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In accordance with
Sections 858A and
859! of the Companies
Act 2006
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Particulars of a charge @/

Companies House

MPANIES HOUSE
A fee i1s payable with this form You can use the WebFiling co

Please see ‘How to pay’ on the Please go to www companies

last page
& What this form 1s for ¥ What this form 1s NOT for
You may use this form to register You may not use this form to
*A2DNETIV"
A28

a charge created or evidenced by register a charge where there s

an instrument instrument Use form MROS 29/07/2013 #87

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge f
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

O
o |

Company details ’7’—,’—{— For el e

Company number

o737 [s e ol il o o

Company name in full |

Please complete in typescript or in
TAG ENERGY SOLUTIONS LIMITED bold black capitats

" " Adl fields are mandatory unless
| (THE "CHARGOR') specrfied or indicated by "

Charge creation date

Charge creation date

ik Bh L

‘E

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

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

Name TAG INVESTORS LIMITED
(COMPANY REGISTRATION NUMBER 07379274)
Name
Name
Name

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

1 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, atreraft or
intellectual property registered {or required to be reqistered) in the UK which 1s
subject to this fixed charge or fixed securnity

Description

ALL PRESENT AND FUTURE INTERESTS OF THE CHARGOR
OVER ALL FREEHOLD AND LEASEHOLD PROPERTIES
(WHETHER REGISTERED OR UNREGISTERED) AND ALL
COMMONHOLD PROPERTIES IN ENGLAND AND WALES OR
OTHER REAL PROPERTY ANYWHERE IN THE WORLD, NOW
OR IN THE FUTURE (AND FROM TIME TO TIME) OWNED BY
THE CHARGOR, OR IN WHICH THE CHARGOR HOLDS AN
INTEREST (IN EACH CASE, INCLUDING ANY ESTATE OR
INTEREST THEREIN, ALL RIGHTS FROM TIME TO TIME
ATTACHED OR RELATING THERETO AND ALL FIXTURES
FROM TIME TO TIME THEREIN OR THEREON),

ALL THE CHARGOR'S PRESENT AND FUTURE INTELLECTUAL
PROPERTY RIGHTS (AS MORE PARTICULARLY DESCRIBED IN
THE DEBENTURE DATED 18 JULY 2013 BETWEEN TAG
ENERGY SCLUTIONS LIMITED AS CHARGOR AND TAG
INVESTORS LIMITED AS BENEFICIARY (THE "DEBENTURE™))
FOR MORE DETAILS, INCLUDING DETAILS OF THE AMOUNT
SECURED BY THE DEBENTURE, PLEASE REFER TO THE
DEBENTURE

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

(-] VYeas
J No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

1 Yes Conunue
[[] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

-] Yes

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 hox

Yes
1 Neo
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MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

3

O This statement may be fled after
the registration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

Signature

X o ik, Hm«'u(j be £ Sukd e X

This form must be signed by a persor with an interest in the charge

04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

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

KOFI BEMPAH

ORRICK, HERRINGTON &
SUTCLIFFE (EUROPE) LLP

" 107 CHEAPSIDE

I Contact nare

Company name

Post town

|
|
|
|
|

LONDON

CountyfRegron

= Jefcfavlefon]

o ENGLAND

| 557 LONDON/CITY

I Telephone

+44 (0) 20 7862 4600

Certificate

We will send your certificate 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 return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The company name and number match the
information held on the public Register

O You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in Sections

3,56 7&8

You have given a description in Section 4, 1f

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

ooo o o o O

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
en paper

Make cheques or postal orders payable to
‘Compantes House '’

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address helow-

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Campanies House,
Fourth floor, Edinburgh GQuay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar ¢f Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquinies@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowided free of charge by Companies House
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-CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7379608
Charge code: 0737 9608 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th July 2013 and created by TAG ENERGY SOLUTIONS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 298th July 2013.

Given at Companies House, Cardiff on 31st July 2013
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EXECUTION VERSION

Dated l g July 2013

{1 TAG ENERGY SOLUTIONS LIMITED (AS CHARGOR)

(2) TAG INVESTORS LIMITED (AS BENEFICIARY)

DEBENTURE

O

ORRICK

ORRICK, HERRINGTON & SUTCUFFE (EuROPE) LLP
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DEBENTURE
DATEDnguIy 2013
PARTIES

(1) TAG ENERGY SOLUTIONS LIMITED, a company Incorporated under the laws of England
and Wales with registered number 073796080 having its reqistered office at Haverton Hill
Yard, Haverlon Hill Industnal Estate, Bilingham, Cleveland, England TS23 1PZ (the
"Chargor"), and

(2} TAG INVESTORS LIMITED a company Incorporated and registered in England and Wales
with company number 07379274, whose registered office 1s at 20 Manchester Square,
London, England W1U 3PZ (the "Beneficiary")

BACKGROUND

(A) The Chargor 1s entenng into this Debenture in connection with the Secured Shareholder Loan
Agreement and the Finance Documents

(B} The Board of Directors of the Chargor 1s satsfied that entering into this Debenture 1s for the
purposes and to the benefit of the Chargor and its business

(C) The Chargor has agreed to provide Security to the Beneficiary to secure the payment and
discharge of the Secured Obligations

THIS DEED WITNESSES
1 DEFINITIONS AND INTERPRETATION
11 Definitions

"Act" means the Law of Property Act 1925,

"Business Days" means a day (other than a Saturday, Sunday or a public holiday) on whtch
commeroal banks are open for general business in London and deposits are dealt with an the
London interbank market,

"Companies Act" means the Companies Act 2006,

"Default Rate” means the rate of interest specified in, and calculated in accordance waith,
clause 6 3 of the Secured Shareholder Loan Agreement,

"Equipment” means all moveable plant, machinery, tools, vehicles, computers and office and
other equipment and the benefit of all related authonsations, agreements and warranties,

"Event of Default” means any or all of the acts and events specified in clauses 11 1 to 11 10
(inctusive) of the Secured Shareholder Loan Agreement occurnng in relation to the Chargor or
any breach of the provisions of this Debenture;
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"Financial Indebtedness” means any indebtedness for or in respect of

(@)
(b)

{c)

(d)

(e)

U]

@

)

U]

moneys borrowed,

any amount raised by acceptance under any acceptance coredit facilty or
dematenalised equivaient,

any amount raised pursuant to any note purchase facility or the 1ssue of bonds, notes,
debentures, loan stock or any similar instrument,

the amount of any hability in respect of any lease or hire purchase contract which
would, in accordance with GAAP, be treated as a finance or capital lease,

receivables sold or discounted (other than any receivables to the extent they are sold
on a non-recourse basis),

any counter-indemnity obhgation in respect of the guarantee, imdemnily, bond,
standby or documentary letter of credit or any other instrument 1ssued by a bank or
financial institution,

any amount of any hiabity under an advance or deferred purchase agreement if one
of the pnmary reasons behind entenng into the agreement 1s to raise finance,

any amount raised under any other transaction (including any forward sale or
purchase agreement) having the commercial effect of a barrowing,

the amount of any habiity in respect of any guarantee or indemmity for any of the
items referred to in paragraphs (a) to (h)

“Fixtures” means fixtures, fiftngs (Including trade fixtures and fittings) and fixed plant,
machinery and apparatus,

"GAAP" means accounting practice generally accepted in the United Kingdom by companies
preparing Compames Act accounts {as defined in secton 262{1) of the Companies Act),

"Intellectual Property Rights" means

(a)

()

(c)

any patents, trade marks, service marks, trade names, domain names, nghis n
designs, software nghts, utily models, database nghts, copynghts, nghts in the
nature of copynght, and all other forms of intellectual or industnal property,

any nghts in or to inventions, formitae, confidential or secret processes and
mformation, know-how and similar rights, goodwill and any cther nghts and assets of
a similar nature, and

any other nght to use, or apphcation to register or protect, any of the items hsted in
paragraphs (a) or (b),

ansing or subsisting in any junsdiction and whether registered or not,
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"Investments” means

{(a) all or any stocks, shares, bonds and secunties of any kind (marketable or otherwise),
negotiable mstruments and warrants and any other financal instruments, and

(b} all allotments, accretions, offers, options, rights, bonuses, benefits and advantages,
whether by way of conversion, redemption, preference, option or otherwise which at
any time accrue to or are offered or anse in respect of them,

and mincludes all dmdends, terest and other distnbutions paid or payabte on or in respect of
them,

"Land Registry" means the Land Regstry of England and Wales,

“Properties” means all freehold and leasehold properties (whether registered or
unregistered) and all commonhold praperbes In England and Wales or other real property
anywhere in the world, now or in the future (and from tme to tme) owned by the Chargar, or
i which the Chargor holds an interest (in each case, including any estate or interest theremn,
all nghts from time to time attached or reiating thereto and all Fixtures from tme to time
theremn or thereon), and Property means any of them,

"Receiver” means a receiver appointed pursuant to this Debenture or to any applicable law,
whether alone or jointly, and includes a receiver and/or manager and, iIf the Beneficiary Is
permitted by law to appoint an administrative recerver, includes an administrative recewver,

“Secunty" means any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
hen, assignment by way of security or other security interest secunng any obhigation of any
person or any other agreement or arrangement having a similar effect,

"Secured Obligations” means all present and future monies, obligations and habiliies owed
by the Chargor to the Beneficary pursuvant to the Finance Documents (as such term s
defined in the Secured Shareholder Loan Agreement), whether actual or contingent and
whether owed jointly or severally, as principal or surety and/or 1n any other capacity
whaltsoever together with all interest accruing on such monies and liabilities together with the
Beneficiary's charges and commission, interest and expenses,

“Secured Shareholder Loan Agreement” means the shareholder loan agreement dated on
or around the date of thus Debenture between the Chargor (as borrower) and the Beneficiary
(as lender) i respect of a £2,600,000 term loan facility,

"Secunty Assets” means all of the assets of the Chargor which are the subject of any
Secunty created or to be created by this Debenture,

“Security Perod” means the pencd starting on the date of this Debenture and ending on the
date on which the Beneficiary 1s satisfied that all the Secured Obiigations have been
unconditionally and irrevocably paid and discharged in full and no further Secured Obhgations
are capable of bethg outstanding,
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"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature
(including any penaity or interest payable in connection with any failure to pay or any delay in
paysng any of the same), and

12 Construction

{a) Clause headings shall not affect the interpretation of this Debenture

(b) A reference to

(

)

(m}

()

)

()

{vn)

(vir)

(1x)

a statute, statutory provision or subordinate leqislaton 1s a reference to it as it
15 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 legisiatton which it amends or re-enacts,

a "person” shall include a reference to an indiwidual, firm, company,
corporation, partnership, unincorporated body of persons, or any state or any
agency of any person,

an "amendment” includes a novation, re-enactment, supplement or vanaton
(and amended shall be construed accordingly),

"assets” includes present and future properties, undertakings, revenues,
nghts and benefits of every descnption,

an "authonsation” includes an approval, authonsation, consent, exemphon,
filng, hcence, natansation, regstration and resolution,

a "requlation” 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, department or regulatory, self-
regulatory or other authonty or organisation,

this "Debenture” 1s a reference to this Debenfure as amended, vaned,
novated, supplemented and replaced from time to tme,

the "Chargor” or a "Receiver’ includes any one or more of its assigns,
transferees and successors i tile {In the case of the Chargor, so far as any
such 1s permitted), and

"Recewver’ (except for the references in clause 14 {Power of attomey)),
mncludes its duly appointed nominees, attomeys, correspondents, trustees,
adwisers, agents, delegates and sub-delegates

13 Third party nghts

The Beneficiary, any Receiver and ther respective officers, employees and agents may
enforce any term of this Debenture which purports to confer a benefit on that person, but no
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31

32

other person who 1s not a party to this Debenture has any nght under the Contracts (Rights of
Third Parties) Act 1999 1o enforce or to enjoy the benefit of any term of this Debenture

Effect as a deed

This Debenture shall take effect as a deed even if it 1s signed under hand on behalf of the
Beneficiary

COVENANT TO PAY

The Chargor covenants with the Beneficiary that it wilt on demand pay and discharge the
Secured Obligations when due

CREATION OF SECURITY

The Chargor, with fill titte guarantee and as secunty for the payment of the Secured
Obligations, charges in favour of the Beneficiary

a) by way of legal mortgage and/or fixed equitable charge all present and future mterests
of the Chargor over the Properties now belonging to it or acquired by it in the future,

b} by way of first fixed charge, all its present and future
{ Investments,
(n) Equipment,

() credit balances, 1e all mones from time to time standing to the credit of its
accounts with any bank, financial insttution or other person,

() Intellectual Property Rights,

(v) goodwill,

{wv1) uncalled captal,

(vi) beneficial interest in any pension fund,

(vim}  all authonsations held in retation to any Secunty Asset, and

(1x} all contracts and policies of insurance taken out by or on behalf of it (except,
in relation to the Insurances, to the extent assigned by clause 3 2) and all
related proceeds, claims of any kind, retumns of premium and other benefits

Contractual nights

The Chargor assigns to the Beneficiary absolutely with full title guarantee (and as Secunty for
payment of the Secured Obligations) all nghts under any agreement to which 1t 1s a party and
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33

34

51

which are not mortgaged or charged by way of fixed charge under any of clauses 3 1{b)(1) to
3 1{b){ix) (inclusive)

Floating charge

(=) The Chargor, with full itle guarantee and as secunty for the pavment of the Secured
Obligations, charges in favour of the Beneficiary by way of first floating charge all its
present and future business, undertaking and assets (including assets expressed to
be charged by way of fixed charge under this clause)

(b) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to any floating
charge created by this Debenture

Trust

If or to the extent that for any reason the assignment or charging of any Secunty Assef Is
prohibited, the Chargor hoids it on trust for the Beneficiary

NATURE OF SECURITY CREATED

The Secunty created under this Debenture 15 created

(a) as a continung secunty to secure the payment and discharge of the Secured
Obligations,
(b) {except in the case of assets which are the subject of a legal mortgage under this

Debenture) over all present and future assets of the lund described which are owned
by the Chargor and, to the extent that it does not own those assets, shali extend to
any nght or interest which it may have in them,

(c) in favour of the Beneficiary, and

(d) wrth full title guarantee {except that the covenant set out in section 3(1} of the Law of
Property (Miscellaneous Provisions) Act 1994 shall extend to alf charges,
encumbrances and nghts, even If the Chargor does not know and could not
reasonably be expected to know about them)

CONVERSION OF FLOATING CHARGE
Conversion on notice

Subject to clause 5 2 (Limitation), the Beneficiary may by notice to the Chargor at any time
dunng the Secunty Penod convert the floating charge created by this Debenture mto a fixed
charge in respect of any Secunty Asset specified in that notice

{a} an Event of Default 1s continuing, or
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52

53

€1

(b) the Beneficiary considers that Secunty Asset to be in danger of being seized,
attached, charged, taken possession of or sold under any form of distress,
sequestration, execubion or other process or otherwise tc be in jeopardy

Limitation

Clause 51 (Conversion on notice) shall not apply by reason only of a moratonum being
obtatned, or anything being done with a view to a moratonum being obtained, under section
1A of the Insolvency Act 1888

Automatic conversion

The floating charge created by this Debenture will convert automatcally into fixed charges

(@) if the Beneficiary receives notice of an intention to appoint an admimistrator of the
Chargor,
(b) if any steps are taken (including the presentation of a petitron, the passing of a

resolution or the making of an applicaton) to appoint a hquidator, provisional
hquidator, admimistrator or Recesver in respect of the Chargor over alfl or any part of
its assets, or if such person s appoinied,

(©) If the Chargor creates or attempts to create Secunty over all or any of the Secunty
Assets without the pnor written consent of the Beneficrary,

(d) if the Chargor disposes or attempts to dispose of all or any part of the Securtty Assets
(other than Secunty Assets which are only subject to the fioating charge while it
remains uncrystallised),

{e) on the crystalisation of any other floating charge over the Secunty Assets,

[{)] if any person serzes, attaches, charges, takes possession of or sells any Secunty
Asset under any form of distress, sequestration, execution or other process, or
attempts to do so, and

(a) in any other circumstances prescribed by law
POSITIVE COVENANTS

The covenants in this clause & remain in force from the date of this Debenture until the expiry
of the Security Penod

Preservation of the Security Assets
The Chargor shall

(a) keep all Properties, all Equipment and all other tangible assets which form part of the
Secunty Assets in good and substantal repawr and in good working order and
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(b)

(c)

(d)

(2)

"

G)]

(h}

()

()]

(k)

condition (save for reascnable wear and tear) and permit the Beneficiary free access
at all reasonable times and on reasonable notice to view therr state and condition,

carry con its frade and business on those pars of the Properties as are used for the
purposes of frade or business in accordance with the standards of good management
from time to time cumrent in that trade or business,

cbserve and perform all covenants, stipulations and condittons to which each
Property, or the use of i, 15 or may be subjected, and (if the Beneficary so requires)
produce ewidence sufficent to salisfy the Benefioary that those covenanis,
stipulations and conditions have been observed and performed,

digently enforce all covenants, strpulations and conditons benefiing each Property
and shall not (and shall not agree to) waive retease or vary any of the same,

(without prejudice to the generality of the foregoing) where a Property, or part of it, i1s
held under a lease, duly and punctually pay all rents due from ttme to bme, and
perform and observe all the tenant's covenants and conditions,

inform the Beneficiary promptly of any acquisibon by the Chargor of, or contract made
by the Chargor to acquire, any freehold, leasehold or other interest in any property,

preserve, maintan and renew as and when necessary zall matenal Inteliectual
Property Rights which form part of the Secunty Assets,

observe and perform all covenants, undertakings, laws and regulations from time to
time affecting any Secunty Asset or the use or enjoyment of i,

pay all Tax, rents, rates, duties, fees, charges, assessments, impositions, calls,
instalments and outgoings which are properly payable at any time during the Security
Period 1n respect of any Security Asset or by the owner or occuprer of it {(and if it fails
to pay that amount when due, the Benefioary may pay it),

notify the Beneficiary of any action commenced by a third party to seize, attach,
charge, take possession of or sell any Secunty Asset which (to the best of its
knowledge and behef) has been started or threatened, and

at its own cost, defend any proceedings (including proceedings to seize, attach,
charge, take possession of or sell) brought by a third party relating to any Secunty
Asset

62 Investments

The Chargor covenants that at all tmes dunng the Secunty Penod as soon as any
Investments are registered in, or transferred into the name of, the Chargor, or held by or in
the name of the Beneficiary (and in any event as soon as the Beneficiary so requests), it shali
deposit with the Beneficiary, in respect of or in connection with those Investments

(@)

all stock and share cerbficates and documents of or evidencing utle,
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63

64

(b} signed undated transfers, completed in blank and, if the Beneficiary so requires, pre-
stamped, and

{c) any other documents which the Beneficiary may from tme to tme requwe for
perfecting its title, or the title of any purchaser,

ali of which will be held by the Beneficiary at the expense and nsk of the Chargor
Insurance

The Chargoer shall insure and keep insured (or where, in the case of any leasehold property,
insurance 1s the responsibiity of the Beneficiary under the terms of the lease, either procure
that the Beneficiary insures and keeps mnsured or, If and to the extent that the Benefictary
does not do so, itself insure and keep insured) the Security Assets against

(a) loss or damage by fire,

(b) aother nsks, penls and contingencies that would be insured aganst by reasonably
prudent persons carrying on the same class of business as the Chargor, and

(c) any other nsk, penls and contingencies as the Beneficiary may reasonably require
and which are generally avallable without excessive cost

Any such msurance must be with an insurance company or underwnters, and on such terms,
as are reasonably acceptable to the Beneficiary, and must be for not less than the
replacement value of the Secunty Assets

The Chargor shall, if requested by the Beneficary, produce to the Beneficiary the pokcy,
certificate or cover note refating to the insurance required by this clause 6 3 (or where, In the
case of any leasehold property, that insurance s effected by the Beneficiary, such ewvidence
of insurance as the Chargor 1s entitled to obtain from the Beneficiary under the terms of the
refevant lease)

The Chargor shall, If requested by the Beneficiary, use its reasonable endeavours to procure
that a note of the Beneficiary's interest Is endorsed upon each insurance policy maintained by
it or any person on its behalf in accordance with this clause 6 3 and that the terms of each
insurance policy require the insurer not to invalidate the policy as agamnst the Beneficiary by
reason of the act or default of any other joint or named insured and not to cancel it without
giving at least 14 days' pnor wntten notice to the Beneficiary

Insurance premiums
The Chargor shall

promptly pay all premiums in respect of each insurance policy maintained by 1t \n accordance
with clause 6 3 and do all other things necessary to keep that policy in full force and effect,
and (if the Beneficary so requires) produce to, or deposit with, the Benefictary the receipts for
all premiums and other payments necessary for effecting and keeping up each insurance
policy maintained by it in accordance with clause 6 3
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66

67

68

71

No invaldation of insurance

The Chargor shall not do or omit to do, or permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any insurance policy mantained by 1t in accordance
with clause 6 3

Proceeds of insurance polictes

All monies recerved or receivable by the Chargor under any insurance policy maintamned by it
In accordance with clause 6 3 at any tme (whether or nat the secunty conshtuted by this deed
has become enforceable) shall immediately be paid to the Beneficiary or If they are not paid
directly to the Beneficiary by the insurers, be held by the Chargor as trustee of the same for
the benefit of the Beneficiary (and the Chargor shall account for them to the Beneficiary) and
be applied n making good or recouping expenditure in respect of the loss or damage for
which those monies are recewved or, after the secunty constituted by this deed has become
enforceable and If the Beneficiary so directs, in or fowards discharge or reduction of the
Secured Obligations

Notices to be given by the Chargor

If requested by the Beneficary the Chargor shall give notice to each nsurer that it has
assigned its nghts and interest in and under each insurance policy under clause 6 3 and
procure that each addressee of any such notice promptly provides within five Business Days
to the Beneficiary an acknowledgement of the notce of the Beneficiary's interest The
Chargor shall obtain the Beneficiary's pnor approval of the form of any notce or
acknowledgement to be used under this clause 6 7

Payments without deduction

The Chargor covenants with the Beneficiary that all payments to be made by rt under this
Debenture shall be calculated and be made without (and free and clear of any deduction for)
set-off or counterclaim

NEGATIVE COVENANTS

The covenants in this clause 7 remain i force from the date of this Debenture until the expiry
of the Secunty Penod

Disposals

(a) The Chargor shall not enter into a single transaction or a senes of transactions
(whether related or not), whether voluntary or tnvoluntary and whether at the same
time or over a penod of time, to sell, lease, transfer, loan, or otherwise dispose of any
Secunity Asset, or enter into an agreement to make any such disposal

(b) Clause 7 1(a) does not apply to a disposal of any Secunty Asset which, at the time of
that disposal, 15 subject to the floating charge created by this Debenture while it
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remains uncrystalitsed and which 1s made in the ordinary course of the day-to-day
trading actvities of the Chargor

72 Negative pledge

(a) The Chargor shall not create or permit to subsist any Secunty over any Secunty

Asset

(b) The Chargor shall not

0
()
{nn)

(w)

sell, transfer or otherwise dispose of any of its assets,
sell, transfer or otherwise dispose of any of its receivables on recourse terms,

enter into any arrangement under which money or the benefit of a bank or
other account may be applied, set-off or made subject ¢ a combination of
accounts, or

enter into any other preferential arrangement having a simitar effect,

In circumstances where the arrangement or transaction 1s entered into pnmarily as 2 method
of raising Financial Indebtedness or of Anancing the acquisition of an asset

73 Preservation of the Secunty Assets

The Chargor shall not without the wntten consent of the Beneficiary

(a) enter into any onerous obligation or restriction affecting any Secunty Asset,

(b) in refation to any Properties forrming part of the Secunity Assets

®

{u)

{n)

()
(v}

(1)

OHSEUROPE 551346854 3

part with possession of 1it, confer on any other person any nght or licence to
occupy it or grant any licence to assign, sub-let or create any Security over i,

exercise any of the powers conferred by sectons 99 and 100 of the Act of
leasing, letting, entenng into agreements for leases or lethings or accepting or
agreeing to accept surrenders of leases,

vary, assign or otherwise dispose of or allow to be forfeited any leasehold
Interest,

agree any rent review,

make any structural or matenal alteration, or do or allow anything to be done
which falls within the defintion of development In section 55 of the Town and
Country Planning Act 1980,

allow any person other than itselff to be registered under the Land
Registration Act 2002 as proprietor, or create or permit to anse any interest
which overndes under the Land Registration Act 2002 (and the Chargor shall

11




81

82

83

OHSEUROPE 551346854 3

reimburse the Beneficiary for its reasonable costs of lodging a caution
against first registration of the ttle to that Property or, If the land 1s
unregistered, a land charge), or

{wn) make an applcabion, consent to or acguiesce in the application by any third
party, to the Land Registry 1o enter any matter on the register of title,

{c) 1ssue any new shares or other secunies or, n relation to any uncalled capital of the
Chargor, call it up or receive it in advance of calls unless the Beneficiary otherwise
directs, nor apply t, when paid, otherwise than in payment of the Secured Obligations
or as the Beneficiary otherwise directs, or

{d) take any Secunty i connection with its habilty under this Debenture from any
guarantor of, or provider of Secunty for, any of the Secured Obligations

ENFORCEMENT
When Secunty becomes enforceable

The Secunty created by this Debenture shall become enforceable on the occurrence of an
Event of Defauit

Powers on enforcement

At any tme after the Secunty created by this Debenture has become enforceable the
Beneficiary may (without prejudice to any other of its nghts and remeches and without notice
to the Charger) do all or any of the following

(a) exercise all the powers and nghts conferred on mortgagees by the Act, as varied and
extended by this Debenture, without the restrnctions contained n sections 103 or
109(1) of the Act,

(b) exercise the power of leasing, letting, entening into agreements for leases or lettings
or accepting or agreeing to accept surrenders of leases in relation to any Secunty
Asset, without the restnctions imposed by sections 99 and 100 of the Act,

(c} subject to clause 9 1{a} (Method of appointment and remaovalf), appoint one or more
persons to be a Receiver or Receivers of all or any of the Secunty Assets, and

(d) appoint an adrministrator of the Chargor
Disposal of the Secunty Assets

In exercising the powers referred to in clause 8 2(a) (Powers on enforcement), the Beneficiary
or any Receiver may selt or dispose of all or any of the Secunty Assets at the times, In the
manner and order, on the terms and conditions and for the consideration determined by 1t

12




84 Apphication of moneys

(a) The Beneficiary or any Receiver shall apply moneys received by them under this
Debenture after the Secunty created under thus Debenture has become enforceable
in the following order

(1)

(n)

(m)

)

)

first, in or towards the payment pro rata of, or the provision pro rata for, any
unpaid costs and expenses of the Beneficiary and any Receiver under this
Debenture or which are incidentatl to any Receiver's appontment, together
with interest at the Default Rate (both before and after judgment) from the
date those amounts became due until the date they are irevocably paid in
full,

secondly, in or towards the payment pro rata of, or the provision pro rata for,
any unpaid fees, commussion or remuneration of the Benefictary and any
Recerver,

thirdly, in or towards the discharge of all labilities having prionty to the
Secured Obligations,

fourthly, 1n or towards the discharge of the Secured Oblgations In
accordance with the Finance Documents, and

fifthly, in the payment of any surplus to the Chargor or other person entitled
to i,

and section 109(8) of the Act shall not apply, and

() clause 8 4(a) will overnde any appropnation made by the Chargor

9. APPOINTMENT AND POWERS OF RECEIVERS

g1 Method of appointment and remaval

{(a) The Beneficary may not appoint & Receiver by reason only of a moratonum being
obtained, or anything being done with a view to a moratorium being obtained, under
sechion 1A of the Insolvency Act 1986

(b} Every appomtment or removal of a Recetver, of any delegate or of any other person
by the Beneficiary pursuant to this Debenture may be made in wnting under the hand
of any officer or manager of the Beneficiary {subject to any requirement for a court
order in the removal of an administrative receiver)

92 Powers of Receiver

Every Receiver shall have all the powers

{a) of the Beneficiary under this Debenture,

OHSEURQOPE 551346854 3
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93

94

95

10.

11

{b) conferred by the Act on mortgagees in possession and on receivers appointed under
the Act,

{c) in relation to, and to the extent applicable to, the Secunty Assets or any of them, the
powers specrfied in Schedule 1 of the Insolvency Act 1986 (whether or not the
Receiver 1s an administrative recever within the meaning of that Act), and

(d) in relation to any Secunty Asset, which he would have If he were ifs only beneficial
awner

Joint or several

If twe or more persons are appointed as Receivers of the same assets, they may act jointly
and/or severally so that (unless any instrument appointing them specrfies to the contrary)
each of them may exercise indradually all the powers and discretions conferred on Recewvers
by this Debenture

Recewer as agent

Every Receiver shall be the agent of the Chargor which shall be solely responsible for his acts
and defaults and for the payment of tus remuneration

Receiver's remuneration

Every Receiver shall be entitted to remuneration for his services at a rate to be fixed by
agreement between him and the Beneficiary, and the maximum rate specified in section
109(6) of the Act shall not apply

PROTECTION OF PURCHASERS

No purchaser or other person dealing with the Beneficiary or any Recewver shall be bound or
concemed

(2) to see or enquire whether the nght of the Beneficiary or any Recewver o exercise any
of the powers conferred by this Debenture has ansen or not,

(b) with the propnety of the exercise or purparted exercise of those powers, or

(c) with the application of any moneys pard to the Benefioary, to any Recewver or 1o any
other person

PROTECTION OF THE BENEFICIARY AND RECEIVERS
Exclusion of hability

None of the Benefictary, any Receiver or any of therr respective officers or employees shall
have any responsibiiity or llability
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(a) for any achon taken, or any failure to take any action, in relation to all or any of the
Secunty Assets,

(b) to account as mortgagee in possession or for any loss upon realisation of any
Secunty Asset, or

(c) for any other default or omission in relatron to all or any of the Security Assets for
which a mortgagee In possession might be hable,

except in the case of gross neghgence or wilful misconduct on the part of that person
112  General indemnity

(a) The Chargor shall indemnify the Beneficiary, any Recerver and therr respective
officers and employees against all actions, proceedings, demands, claims, costs,
expenses, and other habilities incurred by them in respect of all or any of the

following

)] any act or omission by any of them in relation to all or any of the Security
Assets,

) any payment relating to or in respect of all or any of the Secunty Assets

which 1s made at any time by any of them,

() any stamp, registration or similar Tax or duty which becomes payable in
connection with the entry into, or the performance or enforcement of, this
Debenture,

(v) carrying out or purporting to carry out any of the nghts, powers and
discretiens conferred on them by or permitted under this Debenture, and

{v) any breach by the Chargor of any of its covenants or other obhgations to the
Beneficary,

except in the case of gross negligence or wilful misconduct on the part of that person

(b) The Chargor shall pay interest at the Default Rate on the sums payable under
clauses 11 2 (General Indemmty), 11 3 {Indemnity out of the Security Asselsj and 16
{Costs and Expenses) from the date on which the hability was incurred to the date of
actual payment {both before and after judgrment)

113  Indemnity out of the Secunty Assets

The Beneficiary, any Recever and their respective officers and employees shall be entitied to
be indemnified out of the Secunty Assets in respect of the actiens, proceedings, demands,
cdaims, costs, expenses and habiities referred to in dause 11 2 (General indemnity)
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12, PRESERVATION OF SECURITY

121 Reinstatement

If any payment by the Chargor or discharge given by the Beneficiary (whether in respect of
the obhigations of any Obligor or any Secunty for those obligations or otherwise} 1s aveided or
reduced as a result of insolvency, iquidation, administration or any similar event

(a)

(b)

the liability of the Chargor and the Securtty created by this Debenture shall continue
as If the payment, discharge, avoidance or reduchon had not occurred, and

the Beneficiary shall be entitled to recover the value or amount of that Secunty or
payment from the Chargor, as if the payment, discharge, avoidance or reduction had
nat occurred

122  Waver of defences

Neither the Secunty created by this Debenture nor the obligations of the Chargor under this
Debenture will be affected by an act, omission, matter or thing which, but for this clause,
would reduce, release or prejudice that Secunty or any of those obligations (whether or not
known to 1t or the Beneficiary) including

(a)

(b)

(c)

(d)

(e)

U

(@

any time, waiver or consent granted to, or composition with, the Chargor or other
persocn,

the release of the Chargor or any other person under the terms of any composition or
arrangement with any persan,

the taking, vanabion, compromise, exchange, renewal, enforcement or release of, or
refusal or neglect to perfect, take up or enforce, any nghts against, or Securty over,
assets of the Chargor or other person or any non-presentation or non-observance of
any formality or other requirement in respect of any nstrument or any falure to
realise the full value of any Secunty,

any incapacity or lack of power, authonty or legal personalty of or dissolution or
change n the members or status of the Chargor or any other person,

any amendment (however fundamental), replacement, vanaton, novation,
assignment or the avoidance or termination of the Finance Documents or any cther
document or Security,

any unenforceability, illegalty or invahdity of any obligation of, or any Security created
by, any person under the Finance Documents or any other document, or

any insolvency, hquidation, administration or similar procedure
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123

124

125

126

Immediate recourse

The Charger waves any nght it may have of first requinng the Beneficiary {or any trustee or
agert on its behalf) to proceed agamst or enforce any other nghts or Secunty or clam
payment from any person before claiming from the Chargor under this Debenture This waiver
applies irrespective of any law or any provision of the Finance Documents to the contrary

Appropnations
During the Secunty Pernod the Beneficiary may

(a) refrain from applying or enforcing any moneys, Secunity or nghts held or receved by it
{or any trustee or agent on its behalf) In respect of the Secured Obligations, or,
subject to clause 8 4(a) (Apphcation of moneys), apply and enforce the same in such
manner and order as it sees fit (whether against the Secured Obligatons or
otherwise) and the Chargor shall not be entitled to the benefit of the same, and

(b) hold in an interest-beanng suspense account any moneys recewed from the Chargor
or an account of the Secured Obligations

Deferral of Charger's nghts

buning the Secunty Penod and unless the Beneficiary otherwise directs, the Chargor shall not
exercise any nghts which tt may have by reascn of performance by it of its obligations under
this Debenture or the enforcement of the Secunty created by this Debenture

(a) to recerve or claim payment from, or be mdemnified by the Chargor,

{b) to clam any contribution from any guarantor of, or provider of Secunty in respect of,
any of its oblgations under the Secured Shareholder Loan Agreement,

(c) to take the benefit (In whole or in part and whether by way of subrogation or
otherwise) of any nghts of the Beneficiary under the Secured Shareholder Loan
Agreement or of any guarantee or Secunty taken pursuant to, or in cannection with,
the Finance Documents by the Beneficiary,

(d} to exerase any nght of set-off against the Chargor, and/or
(e) to cfaim or prove as a creditor of the Chargor in competition with the Beneficiary
Additonal Secunty

This Debenture 1s in addition to, s not in any way prejudiced by and shall not merge with any
contractual nght or remedy or cther Secunty now ar in the future held by or available to the
Beneficiary
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13, FURTHER ASSURANCE !
131  Apphcation to Land Registrar

The Chargor consents to the registrabion against any future registered titles of Property of a
restriction in the followang terms

"No disposttion of the registered estate by the proprietor of the registered estate {or by the
propnetor of any registered charge, not being a charge registered before the entry of this
restnction] 1s to be registered without a wntten consent signed by the propnetor for the tme
being of the debenture dated [***] {date of Debenture] In favour of [**} [Insert name of
Landiord] referred to in the charges reaister or, If appropriate, signed on such proprietor's
behalf by an authonsed signatory of [**] iInsert name of Landtord] (Form P)"

132  Further action

The Chargor shall, at its own expense, promptly take any acton and sign or execute any
further documents which the Beneficiary may require in order to

{a) give effect to the requirements of thus Debenture,

{b) protect, preserve and perfect the Security intended to be created by or pursuant to
this Debenture,

{c) protect and preserve the ranking of the Secunty intended to be created by or
pursuant to thus Debenture with any other Secunty over any assets of the Chargor, or .

(d) facilitate the realisation of all or any of the Secunity Assets or the exercise of any
nghts, powers and discretions conferred on the Beneficary, any Recever or any
admnsstrator in connection with all or any of the Secunty Assets,

and any such document may disapply section 93 of the Act
133 Deposit of documents

The Chargor covenants that, on the date of this Debenture and at all imes during the Secunty
Penod as soon as it receves them (and in any event as soon as the Beneficiary so requests),
it shall deposit with the Beneficiary, in respect of or in connection wath the Security Assets

(a) all deeds, certificates and other documents of or evidencing title,

(b) in respect of the Investrments charged under clause 3 1{b}{1), signed undated
transfers, completed in blank and, if the Beneficiary so requires, pre-stamped, and

(c) any other documents which the Beneficiary may from time to time reguire for
perfecting its title, or the title of any purchaser,

all of which will be held by the Beneficiary at the expense and nsk of the Chargor
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134

14.

15.

16

161

16 2

Law of Property (Miscellaneous Provisions) Act 1994

The covenant set out in section 2(1) (b) of the Law of Property (Misceltaneous Provistons) Act
1984 shall extend to the prowvisions set out in this clause 13

POWER OF ATTORNEY
The Chargor irrevocably and by way of secunty appoints each of
(a) the Beneficiary,

(b) any delegate or sub-delegate of, or other person nominated in wniting by, an officer of
the Beneficiary, and

(c) any Recerver,

Jointly and severally as the Chargor's attarney, in the Chargor's name, on its behalf and In
such manner as the attorney may in #s or his absolute discretion think fit following the
occurrence of an Event of Default or following the fallure by the Chargor to comply with a
request from the Beneficiary, to take any actron and sign or execute any further documents
which the Chargor I1s reguired to take, sign or execute in accordance with this Debenture The
Chargor agrees, promptly on the request of the Beneficiary or any Recewver, to rattfy and
confirm all such actions taken and documents signed or executed

DISCHARGE OF SECURIFY

Upon the irrevocable and unconditional payment and discharge in full of the Secured
Obligations the Beneficiary shall, or shall procure that its appointees will, at the request and
cost of the Chargor

(a) release the Secunty Assets from this Debenture, and

(b) re-assign to the Chargor those Secunty Assets that have been assigned to the
Beneficiary under clause 3 (Creation of Secunty)

Section 93 of the Act shall not apply to this Debenture
COSTS AND EXPENSES
Transaction expenses

The Chargor shzll promptly on demand pay the Beneficiary the amount of all costs and
expenses (including legal fees) reasonably incurred by it in connection with the negotation,
preparation, prnintng and execution of the Secured Shareholder Loan Agreement

Amendment costs

If the Chargor requests an amendment, waiver, consent or release of or in relation to this
Debenture, the Chargor shall, within three Business Days of demand, reimburse the
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163

17

171

17 2

18.

181

18 2

19.

191

192

Beneficiary for the amount of all costs and expenses (induding legal fees) reasonably
incurred by 1t 10 responding to, evaluating, negottatng or complying with that request or
requirement

Enforcement costs

The Chargor shall, wathun three Business Days of demand, pay to the Beneficary or any
Recewver the amount of all costs and expenses {including legal fees) incurred by the
Beneficiary or any Recewver in connection with the taking, holding, protecting, preserving or
enforcing (or attempting to do any of the foregoing) any nghts under the Secured Shareholder
Loan Agreement or the mvestigation of any possible Event of Defaull.

ASSIGNMENT

Procedure

The Beneficary may assign any of its nghts under this Debenture
Disclosure of information

The Beneficiary may disclose to any assighee or proposing assignee any information it thinks
fit in relation to the Chargor and the Secured Shareholder Loan Agreement.

CALCULATIONS AND CERTIFICATES
Accounts

In any htigation or artntration proceedings ansing out of or In connechion with this Debenture,
the entnes made N the accounts maintained by the Beneficiary are pnma facie evidence of
the matters to which they relate

Certificates and determinations

Any certification or determination by the Beneficiary of a rate or amount under this Debenture
15, In the absence of manifest error, conclusive evidence of the matters to wihich it relates

NOTICES
Communications in wnting

Any communication to be made under or in connection with this Debenture shall be made in
wriing and, unless otherwise stated, may be made by fax, letter or electronic maii

Addresses

The address, fax number or electronic mail (and the department or officer, if any, for whose
attention the communication 1s to be made) of each Party for any communication or document
to be made ot delivered under or in connection with this Debenture 1s

{a) in the case of the Chargor, that identified with its name below; and

CHSEURQPE 551346854 3 20




(b) in the case of the Beneficiary, that identfied with its name below, or any substitute
address, fax number or electronic mail or department or officer as the Party may notfy to the
other Party by not less than five (5) Business Days' notice

Name of Party

Address and Fax number

Marked for the attention
of

The Beneficiary

20 Manchester Square, London,
England W1U 3PZ

Fax Number +442070429601

Fabien Castello/Sam
Goss

with a copy to

ETF Manager LLP (for the attention of
Patnck Sheehan)

20 Berkley Square, London W1 J BEQ

The Chargor

Haverton Hill Yard,

Haverton Hill Industnal Estate,
Billingham, Cleveland, Umted Kingdom
TS231PZ

Fax Number 01642 37t 372
with a copy to

na@tagenergysclutions com and
se@tagenergysolutions corn

Alex Dawson

193 Delivery

Any communication or document made or delivered by one person to another under or in
connection with this Debenture will only be effective

{a} if by way of fax, when received in legible form,

(b) if by way of letter, when 1t 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 specfied as part of
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194

20.

21.

22

23.

24,

241

24 2

its address detalls provided under clause 19 2 {Addresses), if addressed to that
department or officer, or

{c) if by way of electronic mail only when actually received in readable form and any
electronic communication which becomes effective after 500 pm in the place of
receipt shall be deemed only to become effective on the following day

Any communication or document to be made or delivered to the Beneficiary will be effective
onty when actually received by the Beneficiary and then only if it 1s expressly marked for the
attention of the department or officer identified with the Beneficiary's signature below (or any
substitute department or officer as the Beneficiary shall specify for this purpose)

PARTIAL INVALIDITY

if, at any time, any provision of this Debenture i1s or becomes illegal, invalid or unenforceable
n any respect under any law of any junsdiction, neither the legahty, vahdity or enforceabiity of
the remaining provisions nor the legality, validity or enforcealnity of such provision under the
law of any cther junsdiction will in any way be affected or impared

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Beneficiary, any nght or
remedy under this Debenture shall operate as a wawver, nor shall any single or partial
exerase of any nght or remedy prevent any further or other exercise or the exercise of any
other nght or remedy The nghts and remedies provided in thus Debenture are cumulative and
not excdusive of any nghts or remedies provided by law

AMENDMENTS AND WAIVERS

This Debenture may be only be amended or waived by an instrument in wnting signed by the
Chargor and the Beneficiary

COUNTERPARTS

This Debenture may be executed in two counterparts, and this has the same effect as if the
signatures on the counterparts were on a single copy of this Debenture

GOVERNING LAW AND JURISDICTION
Governing law

This Debenture and any non-contractual obligations connected with it are governed by
English law

Junsdiction

The courts of England have exclusive jurisdiction to settle any dispute ansing out of, or In
connection with, this Debenture or any non-contractual obligations connected wath this
Debenture (including a dispute regarding the exstence, validty or termination of this
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Debenture) (a Dispute) This clause 24 2 1s for the benefit of the Beneficiary only As a result,
the Beneficiary shall not be prevented from taking proceedings relating to a Dispute n any
other courts with junsdicton To the extent allowed by law, the Beneficary may take
concurrent proceedings In any number of junsdictions

243  The Partes agree that the courts of England are the most appropnate and convenient courts
to settte Disputes and accordingly no Party will dispute to the contrary

IN WITNESS of which this document has been executed as a deed and 1s intended to be and 1s
dehivered on the date first mentoned above
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EXECUTED AS A DEED by TAG

by /—5; - Psn o~ Send- -
director
in the presence of

Witness signature T~

Name (print) e 2eaa \—0){'

Address WO AL Fola Q@%
Blsvro ™
C:_L«./:_\'J&;\r"‘:\“:&
”’(&\D_ =T

Occupation PVH 2

EXECUTED AS A DEED by TAG )

INVESTORS LIMITED actng )
by , 8 )
director )

in the presence of
Witness signature
Name (pnnt)

Address

Occupation
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ENERGY SQLUTIONS LIMITED acting ) /’ )
) s
)




EXECUTED AS A DEED by TAG )
ENERGY SOLUTIONS LIMITED acting )
by ,a )
director )
In the presence of

Witness signature
Name (print)

Address

Occupation

EXECUTED AS A DEED by TAG )

INVESTORS LIMITED acting )
by S Al &gss ,a )
director )

in the presence of

Witness signature ‘MM

Name (print)  JULIETTE  ADARMT

Add FLat 1
ress g AEKS  ROAD

Lonpon Wi &IN

Occupation FINN\SC AL eo,\\'rﬂol—"—e&
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