiver may retain the same for the
period which it considers (acting in good faith) expedient without having any obligation to
apply all or any part of that money in or towards discharge of the Secured Obligations.
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12. PROTECTION OF SECURITY AGENT AND RECEIVER
12,1 No Liability

Neither the Security Agent nor any Receiver shall be liable in respect of any of the Charged
Propetty or for any loss or damage which arises cut of the exercise or the attempted or
purported exetcise of, or the fatlure to exercise any of, their respective powers, unless caused
by its or his gross negligence, wilful default or breach of any obligations under the Debt
Documends. '

12.2  Possession of Charged Property

Without prejudice to Clause 12.1 above, if the Security Agent or the Receiver enters into
possession of the Charged Property, it will not be liable to accouttt as mortgagee in possession
and may at any time at its discretion go out of such possession.

123 Primary liahility of Chargor

The Chargor shall be deemed to be a principal debtor and the sole, original and independent
obligor for the Secured Obligations and the Charged Property shall be deemed to be a
principal security for the Secured Obligations. The liability of the Chargor under this Floating
Charge and the charges confained in this Floating Charge shall not be impaired by any
forbearance, neglect, indulgence, abandonment, extension of time, release, surrender of loss
of securities, dealing, variation or atrangement by the Security Agent ot any other Secured
Party, or by any other act, event ot matter whatsoever whereby the liability of the Chargor or
the charges contained in this Floating Charge (as secondary of collateral charges only) would,
but for this provision, have been discharged. :

124  Waiver of defences

Clause 22.4 (Guarantee and Indemnity) of the Senior Facilities Agreement will apply in
velation to this Floating Charge as if incorporated in this Floating Charge, but on the basis that
the obligations of each Guarantor arising under those clauses will be deemed to be substituted
by the obligations of the Chargor under this Floating Charge.

12.5 Security Agent

The provisions set out in clause 18 (The Security Agent) of the Intercreditor Agreement shall
govern the rights, duties and obligations of the Security Agent under this Floating Charge.

126  Delegation

The Security Agent may delegate by power of attorney or in any other manner all or any of
the powers, authorities and discretions which are for the time being exercisable by it under
this Floating Charge to any person or petsons upon such terms and conditions (including the
power to sub-delegate) as it may think fit. The Security Agent will not be Hable or
responsible to the Chargor or any other person for any losses arising from any act, default,
omission or misconduct on the part of any Delegate.

12.7  Cumulative Powers

The powers which this Floating Charge confers on the Security Agent, the other Secured
Parties and any Receiver appoinfed under this Floating Charge are cumulative, without
prejudice to their respective powers under the general law, and may be exercised as often as
the relevant peison thinks appropriate. The Security Agent, the other Secured Parties or the
Receiver may, in connection with the exercise of their powers, join or concur with any person

10
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13,

14,

i4.1

14.2

15.

15.1

15.2

in any transaction, scheme or arrangement whatsoever. The respective powers of the Security
Agent, the other Secured Parties and the Recelver will in no circumstances be suspended,
waived or otherwise prejudiced by anything other than an express consent or amendment,

POWER OF ATTORNEY

The Chargor irrevocably and severally appoints the Security Agent, each Receiver and any
person nominated for the purpose by the Security Agent or any Receiver (in writing and
signed by an officer of the Security Agent or Receiver) as its atorney (with full power of
substitution and delegation) in its name and on its behall and as its act and deed to, (i)
following the occutrence of an Acceleration Event or (i{) if the Chatgor has failed to comply
with a further assusance or perfection obligation within 10 Business Days of being notified of
that failure and being requested, comply, execute, seal and deliver (using the company seal
where appropriate) and otherwise petfeot and do any assurance, agreement, instrument, act or
thing which it ought to execute and do under the terms of this Floating Charge, or which may
be required or deemed proper in the exercise of any rights or powers conferred on the Security
Agent or any Receiver under this Floating Charge or otherwise for any of the purposes of this
Floating Chatge, and the Chargor covenants with the Security Agent and each Receiver to
ratify and confirm all such acts or things made, done or execuied by that attorney.

PROTECTION FOR THIRD PARTIES
No Obligation to Enquire

No purchaser from, or other person dealing with, the Secutity Agent or any Receiver (or their
agents) shall be obliged or concerned to enquire whether:

(a) the right of the Sceurity Apgent or any Receiver {o exercise any of the powers
confetred by this Floating Charge has arisen or become exercisable or as to the
propriety or validity of the exercise or purported exercise of any such power; o

(b any of the Secured Obligations temain butstanding and/or are due and payable or be
concerned with notice to the contrary and the titte and pesition of such a purchaser or
other person shall not be impeachable by reforence to any of those matters.

Receipt Conclusive

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve him of any obligation to see to the application of
atty monies paid to ot by the direction of the Security Agent or any Receiver.

REINSTATEMENT AND RELEASE
Amounts Avoided

If any atount paid by a Chargor in respoct of the Secured Obligations is capable of being
avoided or set aside on the liquidation or administration of the Chargor or otherwlse, then for
the purposes of this Floating Charge that amount shall not be considered fo have been paid.

Discharge Conditional

Any settlement or discharge between a Chargor and any Secured Party shall be conditional
upon no security or payment to that Secured Party by the Chargor or any other person being
avoided, set aside, ordered to be refunded or reduced by virtue of any provision or enactment
relating to insolvency and accordingly (but without limiting the other rights of that Secured
Party under this Floating Charge) that Scoured Party shall be entitled to recover from the
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153

16,
16.1

16.2

17.
17.1

172

17.3

Chargor the value which that Secutcd Party has placed on that secutity or the amount of any
such payment as if that settlement or discharge had not oceurred.

Covenant to Release

Once all the Secured Obligations have been irrevocably paid in full and none of the Security
Agent nor any Secured Party has any actual or contingent liability to advance further monies
to, or incur liability on behalf of the Chargor, the Security Agent and each Secured Party
shall, at the request and cost of the Chargor, exccute any documents (or procure that its
nominees execute any documents) ot fake any action which may be necessary to rolease the
Charged Propetty from the Security constituted by this Floating Charge.

CURRENCY CLAUSES
Conversion

All monies received or held by the Security Agent or any Receiver under this Floating Charge
may be converted into any other currency which the Security Agent considers necessary fo
cover the obligations and Habilities comprised in the Secured Obligations in that other
currency at the Scourity Agent’s spot rate of oxchange then prevailing for purchasing that
other currency with the existing currency. .

Na Discharge

No payment to the Secutity Agent (whether under any judgment or court order or otherwise)
shall discharge the obligation or liability of the Chargor in respect of which it was made
unless and until the Secutity Agent has recefved payment in full in the currency in which the
obligation or liability is payable or, if the currency of payment is not specified, was ineurred,
To the extent that the amount of any such payment shall on actual conversion into that
currency fall short of that obligation or liability expressed in that currency, the Security Agent
shall have a further separate cause of action against the Chargor and shall be entitled to
enforce the Security constituted by this Floating Charge to recover the amount of the shortfall.

SET-OFF
Set-off rights

The Security Agent may, at any time after an Acceleration Event has occurred, set off any
matured obligation due from a Chargor under the Debt Documents (to the extont beneficially
owned by the Security Agent) against any matured obligation owed by the Security Agent to
the Chargor, regatdless of the place of payment, bocking branch or currency of either
obligation. If the obligations are in different currencies, the Security Agent may convert
cither obligation at a market rate of exchange in ils usual course of business for the purpose of
the set-off,

Different Currencies

The Security Agent may exercise ifs rights under Clause 17.1 (Set-off rights) notwithstanding
that the amounts concerned may be expressed in different currencies and the Security Agent is
authorised to effect any necessary conversions at a market rate of exchange selected by it.
Unliguidated Claims

If, at any time afier notice demanding payment of any sum which is then due but unpaid in

respect of the Secured Obligations has been given by the Security Agent to the Chargor, the
relevant obligation or fiability is unliquidated or unascertained, the Securily Agent may set-off
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18,

19.

20,

20.1

20.2

the amount which it estimates (in good faith) will be the final amount of that obligation ot
liability once it becomes liquidated or ascettained,

No Set-off

The Chargor will pay all amounts payable under this Floating Charge without any sei-off,
counterclaim of deduction whatsoever unless required by law, in which event the Chargor will
pay an additional amount to ensute that the payment recipient teceives the amount which
would have been payable had no deduction been required to have been made.

RULING OFF

If the Security Agent or any other Secured Party receives notice of any subsequent Secutity or
other interest affecting any of the Charged Property (except as permitted by the Debt
Documenis) it may open a new account for the Chargor in its books. If it does not do so then
(uniess it gives expross notice to the contraty to the Chargor), as from the time it receives that
notice, alf payments made by the Chargor to it (in the absence of any express appropriation to
the contrary) shall be treated as having been credited to a new account of the Charger and not
as having been applied in reduction of the Secured Obligations.

REDEMPTION OF PRIOR CHARGES

The Security Agent may, at any time after an Acceleration Event has accurred, redeem any
prior Security on or relating to any of the Charged Propetty or procure the fransfer of that
Security to itself, and may seitle and pass the accounts of any person entitled to that prior
Security. Any account so settled and passed shall (subject to any manifest error) be
conclusive and binding on the Chargor. The Chargor will on demand pay to the Security
Agent all principal monies and interest and all losses incidental to any such redemption or
transfer, :

NOTICES
Commuiications in writing

Any communication to be made under or in connection with this Floating Charge shall be
inade in accordance with clause 24 (Notices) of the Intercreditor Agreement.

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
comiunication is to be made) of each party fo this Floating Charge for any communication or
doeument 1o be made or delivered under or in connection with this Floating Charge is:

{&) as provided in the Senior Facilities Agreement (in the case of any person who is a
party as at the date of this Floating Charge); or

(b) in the case of any person who becomes a party after the date of this Floating Charge,
notified in writing fo the Secutity Agent on or prior fo the datc on which it becomes a

paity,

or any substitute address or fax number as the party may notify to the Security Agent (or the
Security Agent may nofify to the other Parties, if a change is made by the Security Agent) by
not less than five Business Days’ notice.

13
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21,
211

212

22.
221

22.2

Delivery

(@ Any communication or document made or detivered by one petson to another under
ot i connection with this Floating Charge will only be effective:

(3] if by way of fax, when received in legible form; or

(1)) if by way of leiter, when it has been left at the relevani address or five
Business Days after being deposited in the post with the postage prepaid in an
envelope addressed to it at that address,

and, if a particular department or officer is specified as part of its address details
provided under Clause 20.2, if addressed to that depariment or officer.

)] Any communication or document to be made or delivered to the Security Agent will
be effective only when actually received by the Security Agent and then only if it is
exptessly marked for the attention of the department or officer identified with the
Seowrity Agent's signature below {or afy substitute depactment or officer as the
Security Agent shall specify for this purpose).

CHANGES TO PARTIES
Assignation by the Security Agent

The Security Agent may at any time assign or otherwise {ransfer all or any part of its rights
under this Floating Charge in accordance with the Debt Documents.

Changes to Pariies

The Chargor authorises and agrees to changes to parties under Clause 28 (Changes to the
Lenders) of the Senior Facilities Agreement atd authorises the Security Agent to execute on
its behalf any document required to effect the necessary transfer of rights or obligations
contemplated by those provisicns.

MISCELLANEOUS
Certificates Conclusive

A certificate or determination of the Security Agent as to any amount payable under this
Floating Charge will be conclusive and binding on the Chargor, except in the case of manifest
error.

Counnterparts

{a) This Floating Charge may be executed in any number of counterparts and by each of
the parties on separate counferpatts.

(b) If executed in counterparts:

i this Floating Charge shall not take effect untit all of the countetparts have
been delivered; : :

(i) each counterpatt will be held as undelivered for the purposes of The Legal
Whitings (Counterparts and Delivery) (Scotland) Act 2015 until the partics
agree a date (“the agreed date™) on which the counterpaits are to be {reated as
delivered; and
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(i)  the agresd date will be inserted on page 1 of this Floating Charge.
223 Invalidity of any Provision '

If any provision of this Floating Charge is or becomes invalid, itlegal or unenforceable in any
vespect under any law, the validity, legality and enforceability of the remaining provisions
shall not be affected or impaired in any way.

224 Consent

The Chargor hereby consents to the registration of this Floating Charge and of any certificate
referred to in Clause 22.1 (Certificates Conclusive) for preservation and execution,

23. GOVERNING LAW AND JURTISDICTION

{(a) This Floating Charge and any non-contractual claims atising out of or in connection
with it shall be governed by and construed in accordance with Scots law.

(b) Subject to Clause 23(c) below, the Parties agree that the courts of Scotland shall have
exclusive jurisdiction to settle any dispute arising out of or in connection with this
Floating Charge, whether contractual or non-contractual (including a dispute
regarding the existence, validity or termination of this Floating Charge) (2
“Dispute™). The Parties agree that the courts of Scotland are the most appropriate and
convenient coutts to settle Disputcs and accordingly mo patty will argue to the
contrary.
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{c) The Parties agree that, for the benefit of the Secured Parties only, nothing in this
Floating Charge shall limit the right of the Secured Parties to bring any legal action
against the Chargor in any other court of competent jurisdiction.

IN WITNESS WHEREOT this Floating Charge consisting of this and the preceding 14 pages is
executed as follows, and if executed in counterparts is delivered on the date set out on page 1 of this
Floating Charge in accordance with clause 22.2 (Counterparts)-

d on behalf of ENERGETICS ELECTRICITY LEMITED by

“signaturS ot witness “signature 07 director/authonised signatouy

Y PrOce BPNeRes.... . Mickras WStiano fenncé
full name of above (print) full name of above (print)
AAAAAAA wlh
date of signing

I He@ il

Address of witness place of signing

Notice Details

Address: Fenick House, Lister Way, Hamilton International Technology Park, Glasgow,

G72 OFT
Email; Graham.McCall@energetics-uk.com
Attention: Graham McCall

i6
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Subscribed for and on behaif of CREDIT AGRICOLE CORPORATE AND INVESTMENT
BANK b

signature of witness ' ' " signature of authorised signafory

ANNK: ~(ALINE. Rt:‘{r{oN) o CATRE. M~ \iaeZa

full name of above (print) full name of above (prinf)
[ A
date of signing
Loranon)
Address of witness place of signing
Notice Details
Address: Broadwalk House, 5 Appold Street, London, EC2A 2DA
Email: joanne easter@ca.cib.com / mark.streamer(@ca-cib.com
Attention: Joanne Easter / Marle Streamer
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