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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 533489

Charge code: SC53 3489 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 26th October 2020 and created by TOGETHER ENERGY LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 3rd November 2020 .

Given at Companies House, Edinburgh on 3rd November 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) - . TOGETHER ENERGY LIMITED, a company incorporated in Scotland with .
" registered number SC533489 and having its registered office at Erskine House,
- North Avenue, Clydebank, Dunbartonshire G81 2DR {the "Company"}; in favour of

(2} WARRINGTON BOROUGH COUNCIL, a local-authority governed by the Local
Government Act 1972, whose principal office is at East Annexe, Town Hall, Sankey
~ Street, Warrington, WA1 1UH {(the "Chargee”).
iT 18 HEREBY AGREED as follows:
4, DEFINITIONS AND INTERPRETATION
14.  Definitions
. In this Floating Chargé:' ;
-~ "Chargee Security” reans the Security created 'by“ the F!oating Chérge and any -
- other existing or future Security granted by the Company to the Chargee to secure

the payment and discharge of the Secured Obligations.

“Chargee Security Document” means a document creating or éﬁi’den‘cing Chargee .
- Security.
 “Default Rate” means the default rate specified in clause 7 of the RLA.
"Disposal’ means any transfer or other disposal of an asset or of an interest in an
“asset, or the creation of any Right over an asset in favour of another person, but not

- the creation of Security,

“Enforcement Time" means any time at which an Event of Default has occurred
- and is continuing,

"Event of Default” means an Event of Default as defined in the RLA.
- "Finance Document" has the meaning given in the RLA.

"Finahcial Coilateral Regu&'ationé" means the Financial Collateral Arrangements’
{No. 2) Regulations (8! 2003 No. 3226}, - :

indebisdness” means Indebtedness as defined in the RLA. '

“Right" mieans any right, privilege, power or immunity; or any intersst or remedy, of
~any kind, whether it is personal or proprietary.
. URLA" means the revolving loan agreement dated’ on or about the date hereof
. between the Company and the Chargee. '



“uncalled capital) comprised in the property and undértaking of the Company as
charged under Clause 3.1 {(Floating Charge) of this Floating Charge.

Secured Obligations""means all present and future obligations and liabilities
{whether actual or contingent and whether owed jointly or severally or as principal
debtor, guarantor, cautioner, surety or otherwise or as the equivaient obligor under
~the laws of any other jurisdiction) of the Company to the Chargee under the Finance
- Documents together with:

'('a) . any extension of orincrease inany of those obligations or liabilities;

(b) . any other amolints which may be made by the Chargée to- the Company
" under any Finance Document or any agreement expressed to be
© - supplemental to any of the Finance Documents and all interest, fees and
costs in connection therewith; -

(cy . any claim for damages or restitution in the event. of rescission of any of
those obligations or liabilities or otherwise. in connection with any of the
. Finance Documents:

) any claim against the. Ccm'pa'ny flowing fram the recovery by'the: Cdmbany
 of a payment or discharge in respect of any of those liabilities on grounds
of preference or otherwise, '
le) “any amounts which would be included in any of the foregoing but for any )
discharge, non-provability, unenforceability or non-aitowability of the same N

~in any insclvancy or other proceedings; and

() - all costs, charges and expenses incuired by the Chargee in conriection

with the protection, preservation or enforcement of its rights against the N
Company.

"Security” means:

(a)  any fixed security, standard security, mortgage, charge, pledge, lien,
. hypothecation, assignation in security, assignment by way of security, trust

- arrangement for the purpose of providing security or other security interest
- ofany kind in any jurisdiction;

('b)'_ ~ any proprietary interest over an assef, or any contractual arrangerent in
' relation to an asset, in each case created in relation to indebtedness and
- which has the same commercial effect as if security had been created over
_it; and

(e} . any right of set-off created by agreement.



“writing to the Company that the Security created pursuant to this Ficating Charge is:

released Interpretation

121,

* Save where the contrary is indicated, any reference in this Floating Charge to;

- every description;

122,

123

124,

a "company” includes any body corporate;

“"assets” includes present and futlire properties, revenues and rights of .

“fixed security”, in relation to any property of a company, means any -

- security (other than a ficating charge or a charge having the character of a
~ floating charge) which on the winding up of the company in Scotland would -
- be treated as an effective security over that property including, in

- particular, @ heritable security (within the meaning of Section 9(8) of the
 Conveyancing and Feudal Reform {Scotland) Act 1970; '

"guarantee” means any guarantee, letter of credit, bO’nd,”ihdemnitj' or

similar assurance against loss, or any obligation, direct or indirect, actual

. maintain or assist the ability of such person to meet its indebtedness;

125

“a . "person’” . includes any - .individual, . firm, . company, . corporation, '
- government, state or agency of a state or any association, trust, joint _
- venture, consorfium or partnership (whether or not having separate legal

B personality});

128,

127
128

128

4210,

a "regulation” includes any regulation, rule, official directive, request or

or contingent, fo purchase or assume any indebtedness of any person or .
“to make an investment in or loan 10 any person or {o purchase assets of
. any person where, in each case, such obligation is assumed in order to

guideline (whether or not having the force of law) of any governmental, o
intergovernmental or supranational body, agency or department or of any - -

regulatory, self-raguiatory or other authority or organisation;

"set-off" includes compensation; rights of refention and the balancing of

accounts in bankruptey;

a provision of law is a reference to that provision as amended or re- -

“enacted,;

_the singular shall include the plural and vice versa:

this Floating Charge and any provisions of this F!o’atin'g Charge or to any
other agreements, instrument or document are to be constried as

references 1o this Floating Charge, those provisions or that agreement, '
instrument or document as amended, varied, supplamented, substituted,
‘replaced or novated (however fundamentally) from time. to time including



_______________ . -exiension or addition of or any variation of or to any facility or amount
"~ made available under any Finance Document or any variation of the
- purposes for which such facility or amount may be available from time to-
- time; and

1211, Clauses are to be construed as réferences to the Clauses of this Floating
_ '__Charge as amended or varied from time to time and references to sub-
. clauses shall unless otherwise specifically stated be consfrued as
references to the sub-clauses of the Clause in which the reference
 appears.

4.3 - Successors and assignees

Any reference in this Floating Charge to the Chargee shall include the successors,
_permitted assignees and permitied transferees of the Chargee.



2.4,

2.

e

- 3.2,

82

PAYMENT OBLIGATION B

Undertaking o Pay

" The Company will pay or otherwise discharge all Secured Obligations from time to- -

time when they become due for payment or discharge.

CInterest

If the Company fails to pay any sum on the due date for payment of that suim, the

Company shall pay interest-on any such sum (before and after any judgment.and to
the extent interest at a default rate is not otherwise being paid on such sum) from
the date of demand until the date of payment calculated on a daily basis at the

Default Rate,

" FLOATING CHARGE
~ Floating Charge |

. The Comparty in security of the Secured Obligations hereby grants in favour of the
‘Chargee a floating charge over the whole of the properly, assets and nghts

{including uncalled capital) which is or may from time to time ‘while this Floating

Charge is in force be comprised in the property and undertaking of the Company.
- Qualifying floating charge

" Paragraph 14 of Schedule B1 o the Insolvency Act 1986 applies fo the floating
- charge created by this Flpating Charge. '

- NEGATIVE PLEDGE
" No other fixed or floating charges
The Company shall not {without the prior ‘written consent of the Chargee) grant,
create or permit to subsist any Secufity over all or any part of its present or fulure
 property, revenues or assets. -
- Nodisposals

“The Campany shall ensure that there is rio Disposal of any part of its property,

revenues, assets or rights without the prior written consent of the Chargee otherwise

. than for market value in the ordinary course of trading of the Chargor.



- Any fixed security created or granted by the Company (whether before or after the
date of its execution of this Floating Charge) in favour of the Chargee shall rank in-
" priority to the floating charge created by this Floating Charge. '

5.2, Priovity of floating charge

If the Company creates or grants any fixed security or floating charge either in
breach of the prohibiticn in Clause 4.1 {No other fixed or floating charges) or with'
‘the consent of the Chargee but without the wrilten agreement of the Chargee in . . -
relation to the ranking of such fixed security or floating charge, then the floating '
- charge created by this Floating Charge shall rank in priority to such fixed security or

floating charge.

6. FURTHER ASSURANCE -
6.1; ~Further assurance -

The Company shall, 4t its own expense; promptly do all such acts or execute all
- such documents (including assignations, transfers, morigages, charges, notices and .
) _instructions) as the Chargee may reasonably require (and in such form as the -
Chargee may require in favour of the Chargee or ifs nominge(s))

G.1.1. to perféct the Security created of intended 1o be created under or .
_evidenced by this Floating Charge or for the exercise of any rights, powers - -
- and remedies of the Chargee or any receiver provided by or pursuant to
" this Floating Charge or by law,;.

6.1.2.  to confer on the Chargee Security over any properly and assets of the
. Company located in any jurisdiction outside Scotland equivalent or similar
to the Secunly intended to be conferred by or pursuant to this Fleating
Charge;

o 6.'1'._.3-_ : tO'_confér on th‘e'Charg'e'e any further Security over any property, assets
. and rights of the Company as the Chargee may require; and
614, tofacilitate the realisation of the Secured Assets.
8.2 - MNecessary Action
The Company shall, at its own expense, take all such action as is available to it |
{including making 2H filings and regisirations) as may be necessary for the purposes

of the creation, perfection, protection or maintenance of any Security conferred or
intended to be conferred on the Chargee by or pursuant to this Floating Charge.



? '_'_"'ENFORCEMENT_ ........ IR P R _

" 74.  Enforcement

"This Floating Charge shall be enforceable immediately Upon oF at any time after: :

7.1, anytime which is an Enforcement Time; and

712 awritten request has beei made by the Cdmpahy' to the 'Chargee for the
- appointment of a receiver or an administrator. '

7.2 Appointment of receiver or administrator

At any time after this Floating Charge has become enforceable, the Chargee shal
- be entitled:

7.24. . fo é’ppdih’t one-or ore persbhs as an administrator of administrators of the
Company;

- 7.22. - (subject to the provisions of Section 72A of the Insolvency Act) to appoint
~ One or more Persons as a receiver or receivers of the Secured Assats;

723, - to remove (so far as it is lawfully able} any receiver or administrator so
- appointed; - '

72.4.. to appoint another person(s) as an additional or replacement receiver of
administrator; '

~ and, without prejudice to the foregoing provisions, in the event that any person so

- appointed to be a receiver or administrator is removed by the court or otherwise

_ "_ceases to act then the Chargee shall be entitled to appoint another person of
" persons as receiver or administrator in his pl'ace.

7.3 Joint and several appointment of administrators

" if at any time and by virtue of any such appointments any two or more persons shall
Chold office as administrators . then such administrators may act jointly and/or
~severally so that each one of such administrators shall be entitled (save to the
. extent that the contrary shall be stated in any of the deeds or other instruments
- appointing them) o exercise all powers and discretions conferred by this Floating
" Charge and by law on administrators generally and to the exclusion of the other or
- others of them.

74, Small company moratorium

Notwithstanding any other provision of this Floating Charge, where the Company is
" an eligible company in terms of section 1A and Schedule A1 of the Insolvency Act



7.5,

81,

19886, the obtaining of moratorium of anything done with a view 1o obtaining a -

. moratorium (including any preliminary decision or investigation) shall not entitle the .

Chargee to appoint a recelver.

Financial Collateral

7.51.. The Chargee may, to the extent that any of the Secured Assets constitute -

. "financial collateral" {as defined in the Financial Collateral Regurations)'
-~ and that this Floating Charge constitutes a "security financial coliateral-
arrangement” (as defined in the Financial Collateral Regulations), . '
' appropriate such financial collateral in or towards the discharge of the
" Secured Obligations.

752 The Company and the Chargee agree for the purposes of Clause 7.5.1

above that the value of any such financial collateral so appropriated shall

be:
(@) in the case of any cash, the amotint standing t6 the credit of the
- relevant account together with any accrued interest at the date of.
- appropriation; and
L (B) . in the case of any shares or stock of any nature whatsoever in

the capital- of any company, the market value thereof as
determined by the Chargee {acting reasonably) by reference to
- the information available to the Chargee.

-In gach case the Company and the Chargee 'agree'"that the method of
~valuation referrad to above shall constitute a commercially teasonable
~ method of vaiuing the ralevant findncial collateral for the purposes of the
Financial Coliateral Regulations.

- RECEIVER

Powers

A receiver appointed under this Floating' Charge shall have and be entitied o
- exercise all the powers conferred upon & receiver by the Insolvency Act 1986

together with the following powers.

L8110 the power 16 exercise'ai’l'#étin‘g and other rights aﬁaéhing} to stocks, shares

and other securities comprised within the Secured Assets;

812. the power to conveng a general meeting of the Company or circulate

written resolutions to members of the Company,

81.3.  in respact of any Secured Asset situated in Engiand_ahd-Waies'-'or'
‘Northern Ireland, the power to exercise all powers conferred by the



. Insolency Act 1986 or any other enactment or under law on receivers or
o administrators appointed in that jurisdiction; and

8.1.4. the power to make such electiohs for value added tax purposes as he
thinks fit.

B2, Joint and several appointment of réceivers

" If at any time and by virtue of any such appointments any two or more persons shall
~ hold office as receivers then such receivers may act joinfly and/or severally so that
- each one of such receivers shall be entitled (save to the extent that the contrary - -
~.. shall be stated in any of the deeds or other instruments appointing them) to exercise
all powers and discretions conferred by this Floating Charge and by law on receivers
generally and to the exclusion of the other or others of them.

' 83..  Agentof Company

Any rteceiver appointed under this Floating Charge shall be the agent of the

Company for all purposes and the Company shall be sclely responsible for the acts -
" and defaults of a receiver appointed under this Floating Charge and for his -

remuneration, costs, charges and expenses. -

84 . Noliability -

Neither the Chargee nér any receiver appointed under this Floating Charge shall by
~reason of it or such receiver entering into possession of any of the assets charged
- under this Floating Charge be liable to account as heritable creditor or mortgagee in
' ~possession or be liable for any loss on realisation or for any default or omission for - '
~which a heritable credifor or mortgagee in possession might otherwise be liable.

~8.5. . Third Parties

" No purchaser or other person dealing with the Chargee or its delegate or any ..
-receiver appeinted under this Floating Charge shall be concerned whether the
* Secured Obligations have become payable or enforceable or whether any morney -
~remains outstanding undér the Finance Documents {(or any of them) or shall be
- concerned with any application of any monies paid to the receiver. .

86 " Consideration .

In making any sale or the disposal of any of the Secured Assets in the exercise of
 their respective powers, a receiver of the Chargee may accept as, and by way of,
~ consideration for such sale or other disposal, cash, shares, loan capital or other
. obligations, including, without limitation, consideration fluctuating, -according to or -
dependent on turnover and consideration the amount of which is to be determined -
by a third parly. Any such consideration may be received in a lump sum or by way
of instalments. :



84,

C0.

: .1&1_. =

APPLICATION OF MONIES
- Application of Monies - . SR RNy

- All moneys received by the Chargee or by any receiver appointed urder this
Floating Charge shall {(subject fo the repayment of any claims having priority to this
Floating Charge) be dpplied in the following order:

911, in the payment of the costs, charges and expeh"s.és'éf'ain'd incidental to the
- appointment of any receiver under this Floating Charge and the payment
-of his remuneration; : '

942, in'the payment and discharge of any outgoings paid and lizbilities incurred - .
by any receiver appointed under this Floating Charge in the exercise of
any powers of such receaiver; '

913, in or towards payment of the Secured Obligations in such order as the -
- Chargee may determine (and, if any of the Securéd Obligations are not
“then payable, by payment into a suspense account until they become -
~payable); and :
914 any surplus shall be paid to the Company or any ofher person entitied
' - thereta. :
" 'REPRESENTATIONS AND WARRANTIES
Representations and Warranties
" The Company represents and warrants to ‘the Chargee on the date of . this
Agreement and on each day thereafter up until the Termination Date that:
10,11, itis a limited liability company, duly incorporated and validly existing under
' the law of Scotland;
10.1.2. it has the power to own its assets and carry on its business as it is being
- conducted;
10.1.3.
(@) - the-obligations expressed to be assumed by it under this Fldating
Charge are lagal, valid, binding and enforceable obligations; and
by “(without' limiting the generality of paragraph (a) above), this
' - Floating Charge creates the security interests which it purports to -
create and those security interests are valid and effective;
. 10.14. no limif on its powers will be exceeded as a result of the borrowing, grant
' of security or giving of guarantees or indemnities contemplated by this—
- Floating Charge and the other Finance Documenits to which it is a party,



REREREEE 10.1)5. - the entfy into and performance by it of, and the transactions contemplated .

o o - by, this Floating Charge do not and will not conflict with:

{a). - any law or regulstion applicable to it:
(by . its constitutional documents; or- .-
{c)  any agreement or instrument bindin.g' u‘i;.)c.iin it or 'a'riy of its assets .

- or constitute a default or termination event. {(howsoever
described) under any such agreement or instriiment; -

© 1018, it has power to enter into, perform and deliver, and has taken all necessary
b action to authorise its entry into, performance and delivery of, this Floating |
" Charge and the transactions contemplated by this Fioating Charge;

©10.1.7. - all authorisations, consents, approvals, resolutions, licenses, exemptions,
- filings, notarisations or registrations required or desirable:

(a) to enable it to lawfully enter into, exercise its 'r'igh'ts" and .cdmp!y
" with its obligations under this Floating Charge; and

(5) . to make this Floating Charge admissible in evidencs in Scotland, -
" have been obtained or effected and are in full force and effect;

10.1.8. - itis the sole owner of the Sectired Assets, free and clear of any Security,
claims, third party rights or competing interests; : '

10.1.6. it hias a good, valid and marketable title to, or valid leases o licences of,
~and all appropriate authorisations to use, the assets necessary to carry on
- its business as presently conducted;

110.1.10. its payment obligations under the Finance Documents rank at least pari
passy with the claims of all its other unsecured and unsubordinated
" creditors, except for the obligations mandaterily preferred by law applying
to companies generally;

101,11, this Floating Charge creates a first ranking floating charge and is ot
- subject to any prior ranking or pafi passu rankihg charge.
1. - POWEROF ATTORNEY .
1.1, Power of Attorney
The Company hereby ir'revo-Cably_ap'poi'nts-_'the Chargee and any receiver of
administrator appoeinted under this Floating Charge and for the fime being holding
office as such severally 10 be its aftorney and on its behalf and in its name to sign,

' seal, execute, deliver and perfect all deeds, instruments and documents which may
be required for:



12

1111, - carrying out any obligation imposed on the Company by or pursuant to this

Floating Charge but which the Company has failed to do within 7 days of |
being requested; and '

1112, enabling the Chargee or ihe receiver or administrator to exercise the rights

“The Chargee shall have full power to delegate the power conferred on it by this o

~and powers coniferred upon them by this Floating Charge or by law
-~ Aincluding the right to sell, lease, convey, transfer or realise any of the
“Securad Assets)

~Clause 11.1 and no such delegation shall preclude the subsequent exercise of such -

power by the Chargee itself or preciude the Chargee from making a subsequent

delegation thereof to some other person and any such delegation may be revoked
" by the Chargee atany time.

—44.2,

Ratification

 The Company shall ratify and confirm all acts and things done and ail deeds,
_instruments and/or documents signed, sealed, executed andior perfected by any

42,

' ._.discharged_ by the Chargee and shall not be considered satisfied by any

attorney in the exercise or purported exercise of all or any of his pawers.

PRESERVATION OF SECURITY

- C’e’niinuing Security - -

The Security created by or pursuant to this Floating Charge shall rermain in full force
and effect as a confinuing security for the Secured Qbligations unless and until

intermediate pavment or satisfaction of all or any of the Secured Obligations or for .

. any other reason.

2.2,

_ Independence of charge

The Security constituted by or pursuant to this Floating Charge shall be in addition

- to and independent of, and shall not in-any way preiudice or be prejudiced by, any
“other Security, right or remedy against any person which the Chargee may at any
o time hold for the satisfaction of all or any part of the Secured Obligations. '

423,

Waiver of Deferices -

‘Neither the obligations of the Cérﬁpany under this- Floating Charge nor the rights, - .

powers and remedies conferred in respect of the Company upon the Chargee willbe .
affected by any act, omission, matter or thing which, but for-this Clause 12.3, would

. reduce, release or prejudice any of those obligations or those rights, powers and

remedies {without limitation and whether or not known o the Company or the_" '

| Chargee) including:



424,

2.5,

428,

13

or any other person;

4232 the felease of the Company of any other person under the terms: of any
composition orarrangement with any creditor of the Company or any ¢ther’

person;

12330 the taking,'.'véréa't'ion, comipromise, exchange, renewal or release iof,' or - _
' refusal or negleci to perfect, take up or enforce, any rights against, or - .
security over assets of, the Company or any ofher person or any non-

~presentation or non-observance of any formality or other requirerment in

respect of any instrument or any failure to realise the full value of any’

security;

12.3.4. any incapacity or lack of power, authority or legal personality of or

“dissolution or change. in the members or status of the Company or any
- other person;. '

12.3.5. ‘any ameéndment, novation, supplement, éxfension or restaterent (however-

fundamental and whether or not more onerous) or replacement of a

. Finance Document or any other document or security including, without. .

 himitation, any change in the purpose of, any extension of or increase in

any facility or the addition of any new facility under any Finance Document.

_or other document or security;

1236 any unenforceabiiity, illegality or in‘é‘a!idity of any obligation of any person .

_under any Finance Document or any other document or security; or

12.3.7. " any insolvency or similar procesdings.
‘Rights Cumulative

The obligations of the Company contained in this Floating Charge and all rights,
-~ powers and remedies of the Chargee expressed in this Fioating Charge are in

- addition to and independent of all other rights, powers and remedies possessed by .
- the Chargee. including, without limitation, those provided for in any Finance

Document, by applicable law or in any otherwritien instrument or agreemeant relating
to the Company’s obligatioris or the Secured Assets. '

" Remedies and Waivers )

- No failure to-exercise, nor any delay in exercising, on the part of the Chargee, any
~right or remedy under this Fioating Charge shall operate as a waiver of any such
' right or remedy. No single or partial exercise of any right or remedy shall prevent

" any further or other exercise or the exercise of any other right or remedy.

Partial invatidity



13.

LR

14,

18,

16.

4

L If at any time, any provision of this Floating Charge is or becomes illegal, invalid or
" unenforceable in any respect under the law of any jurisdiction, neithar the legality,
Cvalidity or enforceability of the remaining provisions. of this Flogting Charge nor the

legality, validity or enforceability of such provision under the law of any other

: jurisdiction shall in any way be affected or impaired therehy. -
- PRESERVATION OF RIGHTS |

~ Preservation Q?'Righ.ts

© Other than as provided in this Fia‘aﬁ.ng .Chargé,"thé C.ﬁargee. shall .ho’:c be Ob!iged )
before exercising any of the rights, powers, discretions or remadies conferred upen.

- it by this Floating Charge or by law:

4311 fo take any action, including but not limited to th‘ie'g'ivi'ng of rictice to, or

- making any demand upen, the Company or any other person or the-
obtaining or enforcement of any judgment, decree or order in any court
- against the Company or any other person;

13.1.2. to make of file any olaim or proof in the administration, winding-up or L

- liguidation of the Company or any other person; or

13.1.3. . to enforce or seek 1o enforce _-'any' of its righf’s-,' powers, discrotions ‘or
- remedies under any othier Security in respect of the Secured Obligations.

- SUBSEQUENT SECURITY INTERESTS

If the Chargee receives or is deemed to have received notice of 'a.hy siibsequent

Security affecting all or any part of the Secured Assets, all payments thereafter by or
on behalf of the Company to the Chargee shall be treated as having been credifed

“to a new account of the Company and not-as having been applied in reduction of the
- Secured Obligations as at the time when the Chargee received such notice.

. SUSPENSE ACCOUNT

" Until all of the Secured Obligations have been imevecably paid ini-full, &l monies

raceived by the Chargee or any receiver may, at the discration of the Charges or

receiver, be credited to an interest bearing suspense account and may be held in

such account for so long as the Ch'é'rgee or receiver sees fil.

SET-OFF

The Chargee may set-off any matured obi%lglétéen due from the Cm.’npahy' "(ta:i.th!e'

extent owned by the Chargee) against any matured obligation owed by the Chargee

' to the Company, regardless of the place of payment, booking branch or currency of
either obligation. If the. obligations are in different currencies, the Chargee may o

convert either obligation at 2 market rate of exchange in its usual course of trading |

o husiness for the purpose of the set-off.
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19.1.

192,

. RELEASE AND DISCHARGE - -
" Release

 Subject to Clause 17.2 (Conditional discharge); the Commpary shall be entitled, after

the Securad Obligations have been irrevocably and Unconditionally discharged in full

_ to require, at its cost and request, the release of any of the Secured Assets charged . '
- under this Floating Charge.

. Conditional Discharge

- Any . settiement or discharge hetween the Company and the Chargée shall be
" conditional upon no security or paymerit o the Chargee by the Company or any .
- other person on behalf of the Company being avoided or reducad by the vifue of
N any provisions or enactments relating to bankruptcy, insolvency or liquidation for the

time being in force and, if any such payment is so avoided or reduced, the Chargee

. shall be entitled to recover the vaiue or amount of such security or payment from the -
-Comipany subsequently as if such settlement or discharge had not occurred, '

- CHANGES IN SECURED OBLIGATIONS

The Company expressly agrees and acknowledges that the parties to the Finance

- Documents may from time to time agree to make amendments to the terms of those
-documents and may enter into such supplemental agreements as are required from

~time to time in order to give effect to such amendments. Such amendments may
_include, inter alia, the increase or reduction of the amounts outstanding under those '
- documents and, for_ the avoidance of doubt, those a will form part of the Secured

Obligations under and in terms of this Floating Charge.

ASSIGNATION

‘The Chargee -

7 and transfer all or-any of its rights and obligations under this Floating Charge to any
. person. The Chargee shall be entitled to disclose such information concerning the
- Company and this Floating Charge as the Chargee considers appropriate-to any -

actuaf or prbp'osed direct or indirect successor or fo any person to whom information

- may be required to be disclosed by any applicable law,

- The Company

The Company may not assign or transfer ahy'of'ifs' obligations under this F!Déting :

-~ Charge or enter into any transaction which would result in any of those rights or -
-obligations pagsing to ancther person. :
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203,
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The Chargor agrees that it will bear all réasonable legal and other costs and
expenses (including any stamp duty, registration or other similar taxes) incurred in

- connection with the preparation and. negotiation of this Floating Charge, the
perfection and registration of the Securily created pursuant to this Floating Charge. .
~and any amendment, waiver, consent or release required in connection with Finance

Drocuments or Chargee Security.

The Company will, on demand, pay all reasonablé legal and other costs and

expenses incurred by the Chargee or By any Receiver refating to the enforcement or
-preservation of rights under the Finance Documents, the Chargee Security or the
- Charged Assets. '

The Company shall indemnify the Chargee and anhy receiver against any properly
~Incurred cost, loss or liability incurred by either of them as a result of '

20.3.2. Eh‘eéx'erci'sé'air'p'urported exercise of any of the 'rfghiﬂs, powers, discretions

and remedies vested in the Chargee and each receiver by this Floating
. Charge or by law; or

| . 20.3.3. any default by the Company of any of the obiéQétiohs' éxpreséed to 'b'e-_

- assumed by it in this Floating Charge,

and any such receiver may retain and pay all sums in 'fespect of the sama out of . -

monies received under powers conferred by the Insclvency Act 1988,

DISCRETION AND DELEGATION

'_ Discretion

Any power or right which may be exercised by the Chargee or any receiver under
. _.this'FIoatmg Charge may be exercised in the absolute and unfettered discration of
‘the Chargee or receiver and without any obligation o give reasens,

Delegation

The Charges and any receiver may delegate (either generally or specifically) by
'power of attorney or any other mannér to any person any right, power, authority or

- discretion conferred on it by this Floating Charge (including the power of aftorney
granted under Clause 11 (Power of Attorney)). Thie Chargee and any raceiver may
make a delegation on the terms and conditions (including the power to sub- -
- delegate) that it thinks fit. Any such delegation shall not prec!'ude- the subsequent.
exercise, any subsequent delegation or any revocation of such right, power,
“authority or discretion by the Chargee or the recsiver. '



224, . Accounts.

. In any litigation of arbitration proceedings arising out of or in conhection with this .
Floating Charge, fhe Company agrees and acknowledges that the entries made in

- the accounts maintained by the Chargee are prima facie evidence of the matters o

- 'which they relate. '

229, . Certificates and determinations

“The Company agreas and acknowledges that, an'y certificate or determination by the
Chargee of a rate or amount under this Floating Charge is; in the absence of -
manifest error, conclusive evidence of the matters to-which it relates. '

223, Consent to registration

_ The Company hereby consents to the registration of this Floating Charge and of any
~account or certificate referred to in Clauses 22.1 and 22.2 above for preservation
and execution.

_. 23. . NOTICES
234, Communicatiansin' wrifing" '
o ‘Any communication fo be made Under of n 'conn‘ééti’dﬁ'wi'th this Fi’ée.ai.téngi (ﬁh'aréé
shall be made in writing and, unless otherwise stated, may be made by fax arlefter.
o _..23.2. . Addresses -

" The address and fax number {and the department or officer, if any, for whose
- attention the communication is to be made) of each party for any communication or
~document to be made or deliverad under or in connection with this Fioating Charge
s

3321 in the case of the Cormpany, Together Enérgy Limited, 2nd Floor, Ersking
House, North Avenue, Clydebank G81 2DR, Attn. Paul Richards; and

o 2322 in the case of the Chargee Warrington Borough Council, East Annexe, .
Town Hall, Sankey Street, Warrington, WA1 1UH, Attn. Director of Law
- and Governance,

or any substitute address, fax number of department or officer as the Cormpany may
notify to the Chargee (or the Chargee may notify to the Company, if a change is
- made by the Chargee} by not less than five Business Days' nofice.



another under or in connection with this Floating Charge will only be

effective:
{a) - ifbyway of fax, when received in legible form: of -
(o) " if by way of letter, when it ias been left at the relevant address or

five Business Days after being deposited in the post postage . '
- prepaid in an envelope addressed 1o it at that address,

and, i a particutar dspartment or officer is specified a5 part of its address
details provided under Clause 23.2 (Addresses), if addressed to that
~ department or officer.

2332 Any communication or document to be made or delivered to the Chargee
will be effective only when actually received by the Chargee and then only
if it is expressly marked for the attention of the department or officer {if .
any) specified as part of its address details provided under Clause 22.2
{Addresses) {or any substitute department or officer as the Chargee shall
" specify for this purpose).

. 23.4. - English language

2341, Any notice given under or in conrection with this Floating Charge rust be
in English..

2342 All other documents provided under o in connection with this Floating
- Charge must be:
(a) ~  inEnglish:or
(b). - if not in English, and if so required by the Chargee, accompanied
" by a certified English translation and, in this case, the English
translation wifl prevail unless the document is a constitutional,

statutory or other official document:
24, - GOVERNINGLAW .

 This Floating Charge shall be goverh'ed by and construed in accordance with Scots
law.



284, - Jurisdiction of Scottish Courts .

" The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of
- or in connection with this Floating Charge (including a dispute regarding the
- existence; validity or release of this Floating Charge) (a "Dispute").

252, Convenient Forum

‘The Company agrees that the courts of Scotland are the most appropriste and -
“convenient courts to settle Disputes and accordingly it will not argue fo the contrary.

IN'WITNESS WHEREOF this Floating Charge is executed as follows:-

‘They are signed for and on behalf of
- TOGETHER ENERGY LIMITED
ap o DERANA
‘on the %%M day of CICRL. 2020
7 . . ’

by:

" Director

el . in the preséncébf: o o -
s MO soare
L ERE DCGuiendame
N COEGTRD AN Address

- P !F\‘ i Oécupé"tion' .




