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In accordance with
e MRO1
8594 of the Companies

AAZ006 Particulars of a charge

A fee Is payable with this form,
Please see ‘How to pay’ on th

You can use the WebFliling service to file this form online.
Please go to www companieshouse gov.uk

last page =

< What this form is for ) ¥ What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 15 no www companieshouse qov uk

This form must be dellvered to the Registrar for registration
21 days beginning with the day after the date of creation of the

an mstrument instrument Use formE

delivered outside of the 21 days it will be rejected unless it 1s ac
court order extending the time for defivery

You must enclose a certifled copy of the instrument wath this for

scanned and placed on the public record

AR

10/06/2014 #134
COMPANIES HOUSE

Company details

Company number |-0_|3_i3— I—Q_I-B_I?FG_IT

=> Filling In this form
Please complete In typeseript or m

Company name In full I Sutton Bridge Investors

bold black capitals

|

Ali fields are mandatory unless
specified of Indicated by *

Charge creation date

Charge creation dale F [‘%— I—"’O_IE FZ—ITFI— [‘T

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunly agents or trustees
entitled to the charge.

Name [Mvauarie Bank Limited, London Branch
Ias Security Trustee
Name i
I
Name |
I
Name |
|

If there are more than four names, please supply any four of these names then
tick the statement below

[} 1 confirm that there are more than four persons, secunty agents or
trustees entifled to the charge

BIS|imsasar
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MRO1

Partculars of a charge

n Description
Please give a short descnption of any land {including buildings), ship, aircraft or Confinuation page . "
intellectual property registered {or required to be registered) in the UK which 1s P?:gefﬁoae?t:“‘;‘frﬂeme
subject to this fixed charge or fixed secunty ¥o
Cescription
Fixed charge or fixed security
Does the mstrument include a fixed charge or fixed secunty over any tangible
or intangible (or In Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropriate box
[ Yes
[ Neo
I Floating charge
Is the instrument expressed to contan a floating charge? Please tick the
appropriate box
(7 Yes Continue
[+] No GotoSecton?
Is the fioating charge expressed to cover all the property and underiaking of
the company?
O Yes
I Negative Pledge
Do any of the terms of the charge prohibit or restnct the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropriate box
[¥] Yes
(] No
CHFPO25
04/13 Verddon 10
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Pariiculars of a charge
E Trustee statement @
You may tick the box if the company named in Section 11s acting as trustee of | €@ This statement may be filed after
the property or undertaking which Is the subject of the charge g“ ”,ﬂ;’géf"“ of the charge (use
i1
]
ﬂ Signature
I Please sign the form here
Signature Signature
X fekot Sowkl Faklls ¢ X
This form must be signed by a person wath an interest in the charge
CHFPO25
04/13 Version 10
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All detalls given here wall be available on the
public record You do not have to show any detalls
here but, if none are given, we will send the cerificate
to the company’s Registered Office address

IW"’“‘ Lisa Quelch

Company
[ ve Herbert Smith Freehills LLP

|

| Ades Exchange House

| Primrose Street

1 Fodttwm  T,ondon

l CauntyReyan

e TefelzfaT [20fc

=

lox 28

|1ewmu 020 7374 BOO0D

Certificate

We will send your certfficate to the presenter's address
if given above or to the company's Registered Office If
you have left the presenter's information blank

Checklist

We may raturn forms completed Incorrectly or
with informatlon missing.

Please make sure you have remembered tha

foliowing:

[v] The company name and number match the
information held on the public Register

[¥]1 You have inciuded a certified copy of the
nstrument with this form

[¥1 You have entered the date on which the charge
was created

[¥] You have shown the names of persons entitled to
the charge

I} You have ticked any appropriate boxes in Sechions
3,5,6,7&8

{1 You have glven a descnption m Section 4, if
appropnate
You have signed the form

v] You have enclosed the correct fee

(] Please do not send the onginal mstrument, it must
bs a cerdifled copy

Pleasa note that all iInformation on this form will
appear on the public record.

mow to pay

A fee of £13 Is payable to Companles House
n respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

@Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to retumn it to the appropnate address below;

For companles registered in England and Wales:
The Regrstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountambridge, Edinburgh, Scotiand, EH3 9FF,
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern [reland:
The Registrar of Compantes, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N.R Beffast 1

murther information

For fuither information, please see the guidance notes
on the website at www.compameshouse gov.uk or
ema enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshause.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3398665
Charge code" 0339 8665 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th May 2014 and created by SUTTON BRIDGE
INVESTORS was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th June 2014

O

Given at Companies House, Cardiff on 13th June 2014
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EXECUTION VERSION

SUTTON BRIDGE INVESTORS
as Chargor

and
MACQUARIE BANK LIMITED, LONDON BRANCH

as Secunty Trustee

CHARGE OVER SHARES
relating to

23% of the shares in SUTTON BRIDGE POWER
SYSTEMS (LONDON) LIMITED

We hereby certify that save for
material redacted pursuant to
section 8596 Compantes Act
2006 this 15 a true and accurate

copy of the onginal - ’ ,2 ,

Herbert Smith Frechills LLP
Exchange House

Primrose Street

tondon EC2A 2EG

l
DateS.’Sw 20...<t—

Herbert Smith Freehills LLP
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THIS DEED 15 dated A May 2014
PARTIES

e}

SUTTON BRIDGE INVESTORS a company incorporated and registered in England and
Wales with company number 03398665 whose registered office 1s at 16 Axis Court, Mailard
Way, Swansea Vale, Swansea, Wales SA7 OAJ ("Chargor"}

(2} MACGUARIE BANK LIMITED, London Branch, a company incorporated and registered in
Australia, and registered in England and Wales with company number FC(G18220, whose
registered office 1s at Ropemaker Place, 28 Ropemaker Street, London EC2Y 9HD as
agent and trustee for itself and each of the other Secured Parties ("Security Trustee")

BACKGROUND

(A) The Chargor is entering into this charge m connection with the Relevant Documents (as
defined below)

{8) The board of directors of the Chargor 1s satisfied that entering into this charge is for the
purposes and to the benefit of the Chargor and its business

{C} The Secunty Trustee and the Chargor intend this document to take effect as a deed

AGREED TERMS:

1 DEFINITIONS AND INTERPRETATION

11 Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this charge or
unless a contrary intention appears, bear the same meaning when used in this charge and
the followmng terms shall have the following meanings

"Attorney™ means an atterney of the Chargor appomnted under Clause 4 4

"Business Day" means a day (other than a Saturday or Sunday) on which commercial
banks are open for general business in London and deposis are dealt with on the London
Interbank Market

"Charged Property” means all the assets, property and undertaking for the tme being
subject lo any Secunty Interest created by this charge (and references to the Charged
Property shall include references te any part of it) including, for the avoidance of doubt, the
Shares and the Related Rights

"Company™ means Sutton Bridge Power Systems (London) Limited a company
incorporated and registered in England and Wales with company number 03064440 (an
enfity which 1s 23% owned by the Chargor)

"Costs"” means all costs, charges, expenses and habilities of any kind including, without
hmitation, cests and damages in ¢cannection with tigation, professional fees,
disbursements and any value added tax charged on Costs

“Enforcement Date" means the date on which the Agent has served notice under Clause
23 15 (Acceferation) of the Faciity Agreement

“Facility Agreament” means the Faciiies Agreement dated on or about the date of this
charge between, among others, the Chargor and the Security Trustee

"Finance Document" has the meaning given to that expression in the Facility Agreement

"Financial Collateral” has the meaning given to that expression in the Financial Collateral
Regulations

“Financial Collateral Regulations” the Financial Collateral Arangements {No 2)
Regulations 2003 {S/ 2003/3226)

"LPA 1925" means the Law of Property Act 1925

11/20389014_2 1




"Receiver" means any person appomted by the Secunty Trustee to be a recerver or
recerver and manager or administrative receiver of the property subject to the secunty
created by this charge or any part thereof

"Related Rights™ means any

(a) dividend, interest or other distribution paid or payable in relation to any of the
Shares, and
(b} nght, money, shares or property accruing, offered or i1ssued at any time in relation

to any of the Shares by way of redemption, substitution, exchange, conversion,
bonus, preference or otherwise, under option rights or otherwise

“Relevant Documents” has the meaning given to that expression in the Facility
Agreement

“Secured Liabilities" has the meaning given in the Secunty Trust and Intercreditor Deed

"Shares™ means the shares in the Company held by the Chargor as descnbed in Schedule
1 (Particulars of Chargad Property), and all other shares from time to time legally and
beneficially owned by the Chargor or in which the Chargor has an interest

“Security Financial Collateral Arrangement” has the meaning given to that expression
in the Financial Collateral Regulations

"Sacunty Interest” means any mortgage, charge (whether fixed or floating, legal or
equitable}, pledge, lien, assignment by way of security or other security interest securing
any obligation of any person or any other agreement or arrangement having a similar
effect

“Security Period” means the perod starting on the date of this charge and ending on the
date on which the Secunty Trustee is satisfied that all the Secured Liabilities have been
unconditionally and rrrevocably paid and discharged in full and no further Secured
Liabihttes are capable of being outstanding

"Warranties™ means the representations and warranties set out in Clause 7
(Representations and Warranties)

12 interpretation
In this charge

121 reference to a statute, statutory prowision or subordinate legislation 1s a reference
to it as it is in force for the time being, taking account of any amendment or re-
enactment or extension and includes any former statute, statutory provision or
subordinate legislation which it amends or re-enacts,

122 unless the context otherwise requires, a reference to one gender shall inciude a
reference to the olher genders,

123 unless the coniext otherwise requires, words In the singular include the plural and
in the plural include the singular,

124 a reference to a clause or Schedule 1s to a clause of, or Scheduls to, this charge
and references to paragraphs are to paragraphs of the relevant Schedule, unless
the context otherwise requires,

125 a reference to "continuing” in relation to an Event of Default means an Event of
Default which has not been remedied or waived,

1286 a reference to "this charge” {or any provision of #) or any other document,
agreement or instrument shall be construed as a reference to this charge, that
provision or that other document, agreement or Instrument as amended, novated,
supplemented, extended or restated in accordance with s terms or with the
agreement of the relevant parties,
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1218
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a reference to a "person” shall include a reference to an individual, firm,

company, corporation, partnership, unincorporated body of persons, or any state
or any agency of any person,

areference to an "amendmeant” includes a novation, re-enactment, supplement
or variation (and "amended” shall be construed accordingly),

a reference to "assets" includes present and future properfies, undertakings,
revenues, nghts and benefits of every descnption {and any reference to a
particular type or category of assets mcludes any present or future assets of that
type or category),

a reference to an "authorisation” includes an approval, authonsation, consent,
exemption, filtng, licence, notansation, registration and resolution,

a reference to a "regulation” includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any governmental,
inter-governmental or supranational body, agency, depariment or regulatory, self-
regulatory or other authonty or organisation,

a reference to "determines™ or "determined" means, unless the contrary 1s
indicated, a determmation made at the discretion of the person making 1t,

a reference to the "Chargor”, the "Security Trustee" or "person” shall include
its successors, permitted transferees and permitted assigns,

a reference to a "night" includes any title, interest, claim, remedy, power,
authority, discretion or other nght of any kind, both present and future (and any
reference to nghts in a particular asset or type or category of assets includes any
nghts in the proceeds of any disposal of that asset or any assets within that type
or category),

clause, schedule and paragraph headings shall not affect the interpretation of this
charge,

where any statement is qualified by the expression sa far as the relevant party 1s
aware or to that party's knowledge or any similar expression, that statement shall
be deemed to include an additional statement that it has been made after due
and careful enquiry,

the "Agent", the "Arranger”, any "Borrower”, any "Equlty Partner”, any
“Finance Party", any "Hedge Countserparty”, any "lssuing Bank", any
"Obligor”, any "Lender”, any "Party" any “Secured Party", the "Security
Trustee" or any other person shall be construed so as fo include its successors
in title, permitted assigns and permitted transferees,

a "Finance Document”, "Relevant Document” “Secunty Agreement”, “Trachng
Document”, “Transaction Document” or any other agreement or instrument (or
any provision of it) 1s a reference to that Finance Document, Relevant Document,
Secunty Agreement, Trading Document, Transaction Document or other
agreement or instrument or provision as amended, novated, supplemented,
extended ar restated,

“including” means "Including without limitation” (with related words being
construed accordingly), "in particular" means "in particular but without imitation”
and other general words shall not be given a restrictive interpretation by reason of
their being preceded or followed by words indicating a particular class of assets,
matters or things,

a provision of law 1s a reference to that provision as amended or re-enacted,
a time of day s a reference to London time, and

a reference the "Security Trustee” includes any agent, Delegate or Receiver
appointed by it m accordance wath this deed
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14

15

22

23

24

Schedules

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

Implied Covenants for Title

The obligations of the Chargor under this charge shall be in additon to the covenants for
tle deemed to be included in this charge by virtue of Part | of the Law of Property
(Miscellaneous Provisions) Act 1994

Clawback

If the Security Trustee considers, acting reasonably, that an amount pad by the Chargor In
respect of the Secured Liabilities 1s capable of being avoided or otherwise set aside on the
Iiquidation or administration of that Chargor or any similar event, then that amount shall not
be consldered to have been irrevocably paid for the purposes of this charge

COVENANT TO PAY

Covenant to Pay

The Chargor shall, on written demand, pay to the Secunty Trustee and discharge the
Secured Liabiities when they become due under the Relevant Documents

Interest

If the Chargor fails to pay or procure the payment of any amount payable by it under
Clause 2 1 on its due date, without double counting as regards any amounts due under the
Relevant Documents, interest shall accrue at the rate and in the manner specified In
Clause 10 3 (Defauft Interest) of the Facility Agreement

Further advances

This charge 1s made to secure, amongst other things, any further advances or cther
facilittes made available by the Secured Parties under the Finance Documents, but it does
not create any obligation on the Secunty Trustes to make any further advances or other
facilities available

Potentlal Invalidity

Neither the covenant to pay in Clause 2 1 (Covenant fo Pay) nor the security created by
this charge shall extend to or include any hability or sum which would, but for this Clause
2 4, cause such covenant or secunty to be unlawful under any applicable law

GRANT OF SECURITY

As continuing secunty for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges to the Secunty Trustee, by way of first fixed
charge, the Shares and all Related Rights

DEPOSIT OF TITLE DOCUMENTS

Deposit
The Chargor shall

411 terminate with immediate effect any nominations it may have made under
sections 145 and 146 of the Companies Act 2006 In respect of any Charged
Property and, pending such termination, procure that any person so nominated

(A) does not exercise any nights in respect of any Charged Property without
the prior written approval of the Secunty Trustee, and
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42

43

44

(B) immediately upon receipt, forward to the Security Trustee all
commumnications or other iInformation recaived in respect of any Charged
Property for which it has been so nominated,

412 on the execution of this charge, deposit with the Secunity Trustee all stock or
share certficates or other documents of title to or representing the Charged
Property owned by the Chargor at that time,

413 on the purchase or acquistion by it of Charged Property after the date of this
charge, depostt with the Secunty Trustes all stock or share certificates or other
documents of title to, or representing, such Charged Property, and

414 on the accrual, offer, 1ssue or receipt of any Related Rights (other than, and only
prior to the secunty constituted by this charge becoming enforceable, any items
referred to in paragraph (a) of the definition of Related Rights), deliver or pay or
procure the delivery or payment to the Secunty Trustee of all such Related
Rights, and deposit with the Secunty Trustee the stock or share certficates or
other documents of title to or representing such Refated Rights,

together with such executed blank transfers or assignments as the Secunty Trustee may
require so that the Securty Trustee may at any time without notice present them for
registration

No nominations

The Chargor shall not, duning the Secunty Period, exercise any rights to nominate any
perscn (other than the Security Trustee) to enjoy or exercise any nghts refating to any of
the Charged Property

Further assurance

The Chargor shall, at the direction of the Secunty Trustee given at any time, forthwih
execute and deliver to the Security Trustee all transfars and other docurments and do all
such things as may be necessary or desirable

431 to register all or any of the Charged Property in the name of the Secunty Trustee
or Its nominee,

432 for creating, registerng, perfectng, maintaimng or protecting the securty created
by this charge,

433 for creating a fixed charge over any of the Charged Property, ar

434 to facititate the reaiisation of all or any of the Charged Property after this charge
has become enfarceable, or the exercise of any nght, power or discretion vested
in the Security Trustee or the Attorney in relation to any Charged Property or this
charge

Power of attorney

441 By way of security, the Chargor hereby rrevocably and by way of security
appoints the Security Trustee and any Receiver or Delegate severally to be #s
attorney mn I1ts name and on its behalf and as its act and deed

(A) to execute and deliver any documents or instruments which the Secunity
Trustee or such Receliver may require for perfecting the title of the
Secunty Trustee to the Charged Property or for vesting the same in the
Security Trustee, its nominee or any purchaser (including execute any
document required by the Secunty Trustee under thus Clause 4 (Deposst
of Title Documents)),

(B) to sign, execute, seal and deliver and otherwise perfect any further
secunty document which the Chargor is required to enter Into pursuant 1o
this charge,
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45

52

(C) otherwise generally to sign, seal, execute and deliver all deeds,
assurances, agreements and documents and to do all acts and things
which may be required for the full exercise of all or any of the powers
conferred on the Securty Trustee or any Receiver under this charge or
which the Chargor 1s required to do pursuant to this charge or which may
be deemed expedient by the Security Trustee or a Recetver in connection
with any preservation, disposition, realisation or getiing in by the Securty
Trustee or such Receiver of the Charged Property or in connection with
any other exercise of any other power under this charge, or

{D} to execule any documents and do any acts and things that any attorney
deems proper or desirable in exercising any of the rights, powers,
authontties and discretions conferred by this charge or by law on the
Secunty Trustee, any Receiver or any Delegate

442 The appointment effected under Clause 4 4 1 above shall take effect
mmediately, but the powers conferred shall only become exercisable

(A) after the Agent has served notice under Clause 23 15 {(Acceleration) of
the Factity Agreement, or

{B) upon faslure by a Chargor to comply with any obligations set out in Clause
4 3 (Further Assurance} of this deed, in order to effect the further
assurance
Ratification of attorney's acts

By this charge the Chargor ratifies and confirms, and agrees to ratify and confirm, anything
which the Attorney may do in the proper and lawful exercise or purported exercise of all or
any of the powers, authonties and discretions referred to i this Clause 4 (Deposit of Title
Documentis)

PROTECTION OF SECURITY

Payment of calls

Notwithstanding the secunty created by this charge, the Chargor shall promptly pay all
calls, instalments and other payments due on any of the Charged Property, faling which
the Securty Trustee may, at s discretion but without obligation, make such payments on
behalf of the Chargor

Payments by the Security Trustes

Any sum paid by the Secunty Trustee on behalf of the Chargor under Clause 5 1

521 shall be reimbursed by the Chargor on demand by the Security Trustee on a full
mndemnity basis,

522 is, pending reimbursement, secured by this charge and may be debited to any
account of the Chargor as the Secunty Trustee deems fit, and

523 shall bear interest accruing daily in arrear from the date of ifs payment at the
default rate of nterest specified in the Facibity Agreements
LIABILITY OF THE CHARGOR

Liability not discharged

The liability of the Chargor under this charge 1n respect of any of the Secured Liabiliies
shall not be discharged, prejudiced or affected by

611 any Security Interest, guarantee, indemnity, remedy or other nght held by or
avaiable to the Secunty Trustee or any other Secured Party being or becoming
wholly or partially illegal, void or unenforceable on any ground,
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62

71

72

73

74

75

76

77

612 the Security Trustee or any other Secured Party renewing, determining, varying
or increasing any facility or other transaction in any manner or concumng in,
accepting or varying any compromise, arrangement or settlement or omithing to
claim or enforce payment from any other person, or

513 any other act or orission which but for this provision might have discharged or
otherwise prejudiced or affected the hability of the Chargor

immediate recourse

The Chargor waives any right it may have of requinng the Secunity Trustee to

621 enforce any secunty or other nght, or

622 claim any payment from or otherwise proceed against any other person,

before enforcing this charge against the Chargor

REPRESENTATIONS AND WARRANTIES

The Warranties set out in this Clause 7 (Representations and Warranties) are made by the
Chargor on the date of this charge, and shall be deemed to be repeated on each day of the
Secunty Period with reference to the facts and circumstances then existing

Ownership of Charged Property

The Chargor is the sole legal and beneficial owner and registered holder of all the Charged
Property free from any Security Interest other than this charge and the Charged Shares
constitute 23% of all the Issued capital in the Company

Validity of Issue

The Charged Property has been duly authonsed and validly 1ssued, and 1s and will be free
from any restnctions on transfer or rights of pre-emphon whether contained in the
constitutional documents or otherwise and there are no agreements 1n force which provide
for the issue or allotment of, or grant any person the nght to call for the 1ssue or allotment
of, any share or loan capital of the Company

Fully paid

The Charged Property 1s fuily paid up and there are no monies or liabihities outstanding 1n
respect of any of the Charged Property

No conflicting rights or breach

This charge does not and will not conflict wath or result in any breach or constitute a default
under any agreement, instrument or obhgation to which the Chargor is a party or by which
it ts bound

Enforceable security

This charge constitutes and will continue to constitute the legal vahd binding and
enforceable obligations of the Chargor, confers the secunty it purports to confer over the
Charged Property, and 1s and will continue to be effective securty over all and every part of
the Charged Property in accordance with its terms

Avoidance of security

This charge and the secunty created under or pursuant to this charge 15 not liable to be
avoided or otherwise set aside on the liquidation, bankruptey, composition or admiristration
of the Chargor or otherwise

Constitution and authority
The Chargor
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81

g2

83

B4

77.1 Is duly incorporated and validly existing under the taw of its country of
incorperation,

772 has the necessary capacity, power and authonity to enter into and perform iis
obhigations under this charge, and

773 has obtained all necessary authonsations and consents, which will remain in full
force and effect s0 long as this charge subsists, to enable and entdtle it to enter
Into this charge

CHARGOR COVENANTS

The Chargor covenants with the Securnity Trustee dunng the continuance of the secunty
constituted by this charge in the terms set out in this Clause 8 (Chargor Covenants)

Negative pledge and disposal restrictions

The Chargor shall not at any ime, except with the prior written consent of the Security
Trustee

811 create, purport fo create or permit to subsist any Secunty Interest on, orn
relation to, any Charged Property or any of its other assets other than any
Security Interest created by this charge,

812 parmit any of its subsidianes 10 subsist any Security Interest on, or in relation to,
any of its other assets other than any Security Interest created by any other
Relevant Document,

8§13 sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner (or purport to do so) all or any part of, or any interest in, the Charged
Property,

814 permit any of its subsidianes to sell, assign, transfer, part with possession of, or
otherwase dispose of in any manner (or purport to do so) all or any pari of, or any
interest In any subsidiary,

815 create or grant {or purport to create or grant) any interest in any Charged
Property in favour of a third party

Additional registration obligations

The Chargor grants and agrees to

821 procure as necessary, any cansents, waivers, approvals and permissions which
are necessary, under the constitutional documents of the Company or otherwise,
for the transfer of the Charged Property to the Secunty Trustee or its nominee or
to a purchaser upon enforcement of this charge, and

g22 procure the amendment of the share transfer provisions of the constitutional
documents of the Company in such manner as the Secunty Trustee may require
In order to ensure such a transfer is permitted

No alteration of rights and liabilities

The Chargor shall not, without the prior written consent of the Secunty Trustee, amend, or
agree to the amendment of, the constitutional documents of the Company or the nghts or
habilities attaching to any of the Charged Property

Preservation of Charged Property

The Chargor shall not

841 cause or permit anything to be done which may consolidate or subdivide any of
its stock or shares or reduce of reorganise s share capital i the Company in
any way or allow its shareholding in the company to be diluted, or
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842 refuse to register any transfer of any of the Shares which may be lodged for

registration by or on behalf of the Secunty Trustee or the Chargor in accordance
with this charge

Informnation

The Chargor shall, promptly following receipt, send to the Security Trustee copias of all
notices, circulars, reports, accounts and other documents, which are receved by the
Chargor, or any nominee of i, in respect of any Charged Property

No adverae actions or variations

The Chargor shall not cause or permit anything to be done which may adversely affect the
security created by this charge or which Is a vanation or abrogation of the nights attaching

to or conferred on all, or any part of the Charged Property by this charge, without the prior
wntten consent of the Secunty Trustee

Compllance with laws and regulations

a71 The Chargor shall not use or permit the Charged Property to be used in any way
contrary o law

872 The Chargor shall

{A) comply in all respects wath all faws to which it may be subject, if failure so
to comply would materially imparr its ability to perform #s obligations
under the Relevant Documents,

(B} obtain, and promptly renew from time to ime, and comply with the terms
of all authorigations that are required in connectton with the Charged
Property or their use or that are necessary to preserve, maintam or renew
any Secured Asset, and

{C) promptly effect any mamntenance, modifications, alterations or repairs that
are required by any law or regulation to be effected on or in connection
with the Charged Property

RIGHTS OF THE SECURITY TRUSTEE

Chargor exercise of rights

911 Subjectto Clause 9 2, the Chargor is entitied 10 exercise or direct the exercise of
the voting and other rights attached to any Charged Property as it sees fit
provided that.

(A) it does so for a purpose not inconsistent with its obligations under any
Relevant Document, and

{B) the exercise of or faillure to exercise those nghts does not have an
adverse effect on the value of the Charged Property and does not
otherwise prejudice the Secunty Trustee’s interests under this charge

912 The Chargor shall not, without the prior written consent of the Secunty Trustee,
by the exercise of any voting nghts or otherwise, permit or agree to (a) any
vanation of the rights attaching to or conferred by all or any part of the Shares or
(b) any 1ssuance of additional shares in the Company (1) 1o any person other than
the Chargor and/or (1} with nghts which differ in any way from the nghts attaching
to or conferred by the Shares

Post enforcement rights
After the secunty constituted by this charge has become enforceable
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g21 all dwvidends, interest and other distributions paid in respect of the Charged
Property and received by or on behalf of the Chargor shall be held on trust for the
Securnity Trustee and forthwith paid into an account designated by the Secunty
Trustee or, if received by the Securty Trustee, may be appled by the Secunty
Trustee as though they were the proceeds of sale, and

922 all voting and other nghts and powers attaching to the Charged Property shall be
exercised by, or at the direction of, the Secunty Trustee, and the Chargor shall,
and shall procure that its nominees shall, comply with any directions the Sscunty
Trustee may, m its absolute discretion, give concerning the exercise of those
nghts and powers

Protection of interests

The powers conferred on the Security Trustee by this charge are solely o protect its
interests In the Charged Property and shall not impose any duty on the Secunty Trustee to
exercise any of those powers Nothing in thus charge constitutes the Secunty Trustee as a
trustee or fiduciary of the Chargor or other person (other than the other Secured Parties)

No duties

The Security Trustee shall not, in respect of any of the Charged Property, have any duty or
incur any hability for

941 ascertaining or taking action in respect of any calls, instalments, conversions,
exchanges, matunties, tenders or other matters relating to any Charged Property
or the nature or sufficiency of any payment whether or not the Secunty Trustee
has or is deemed t¢ have knowledge of such matters, or

942 taking any necessary steps to preserve nghts against prior parties or any other
rights relating to any of the Charged Property

Exclusion of liability

The Secunty Trustee shall not be liable to account as 2 morigagee in possession in respect
of the Charged Property, and shall not be liable In connection with the Charged Property
for

951 any loss on realisation,

952 any failure to present any interest coupon or any bond or stock drawn for
repayment,

953 any failure to pay any call or instalment,
954 the acceptance of any offer or the notification of the Chargor of any such offer,

8955 any failure to ensure that the correct amounts are pawd or received in respect of
the Charged Propenrty,

956 any negligence or default by its nominees, or
957 any other loss of any nature whatsoever

Further, no Secured Party shall, nor shall any Receiver, by reason of it or the Receiver
entering into possesslon of the Charged Property, be hable to account as mortgagee in
possession or be liable for any loss or realisation or for any default or omission for which a
martgagee in possession might be ltable, but every Receiver duly appointed by the
Security Truslee under this charge shall for ali purposes be deemed to be in the same
position as a recewver duly appointed by a mortgagee under the LPA 1925 save to the
extent that the provisions of that Act are varled by or are inconsistent with the provisions of
this charge when the provisions of this charge shall prevaill and every such Recelver and
the Security Trustee shall in any event be entitled to all the rights, powers, privileges and
immunibies conferred by the LPA 1825 on mortgagees and receivers duly appointed under
the LPA 1925
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POWERS OF THE SECURITY TRUSTEE

The Security Trustee shali have the powers set out in this Clause 10 (Powers of the
Security Trustee)

Powar to remedy

The Security Trustee shall be enlitled (but shall not be bound) to remedy a breach at any
time by the Chargor of any of its obligations contained in this charge, and the Chargor
irrevocably authorises the Secunty Trustee and its agents to do all such things as are
necessary or desirable for that purpose

Exercise of nghts

The nghts of the Security Trustee under Clause 10 1 above are without prejudice to any
other rights of the Secunty Trustes under this charge and the exercise of those rights shall
not make the Secunty Trustee lable to account as a mortgagee In possession,

Currency conversion

For the purpose of, or pending the discharge of, any of the Secured Liabilities the Secunty
Trustee or any other Secured Party may convert any monies receved, recovered or
realised by the Secunty Trustee or any other Secured Party under this ¢harge (including
the proceeds of any previous conversion under this clause) from their existing currencies of
denomination into such other currencies of denomination as the Security Trustee or any
other Secured Party may think fit Any such conversion shalt be effected at the Securty
Trustee or any ather Secured Party's then prevailing spot seliing rate of exchange for such
other currency against the existing currency Each reference in this clause to a currency
extends to funds of that currency and, for the avoidance of doubt, funds of one currency
may be converted into different funds of the same currency

New accounts

104 1 If the Secunty Trustee receives notice of any Secunty Interest or other interest
affecting all or part of the Charged Property, the Security Trustee may open a
new account or accounts for the Chargor in the Secunty Trustee's books and
(without prejudice to the Secunty Trustee's nght to combine accounts) no money
paid to the credit of the Chargor in any such new account will be appropriated
towards or have the effect of discharging any part of the Secured Liabilities

104 2  if the Secunty Trustee does not open a new account or accounts Immaediately on
receipt of notice under Clause 10 4 1 above, then, unless the Secunty Trustee
gives express written notice to the conirary to the Chargor, as from the time of
receipt of the relevant notice by the Security Trustee of notice under Clause
10 4 1 all payments made by the Chargor to the Secunty Trustee shall be treated
as having been credited to a new account of the Chargor and not as having been
applred in reduction of the Secured Liabilities

The Security Trustee's set-off rights

if the Securty Trustee has more than one account for the Chargor in its books, the Security
Trustee may at any tme after

1051 the securty consttuted by this charge has become enforceable, or

1052 the Secunty Trustee has receved notice of any Secunty interest or other interest
affecting all or any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of any
account to any other account which may be in debit, but the Secunty Trustee shall notify
the Chargor of the transfer once made
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Indulgence

The Security Trustee may at its discretion grant time or other indulgence, or make any
other arrangement, vanation or release with any person or persons not being a party to this
charge (whether or net such person or persons are jointly liable with the Chargor) in
respect of any of the Secured Liabilities or of any other Secunty Interest for them without
prejudice either to this charge or to the liability of the Chargor for the Secured Liabilihes

ENFORCEMENT

Enforcement events

At any trne on or after the Agent has served notice under Clause 23 15 (Acceferation) of
the Facility Agreement, the secunty created pursuant to thig charge shall be immediately
enforceable and the Secunty Trustee may in its absolute discretrion and without notice to
the Chargor ar the prior authonsation of any court

11 11 without further notice, without regard to the restnctions contained in section 103
of the Law of Property Act 1925 and without prejudice to any of the Securlty
Trustee's other nghts, mmediately exercise all the powers conferred on
mortgagees by the Law of Property Act 1925 as varied or extended by this
charge without any restnctions,

1112 enforce all or any part of the secunty created by this charge and take possession
of or dispose of all or any of the Charged Property in each case at such times and
upon such terms as it sees fit, and

1113  whether or notit has appointed a Recewver, exercise all of the powers, authorties
and discretions

(A) conferred from time to time on mortgagees by the LPA 1925 (as varied or
exiended by this charge) or by law, and

(B) granted to a Receiver by this charge or from time to time by law

Power of disposal

At any time after this charge has become enforceable, the Secunty Trustee and any
nominee of the Security Trustee may (without prejudice to any other nght which the
Secunty Trustee may have), without further notice to the Chargor, exercise the power to
sell or otherwse dispose of the whole or any part of the Charged Property

Terms of disposal

Any sale or disposal under Clause 11 2 may be made in such manner, on such terms and
for such consideration {whether payable immediately or by instalments) as the Secunty
Trustee shall in #s absolute discretion think fit and without itability for loss

Cash

The Secunty Trustee may (without prejudice to any nght which it may have under any other
provision of this charge) treat any part of the Charged Property consisting of money as if it
were the proceeds of a sale or other disposal under Clause 11 2

Application of proceads

The Secunty Trustee shall apply the proceeds of a sale or other disposal under Clause

11 2 (without prejudice to the nght of the Security Trustee to recover any shortfall from the
Chargor) In or towards the satisfaction of the Secured Liabidities in such order as the
Secunty Trustee in its absolute discretion may from time to time determine subject to the
Secunty Trustee's nghts under Clause 11 10
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Right of appropriation

1161 To the extent that the Charged Property constitutes Financial Collateral and this
charge and the obiigations of the Chargor hereunder constitute a Security
Financial Collateral Arrangement, the Secunty Trustee shall have the nght, at any
time after this charge has become enforceable, to appropnate all or any of the
Charged Property In or towards the payment and/or discharge of the Secured
Liabihties in such order as the Secunty Trustee in its absolute discretion may from
time to time determine

1162 The value of any Charged Property appropnated in accordance with this clause
shall be the price of that Charged Property at the time the nght of appropnation 1s
exercised as listed on any recognised market index, cr determined by such other
method as the Security Trustee may select, including a valuation carnied out by
an independent fim of accountants or vaiuers appointed by the Secunty Trustee

1163 The Chargor agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations

Power of sale

Notwithstanding that as between the Securnity Trustee and a purchaser from the Secunty
Trustee, the power of sale arises onh and 1s exercisable at any time after the execution of
this charge, the Secunty Trustee shall not exercise that power of sale until an event (as
specified in Clause 11 1) entiting the Secunty Trustee to enforce its secunty has occurred

Protection of third parties

No purchaser, mortgagee or other person dealing with the Security Trustee or its nominee
shall be concemed to

1181 enquire whather any of the Secured Liabilittes have become due or payable or
remain unpaid or not discharged, or whether the power the Securlty Trustee 1s
purporting to exercise has become exercisable, or

1182 see to the application of any money paid to the Secunty Trustee or its nominee

Appropriation

Neither the Secunty Trustee nor any nominee of the Secunty Trustee shall be bound
(whether by virtue of sechon 109(8) of the Law of Froperty Act 1925, which 15 vaned
accordingly, or otherwise) to pay or appropriate any receipt or payment first towards
interest rather than pnncipal or otherwise In any particular order as between any of the
Secured Liabilites

Suspense account

All monies received by the Secunty Trustee under this charge may, at the discretion of the
Security Trustee, be credited to any suspense or securities realised account and shall bear
interest at such rate, If any, as may be agreed in writing between the Secunty Trustee and
the Chargor and may be held in such account for so long as the Security Trustee thinks fit

Statutory protection

All the pretection to purchasers contained in sections 104 and 107 of the Law of Property
Act 1925, section 42(3) of the Insolvency Act 1986 or 1n any other appropnate legislation
shall apply to any person purchasing from the Security Trustee or any nommee of the
Security Trustee as a result of the Secunty Trustee exercising or purporting to exercise its
power of sale under this charge

Restrictions on Exercise of Power of Sale

Section 103 of the LPA 1825 shall not apply o this charge and the power of sale ansing
under the LPA 1925 shall anse on the date of this charge (and the Secured Liabilities shall
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be deemed to have become due and payable for that purpose) The power of sale and
other powers conferred by section 101 of the LPA 1925 as vaned or extended by this
charge and those powers conferred (expressly or by reference) on a Recever shall be
immediately exercisable by the Secunty Trustee at any time on or after the Enforcement
Date

Absance of Enquiry

No person or persons dealing with the Security Trustee or any Receiver shall be concerned
to enquire whether any event has happened upon which any of the powers in this charge
are or may be exercisable or otherwmise as to the propriety or regulanty of any exercise of
such powers or of any act purporting or intended to be an exercise of such powers or
whether any amount remains secured by ttus charge All the protections to purchasers and
persons dealing with recervers contained in sections 104, 107 and 109(4) of the LPA 1925
shall apply to any person purchastng from or dealing with the Secunty Trustee or any such
Receiver

APPOINTMENT OF RECEIVER

Appolntment

At any time on or after the Agent has served notice under Clause 23 15 (Acceleration) of
the Facility Agreement or at the request of the Chargor, the Secunty Trustee may, without
pnor notice to the Chargor, in wnting {under seal, by deed or otherwise under hand)
appoint a Recewver in respect of the Charged Property or any part thereof and may in like
manner from time to time (and insofar as 1t is lawfully able to do) remove any Receiver and
appotnt another in his stead

More than one Receiver

Where more than one Receiver 1s appointed, each joint Receiver shall have the power to
act severally, independently of any other joint Recewver, except te the extent that the
Security Trustee may specify to the contrary in the appointment

Receiver as agent

A Recewer shall be the agent of the Chargor which shall be solely responsible for bus acts
or defaults and for his remuneration No Receiver shall at any time act as agent of any
Secured Party

Recelver's Remuneration

A Receiver shall be entitled to remuneration for his services at a rate 1o be determined by
the Secunty Trustee from time to time (and without being mited to any maximum rate
specified by any statute or statutory instrument)

RECEIVER'S POWERS

Powers

A Receiver shall have {and be enlitled to exercise) in refation to the Charged Property over
which he 1s appainted the followming powers (as the same may be varled or extended by the
provisions of this charge)

1311 all of the powers of an admimistrative receiver set out in Schedule 1 to the
Insolvency Act 1988 (whether or not the Receiver Is an administrative receiver),

1312 all of the powers conferred from time to tme on receivers, mortgagors and
mortgagees m passession by the LPA 1925,

1313 ali the powers and nghts of a legal and beneficial owner and the power to do or
omit to do anything which the Chargor itself could do or omit to do,
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13 14  the power to do all things which, in the opinion of the Recerver, are incidenta! to
any of the powers, functions, authonties or discretions conferred or vested in the
Receiver pursuant to this charge or upon receivers by statute or law generalty
(including, without imitation, the bringing or defending of proceedings in the
name of, or on behalf of, the Chargor, the collection andfor realisation of Charged
Property in such manner and on such terms as the Recewver sees fit, and the
execution of documents in the name of the Chargor {whether under hand, or by
way of deed or by utilisation of the company seal of the Chargor)

Powers may be Restricted

The powers granted to a Recever pursuant to this charge may be restricted by the
instrument (signed by the Secunty Trustee) appomting fum but they shall not be restricted
by any winding-up or dissolution of the Chargor

COSTS AND INDEMNITY

Costs

The Chargor shall pay 1o of reimburse the Security Trustee, any Receiver and Delegate on
demand, on a full iIndemnity bass, all Costs incurred by the Secunty Trustee n relation to

14 11 this charge or the Charged Property,

1412 protecting, perfecting, preserving or enforcing (or attempting to do so) any of the
Secunty Trustee's, a Secured Party's, a Recewver's or a Delegate's nghts under
this charge, or

1413 taking proceedings for, or recovering any of, the Secured Liabilittes in accordance
with the terms of this charge,

{inciuding, without limitation, the Costs of any proceedings in relation to this charge, the
Charged Property or the Secured Liabilities), together with, In the case of Clause 14 1 1
and Clause 14 1 2, Interest on the amount due from the date of demand until payment at
the default rate of interest specified in the Faciity Agreement

Indemnity

The Chargor shall indemnify the Secunty Trustes, each Receiver and each Delegate, and
therr respective employees and agents, on a full indemnity basis against any cost, charge,
expense, tax, loss, hability or damage incurred by any of them as a result of

1421 the exercise or purported exercise of any of the rights, powers, authoriies or
discretrons vested in them under this charge or by law in respect of the Charged
Property,

1422 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do
s0) the security constituted by this charge, or

1423 any defauit or delay by it in performing any of its obligations under this charge,

and against all actions, proceedings, costs, claims and demands in respect of any matter
or thing done or omitied in any way relating to the Charged Property or any part of it or
otherwise incurred by them, but excluding any costs, charges, expenses, taxes, losses,
claims, demands or hability ansing as a result of the Secunty Trustee's (or Recever's or
Delegate’s) gross negligence, wilful nusconduct or wilfui default The Secunty Trustee and
any such Recelver may retain and pay all sums in respect of which it 1s indemnified out of
any monies received by it under the powers conferred by this charge

Any past or present employee or agent may enforce the terms of this Clause 14 2 subject
to and n accordance with the provisions of the Contracts (Rights of Third Parties) Act
1999

14/20389014_2 15




143

15

16
16 1

16 2

17
171

17 2

17 3

Gross-up

1431 Al payments made by the Chargor to the Secunty Trustee under this charge shall
be made In sterling

(A) m full, without any deduction, wathholding, set-off or counterctaim
{(incluchng in respect of tax, unless a tax deduction Is required by law),
and

(B) in immediately available cleared funds on the due date to the account

that the Secunty Trustee may specify to the Chargor

1432 ifthe Chargor is required by law to make a deduction or withholding for or on
account of tax in respect of any payment made under this charge, the Chargor
shall make such deduction or withholding and any payment required in
connection therewith within the time allowed and in the mtimum amount required
by law and the amount of the payment due from the Chargor to the Secunty
Trustee shall be increased to an amount which {(after making any tax deducticon)
leaves an amount equal to the payment which would have been due (f no tax
deduction had been required

RELEASE BY THE SECURITY TRUSTEE

Subject to Clause 17 3, upon the expiry of the Secunty Penod (but nat otherwise) the
Secunty Trustee shall, at the request and cost of the Chargor, take whatever action 1s
necessary 1o release the Charged Property from the secunty constituted by this charge

ASSIGNMENT AND TRANSFER

Assignment by the Security Trustee

The Sscunty Trustee may at any time, without the consent of the Chargor, assign or
transfer the whole or any part of the Security Truslee's rights and obligations under this
charge to any person

Asslgnment by the Chargor

The Chargor may not assign any of its rights or transfer any of its obligations under this
charge or enter into any transaction, which would result in any of the Chargor's rights or
obligations under this charge passing to another person

FURTHER PROVISIONS

Independant security

This charge shall be In additon to, and independent of, every other Secunty Interest or
guarantee which the Security Trustee may at any time hold for any of the Secured
Liabihties, and no pnor Secunty Interest held by the Secunty Trustee {(or any other Secured
Party) over the whole or any part of the Charged Property shall merge in the security
created by this charge

Continulng security

This charge shall remain in full force and effect as a continuing security for the Secured
Liabihties, notwithstanding any settlement of account or intermediate payment or other
matter or thing whatsoever, unless and until the Security Trustee discharges this charge in
wring

Discharge conditional

Any release, discharge or settlement between the Chargor and the Security Trustee shall
be deemed condiional upon no payment or security received by the Security Trustee In
respect of the Secured Liabilties being avoided, reduced or ordered to be refunded
pursuant to any provision of any law relating to insolvency, bartkruptcy, winding-up,
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administration, receivership or otherwise and, notwithstanding any such release, discharge
or settiement

1731  the Secunity Trustee or its nominee shall be at iberty to retamn this charge and the
security created by this charge, including all certificates and documents relating
to the whote or any part of the Charged Property, for such period as the Security
Trustee shali deem necessary to provide the Securty Trustee with security
against any such aveidance, reduction or order for refund, and

1732 the Secunty Trustee shali be entitled to recover the value or amount of such
security or payment from the Chargor subsequently as if such release, discharge
or settlement had not oceurred

Certificates

A certificate or determination by the Securty Trustee as to any amount for the time being
due to it from the Chargor shall {in the absence of any mamfest error) be conclusive
evidence of the amount due

Rights cumulative

The nghts and remedes of the Securty Trustee conferred by this charge are cumulative,
may be exercised as often as the Secunty Trustee considers appropnate and are in
addition to its nghts and remedies under the general law

Waivers

Any warver or vanation of any nght or remedy (whether ansing under this charge or under
the general law), or any consent given under this charge, 1s only effective If it Is in writing
and signed by the waving, varying or consenting party, and applies only in the
circumstances for which it was given and shall not prevent the parly giving # from
subsequently relying on the relevant provision

Further exercise of rights

No act or course of conduct or negotiation by or on behalf of the Security Trustee shall in
any way preclude the Secunty Trustee from exercising any right or remedy under this
charge, or constiiute a suspension or variation of any such right or remedy

Delay

No delay or failure to exercise any right or power under this charge shall operate s a
walver of any such right or remedy

Single or partial exercise

No single or parbai exercise of any right or remedy under ts charge shalil prevent any
further or other exercise of such nght or remedy, or the exercise of any other nght or
remeady under this charge

Consolidation

The restriction on the night of consolidating mortgages contained in section 83 of the Law of
Property Act 1925 shall not apply to this charge

Variation of Security

This charge shall not 1n any way be affected or prejudiced by a Secured Party at any time
dealing with, exchanging, releasing, varying or abstanmg from perfecting or enforcing any
secunty or guarantee referred to in Clause 17 1 or any nghts which a Secured Party may at
any time have or giang time for payrnent or granting any indulgence or compounding with
any person whatsoever
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Enforcement of Other Security

No Secured Party shail be obliged to enforce any other Security it may hoid for the
Secured Liablites before enforcing any of its nghts under this charge

Redsmption of Prior Incumbrances

The Securty Trustee may redeem or take a transfer of any pnor Secunty over the Charged
Property and may agree the accounts of pnor incumbrancers An agreed account shall be
conclusive and binding on the Chargor Any amount paid in connection with such
redemption or transfer {including expenses) shall be paid on demand by the Chargor to the
Secunty Trustee and until such payment shali form part of the Secured Liabithes

Partial invalidity

The invalidity, unenforceability or illegality of any provision (or part of a provision) of this
charge under the laws of any junisdicton shall not affect the validity, enforceability or
legality of the other provisions If any invalid, unenforceable or dlegal provision would be
valid, enforceable or legal if some part of t were deleted, the provision shall apply with any
modification necessary to give effect to the commercial intention of the parhies

Counterparts

This charge may be executed and delivered w any number of counterparts, each of which
Is an onginal and which together have the same effect as If each party had signed the
same document

Third party rights

Save as expressly provided in Clause 14 2, a third party (being any person other than the
Chargor and the Security Trustee and its permitted successors and assigns) has no nght
under the Contracts (Rights of Third Parties) Act 1989 to enforce, or to enjoy the benefit of,
any term of this charge and no consent and ne consent of any third panty is required for
any vanation or terrunation of this charge Notwithstanding any term of this charge, the
consent of any person who Is not a party to this charge is not required to rescind or vary
this charge at any time

Pearpetuity period

If the rule against pemeturties applies to any trust created by this charge, the perpetuity
penad shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009)

Security Trust Provisions

The Security Trustee holds the benefit of this charge on trust for the Secured Parties in
accordance with Clause 11 of the Security Trust and Intercreditor Deed and subject ta the
imitations of lrability contained theremn

DELEGATION
Delegation

The Security Trustee or any Recever may delegate (either generally or specifically) by
power of attomey or in any other manner to any person any right, power, authonty or
discretion conferred on it by this charge (including the power of atlorney granted under
Clause 4 4)

Terms

The Secunty Trustee and each Receiver may make a delegation on the terms and
condrtions (including the power to sub-delegate) that it thinks fit
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Liability

Neither the Secunty Trustee nor any Receiver shall be in any way liable or responsible to
the Chargor in respect of which he was appointed for any loss or liability ansing from any
act, default, omission or misconduct on the part of any Delegate

NOTICES

Communications in writing

Any communicahon to be made under or in connechon vath the Finance Documents shall
be made In writing and, unless otherwise stated, may be made by fax or letter

Addresses

The address and fax number (and the department or officer, If any, for whose attention the
communication ts to be made) of each Party for any communication or document to be
made or delivered under or in connection with the Finance Documents is that identfied with
its name below ar any substitute address or fax number or department or officer as the
Party may notify to each other by not less than five Business Days' notice

Dellvery

1931 Any communication or decument made or delivered by one person to another
under or in connecton with the Finance Documents will only be effective,

(A) if by way of fax, when received in legible form, or

(B) if by way of lelter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed to It at that address, and, if a particular department
or officer 1s specified as part of its address detalls provided under Clause
19 2 (Addresses), If addressed to that department or officer

193.2  Any communicalion or decument to be made of delivered to a Secured Party will
be effective only when actually recewed by that Secured Party and then only if it
15 expressly marked for the attention of the department or officer identdied with
the signature below (or any substitute department or officer or other person as a
Secured Party shall specify for this purpose)

1933 Any communication or document made or delivered to the Parent n accordance
with this Clause 19 3 will be deemed to have been made or deltvered to each of
the Obligors

1834 Any communication or document which becomes effective, in accordance with
Clauses 193 1 fo 19 3 3 above, after 5 00 p m n the place of receipt shall be
deemed only to become effective on the following day

Electronic communication

1841 Any communication to be made between any two Parhies under or in connecticn
with the Finance Documents may be made by efectronic mail or other electronic
means to the extent that the Lender and such other party agree that, unless and
until nofified to the contrary, this i1s to be an accepted form of commiunication and
if those two Parties

(A) notify each other in wribing of their electronic mail address and/or any
other information required to enable the sending and receipt of
information by that means, and

(B} notify each other of any change to their address or any other such
information supplied by them by not less than five Business Days' notice

1942  Any electronic communication made between those two Parties will be effective
only when actually received In readable form and i the case of any electronic
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1943

communication made by a Parly to the Lender only if it is addressed in such a
manngr as the Secured Party shall specify for this purpose

Any electronic communication which becomes effective, iIn accordance with
Clause 19 4 2 above, after 5 00 p m n the place of receipt shall be deemed only
to become effective on the fellowing day

20 GOVERNING LAW AND JURISDICTION

201 Governing law

This charge and any non-contractual obligations arising out of or in connaction with it are
governed by English law

202 Jurisdiction

2021

2022

2023

The courts of England have exclusive junsdiction to settle any dispute ansing out
of or in connection with this charge (including a dispute relating to the existence,

valdity or termination of this charge or any non-centractual obligation anising out

of or in connection with this charge) (a "Dispute™

The Parties 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 20 2 1s for the benefit of the Secunty Trustee only As a result, the
Secunty Trustee shall not be prevented from taking proceedings relating to a
Dispute in any other courts with junsdiction To the extent allowed by law, the
Securty Trustee may take concurrent proceedings in any number of junsdictons

203 Otherservice

The Chargor irrevocably consents to any process in any proceedings being served on it in
accordance with the provisions of this charge relating to service of notices Nothing
centained in this charge shall affect the nght to serve process in any other manner
permifted by law

This document has been executed as a deed and is delivered and takes effect on the date stated
at the beginming of it
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SCHEDULE 1
PARTICULARS OF CHARGED PROFERTY

Company

Registered Number

Number and class

of shares
Sutton Bndge Power Systems 03064440 600 ordinary shares of
{London) Limited £0 001 each

600

TOTAL NUMBER OF CHARGED SHARES

11720388014_2
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EXECUTION

IN WITNESS whereof this Deed has been executed as a deed on the date first above written

THE CHARGOR
Executed as a deed by SUTTON BRIDGE
INVESTORS acting by its duly appointed
attorneys
Attomey
Attomey !
Address: 16 Axis Court, Mallard Way, Swansea Vale, Swansea, Wales SA7 0A)
Fax Number- +44 (0) 1792 656 500
Attention. Company Secretary
Email: MEGMIiRAleqal@macquarie com
THE SECURITY TRUSTEE
Executed as a deed by MACQUARIE BANK
LIMITED, LONDON BRANCH acting by its duly
appointed attorneys g:atﬂ_aew B_Oth
vViston Director
Attomey
Attorn!y
Address: Ropemaker Place, 28 Ropemaker Street, London, EC2Y SHD
Fax Number.  +44 20 3037 5700
Attention: FICC Legal London
Email: ficclegallon@macquarie com
Paut Weston
Associate Director
{a London, POA Ref: #6830
dated opnd Navember 2012
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