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Registration of a Charge

Company name: MANOR RENEWABLE ENERGY LIMITED
Company number: 08753840

XBEPKJINV

Received for Electronic Filing: 24/09/2019

Details of Charge

Date of creation: 13/09/2019
Charge code: 0875 3840 0012
Persons entitled: ERIC WILLIAM BRIAR (AS SECURITY AGENT)

Brief description: A FIXED CHARGE OVER PROPERTIES, VESSELS AND INTELLECTUAL
PROPERTY INCLUDING BUT NOT LIMITED TO I) PARU COMPLEX AND
CASTLETOWN SLIPWAYS AND OTHER LAND AT PORTLAND PORT,
DORSET (TITLE NUMBER DT289761 AND DT388287); Il) OLD LIME
KILN, INMOSTHAY, PORTLAND, DORSET, DTS5 1BW:; Ill) THE LICENCE
TO OCCUPY THE PREMISES KNOWN AS OFFICES AT PORTER’S
LODGE, COLLEGE ROAD, HM NAVAL BASE, PORTSMOUTH; IV) THE
MANOR VENTURE VESSEL. FOR MORE DETAILS OF LAND, SHIPS
AND INTELLECTUAL PROPERTY CHARGED PLEASE REFER TO THE
INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Electronically filed document for Company Number: 08753840 Page 1



Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: COLLYER BRISTOW LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8753840

Charge code: 0875 3840 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th September 2019 and created by MANOR RENEWABLE

ENERGY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 24th September 2019 .

Given at Companies House, Cardiff on 25th September 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



2018

THE COMPANIES identified in Schedule 4
as Original Chargors

ERIC WILLIAM BRIAR
as Security Agent

SECURITY AGREEMENT

This deed is subject to the terms of the Intercreditor Agreement

Collyer Bristow LLP
4 Badford Row
London WC1IR 4TF



3%

DATE 2019

PARTIES

1 THE CORMPANIES whoss names, registered numbers and registered offices are sset out in
schedule 1 {the “Criginal Chargors”); and

2 ERIC WILLIAM BRIAR
agent and trustee for the Noteholders (as defined below) (the “Security Agent”).

BACKGROUND

A The Chargors are entering into this deed in connection with the Vendor Loan Note
Documents.

B The Security Agent and the Chargors intand this document to take sffect as a deed.

iT IS AGREED as follows:

1

1.1

Definitions and interpretation
Definitions

Unless otherwise provided in this deed, terms defined in the Vendor Loan Nota Instrument
shall have the same meaning where used in this deed,

in addition, in this deed, unless the context otherwise reguires, the following words shall
have the following meanings:

Accounts: all accounts save for the account held by Manor Renewable Energy Limited with
NatWest Bank Plc secured by a charge of deposit created on 8 January 2018 and all
monays from time to time standing to the credit {including any interest thereon) of such
accounts and all rights in relation theraic, with any bank, financial institution or other person
in any jurisdiction now or at any time hereafter {(and from time 1o time) owned, operated or
held by any Chargor or in which any Chargor has an interest;

Additional Chargor: any person which becomes a Chargor by executing a Deed of
Accession;

Administrator: a person appointed in accordance with Schedule B1 Insolvency Act 1986 to
managse a Changor's affairs, businass and property;

Charged Assets: all the assets for the time being subject to the Security created by this
deed (and references 10 the Charged Assets include references to any part of them};

Chargor: an Original Chargor or an Additional Chargor;

Debits: all book and other debts, of any kind whatscever now or at any time hereafter (and
from time fo time) due, owing or payable to any Chargor or in which any Chargor has an
interest and the proceeds of the same, including the benefit of any judgement or order to
pay a sum of monsy, and the benefit of all rights, securities and guaranieas of any nature
enjoyed or held by it in relation to the same;

Deed of Accession: a deed substantially in the form of schedule 2;

Eguipment: all equipment, plant, machinery, tools, vehicles, fumiture and other tangible
moveable property now or at any time hereafter (and from time to time) owned by any
Chargor, and any part thereof, together with the benefit of all coniracts and wamanties

reiating to the same;



Event of Default: any event or clrcumstance specified as an Event of Dafault in the Vendor
Loan Note Instrument;

Facilltles Agreement: the faciiities agreement dated on or around the date of this deed and
made between {(among others) {1} Shawhrook Bank Limited as lender and (2) Manor

Energy Group Limited zs borrower;

Ficating Charge Asssts: all the assets for the tima being subjact to the floating charge
created by this deed (and references in the Floating Charge Assets include referances to

any part of it);

Goodwlil: ali goodwill noew or at any time hersafter (and from time to time) of or in a
Chargor;

insolveney Event: in relation to an Original Chargor means that an Original Chargor:
{a) s dissolved (other than pursuant to a consolidation, amaigamation or mergen);

(b) becomes insolvent or is unable to pay its debts or fails or admits in writing its inability
generally to pay its debis as thay becoms dus;

{c) makes a general assignment, arrangement o composition with or for the bensfit of its
craditors;

{d} Iinslitutes ar has instituted against it, by a regulator, supervisor or any similar official
with primary insolvency, rehabilitative or reguiatory jurisdiction over it in the
jurisdiction of iis incorporation or organisation or the jurisdiction of its head or home
office, 2 proceeding seeking a judgment of insolvency or bankrupicy or any othar
relief under any bankruptey or insclvency law or ather similar law affecting creditors'
rights, or a petition is presented for its winding-up or liguidation by it or such regulstor,
supervisor or similar official;

{e) has instituted against it 8 proceeding seeking a Judgment of insolvency or bankruptcy
or any other ralief under any bankruptey or insolvency law or other similar law
affecting creditors’ rights, or a pelition is presented for its winding-up or liquidation,
and, In the case of any such proceading or pefition instituted or presented against it,
such proceeding or petition is instifuted or presented by a person or entity not

described in paragraph (d) above and:

{ results in a judgment of insolvency or bankruptcy or the entry of an ordar for
relief or the making of an order for its winding-up or fiquidation; or

(i) is not dismissed, discharged, stayad or resirained in each case within 30
days of the institution or presentation thareof;

() has instituted against it a bank insolvency proceeding pursuant to Part 2 of the
Banking Act 2009 or a bank administration proceeding pursuant to Part 3 of the
Banking Act 2008;

{g) bhas a resclution passed for its winding-ug, official management or liquidation (other
than pursuant to a consclidation, amalgamation or margar);

{h} seeks or becomes subject to the appointment of an administrator, provisicnal
liquidator, conservator, racelver, frustes, custodian or other similsr official for it or for

all or substantially all its assats;

() has a secursd parly take possession of all or substantiaily all its assets or has a
distress, execution, attachment, sequestration or other legal process levied, enforced
or sued on or agalnst all or substantially all its assets and such secured party
malniaine possession, or any such process is not dismissed, discharged, stayed or
restrained, in sach case within 30 days thereafter;



N causes or is subject to any evant with respact to it which, under the applicable laws of
any jurisdiction, has an analogous effect to any of the events specified in paragraphs
{a)-{i) above; or

(k) takes any action in furtherance of, or indicating its consent to, approval of, or
acquiescence In, any of the foregeing acts;

insurance Policies: all contracts and policles of insurance or assurance and ali moneys
payable under or pursuant to such policies, now or at any time hereafter (and from time to
time) faken out by or on behalf of any Chargor or (to the extent of its Intsrest) in which any
Chargor has an inlerest excluding, In each case, contracts and policies of insurance or
assurance which relate to liabilities ta third parties;

inteliectual Property: all interests in respect of any patent (including supplementary
pratection certificates), trade mark, service mark, trade name, registered dasign, design
right, copyright, know-how, utility model, topographical or similar right, moral right, invention,
confidential information, frade secret, database right, right in passing off and any other right
in intellectual property subsisting anywhers In the world In any of the foregoing whether
registered or unregistered and in each case, any registrations, extensions, renewals or
applications of or for the same, now or at any time heteafter (and from time to time) owned
ar held by any Chargor or {to the extent of its interest) in which any Chargor has an interest;

intercredltor Agreement: the intercreditor agreement dated on or around the date of this
dead and made between (1) Shawbrook Bank Limited as senior creditor; (2} the Security
Agent and others as Vendor nctehclders; (3} the Security Agent as Vendor trustee; (4)
Manor Energy Group Limited as borrower; (5) Manor Energy Group Limited and the Original
Chargors as companies, (6) Eric William Briar and (7) Toblas John Mead.

Vendor Loan Notgs: the 6% fixed secured [san notes of Manor Energy
Group Limited

Vendor Loan Note instrument: the instrumeni pursuant to which the Vendor Loan Notes
are, or are fo be, constitutad;

Vendor Loan Note Documents: the Vendor Loan Notes and the Vendor Loan Note
instrumant in tha agreed form and any other documents entered into pursuant to any of

them;

LPA: the Law of Property Act 1825;

Noteholders: |

Pension Fund Interests: all inferests and rights now or at any time hereafter {and from
time 1o time) owned or held by any Chargor in relation to any pension fund;

Properties: all estates or interests in any freehold and leasehold propertles (whather
registered or unregisiered) and all commonhold or other immoveable properties now or at
any time heraafter (and from time to time) owned by any Chargor including but not limited to
the leasehold intersst of Manor Renewabie Energy Limited in i) Paru Complex and
Castletown Slipways and other land at Portland Port, Dorset (fitle number DT289761 and
DT388287), li) Old Lime Kiln, Inmosthay, Portiand, Dorset, DTS 1BW:; and iif) the licence fo
occupy the premises known as offices at Porter's Lodge, College Road, HM Naval Base,

Portsmouth;

Property Interests: all interests in or over the Properties and all rights, licences,
guarantees, rents, depesits, coniracts, covenants and warranties relating to the Properiies,
in each case, now or at any time hereafter (and from time to time) owned or held by any

Chargor;



1.2

Receiver: a person appointed by the Securily Agent to be a receiver or receiver and
manager or {if permitted by law) an administrative receiver of ail or any part of the Charged

Asgets of any Chargor,

Secured Liabllities: all present and future moneys, obligations and liabilities owed by any
Origina! Chargors to the Noteholders pursuant to the Vendor Loan Note Documents ar
pursuant to clauses 2.1 and 19 of this dead, whether actual or contingeant and whether owed
jointly or severally, as principal or surety and/or in any other capacity whatsosver;

Security: a mortgage, charge {whether fixed or floating, legal or equitable}, pledge, lien or
other security interest securing any obligation of any person or any other agreement or
arrgngermnent having a similar effect;

Securities: all stocks, shares, loan capital, securities, bonds and investments of any kind
whatsoever (whethar or not marketable) now ar at any time hereafter {and from time to time)
owned by any Chargor, or in which any Chargor has an interest, together with all allatments
offered or arising in respact thereof or incidental thereto and all stocks, shares, loan capital,
securities, bonds, investments, rights, incoma, money ar property accruing, deriving, offered
or paid from time to time by way of dividend, distribution, interest, exchangs, caphal
reorganisation, conversion, redemption, bonus, rights; preference, option or otherwise in
respect thareof;

Securities Issuer: the issuer of any Securities;

Security Peried: the psriod starting on the date of this dead and ending on the date on
which the Secured Liabilities have been unconditionally and irrevocably paid and discharged
in full in ciroumstances whers no further Sacured Liabilities are capable of being
ouistanding;

Transaction Security: the Security created or expressed o be created in favour of the
Security Agent pursuant fo the Transaction Security Documents;

Transaction Security Documents: this agreement togsther with any other document
enterad info by any Chargor creating or exprassed o create any Security over all or any part
of its assets in respect of the obligations of any of the Chargors under any of the Vendor
Loan Note Documents;

Uncalled Capital: all the uncalled capital now or at any time hereafier (and from tims to
time) of a Chargor; and

Vessels: means the Manor Venture, 2 24.38m aluminium windfarm service vessel
registered In the name of Manor Renewsble Energy Limited at the port of Portland on the
Register of Ships (Official Number 922324) and all other vessels, including but not limited to
the Manor Endurance, Manor initiative and Manor Enterprise vessels (whether now owned
or acquired after the date of this deed), including any share or interest therain and the hull,
machinery, equipment, fuel and stores of the Vesssls (whather now ownad or acquired after
the date of this deed) and all replacements, renewals and component parts thereof and all
additions and accessories thareto which form an integral part thereof,

Construction
121 Unlass a contrary indication appears, a referénce in this agresmaent to:

1.2.41 each Motehclder, each Criginal Charger, any Sscurities Issuer,
any Administrator or Receiver or any other person shall be
construed so as to includs thair successors In title, permitted
assigns, permitied transferees and (in the case of any
Administrator or Receiver) lawful substitutes andior
replacements;



1.21.2

1213

1.2.14

1.2.1.5

1.2.1.8

1.2.1.7

1.2.1.8

1.2.1.9

1.21.10

1.2.1.11

1.2.1.12

a Vendor Loan Note Document or any other agresment or
instrument is a reference to that Vendor Loan Note Document
or other agreement or instrument as amended (howsever
fundamentally, including any amendment providing for any
increase in the amount of any facility or other liability) from
time to time with the agreement of the relevant parties and
{where such consent is, by the terms of this deed or the
relevant document, required to be obtained as a condition to
such amendment being permitted) the prior consent of the
Security Agent,

a document in “agreed form” is a document which is previously
agreed in writing by or on behalf of the Originai Chargors and
the Security Agent or, if not so agreed, is in the form specified
by the Securlty Agent;

“assets” includes present and future propertles, goods, stock,
revenues and rights of every description;

“guarantee” means any guarantee, lefter of credit, bond,
indemnity or similar assurance against loss, or any obligation,
direct or indirect, actual or contingent, to purchase or assume
any indebtedness of any person or to make an investment in
or loan to any person or toc purchase assets of any parson
where, in each case, such obligation is assumed in order to
maintain or assist the ability of such person to meet iis
indebtedness;

“indebtedness” includes any obligation {whether incurred as
principal or as surety) for the payment or repayment of monsy,
whether prasant or future, actual or contingent;

a “person” includes any Individual, firm, company, corporation,
government, state or agency of a state or any assoclation,
trust, ioint venture, consortium or parinership (whether or not
having separate legal personality);

2 “regulation” includes any reguiation, rule, official directive,
request or guideline (whether ar not having the force of iaw) of
any governmental, intergovernmental or supranational body,
agency, depariment or of any regulatory, self-regulatory or
gther authority or organisation;

a person being a "wholly-owned” Subsidiary of another parson
means that the share capital of that person is 100 per cent
owned directly by that other person and/or that other person's
wholly-owned Subsidiaries and/or nomineas of that other
person or its whaolly-owned Subsidiaries;

the Security constituted by this deed becoming "enforceable”
shall mean that the Security crealed under this deed has
become enforceable under clause 14.1 (Enforcement events),

“‘owned” includes having legal or equitabie title to or a tight to
have legai or equitabie titls transferred;

“law” includes the commeon law, any statute, bye-law,
regulation or instrument and any kind of subordinate
legisiation, and any order, requirement, code of pracfice,
circular, guidance note. licence, consent or permission made
or given pursuant to any of the foregoing;



1.3

1.4

1.5

1.2.1.13 a provision of law is a raference to that provision as amended
or re-enacted from fime fo time;

1.2.1.14 a time of day is a reference 10 London time,

1.2.1.15 any gender includes a reference to the other genders;

1.2.1.16 the singular inciudes a reference o the plural and vice versa;
and

1.2.1.17 a clause or schedule is to a clause or schedule (as the case

may be) of ar to this deed.

1.2.1.18 a provision of law is a reference to that provision as amended
or re-enactad; and

122 In this agreement (unless the context otherwise raquires) references to {i) the
“iquidation", “winding up”, "dissolution”, or “administration” of a person or (i) a
“liquidator”, "receiver”, “administrative receiver” or "administrator” in the context
of insolvency proceedings or security enforcement actions in respect of a
person shall be construed so as to include any edquivalent or analogous
proceedings or any sguivalent and analogous office-holder or appointee
{respectively) under the law of the jurisdiction in which such persen is
established or incorporated or any jurisdicfion in which such person carmies on
business.

123 Clause and schedule headings are for sase of reference only.

Nature of security over real property
A reference in this deed tc any freshold, leasehoid or commaonhoid property Includes:

1.31 all buildings and fixtures (including trade and tenant’s fixtures) which are at any
tims situated on that property;

1.3.2 the proceeads of sale of any part of that property;

1.3.3 the benefit of any covenants for title given or entered into by any predecessar
in title of any Chargor in respect of that property or any monies paid or payable
in respect of those covenants; and

1.34 all rights under any licence, agreement for sale or agreement for iease in
respect of that property.

intercreditor Agreement

Notwithstanding any other provision in this deed, the provisions of this deed are all subject
to the provisions of the intercreditor Agreement which will override this deed to the extent
that there is any inconsistency and in particular but without limitation, the snforcameant of
this deed and/ar the discharge of any Secured Lighilities shall not be made except fo the
axtent permitted by the Intercraditor Agreement.

Secured Liabilities

References in this deed to the Secured Liabilities shaill be construed in relation to the
Vandor Loan Note Documents so as to inciude (i) any increase ar reduction in any amount
made available thereunder and/or any alteration and/or addition to the purposes for which
any such amount, or increased or reduced amount, may be used, (il) any rescheduling of
the indebtednsass incurred thereunder whether in isolation or in connection with any of the
foregoing and (jii} any combination of any of the forégoing.



1.6

21

2.2

31

Perpetulty Period

if the rule against perpetulties applies to any trust created by this deed, the perpetuity period
shall be 125 years {(as specified by section 5(1) of the Perpetuities and Accumulations Act

20093,
Covenant to pay

Covenant to pay

Subject fo clause 1.4 above, sach Chargor hereby covenants with the Security Agent (as
trustee for the Noteholders) that it will cn demand pay and discharge all Secured Liabilities
owing or incurred from or by it to the Noteholders when the same bscome due whether by
acceleration or otherwise, together with interest to the date of payment at such rates and
upon such terms as may from time {o time be agreed, commission, fees, enforcement
expenses and other charges and all legal and other costs, charges and expensaes, on & full
and unqualified indemnity basis, which may be incurred by the Noteholders in relation to any
such Secured Liabilities or generally in respect of the Chargors.

Potential invalidity

Neither the covenant to pay in clause 2.1 (Covenant fo pay) nor the Security constituted by
this deed shall extend o or include any liability or sum which would, but for this clause,
cause such covenant or Security to be unlawful under any applicable law.

Grant of security
Fixed security

Subiect to clause 1.4 above, as a continuing security for the payment or discharge of the
Secured Liabilitiss, each Chargor with full titte guarantee hereby:

3.1.1 grants to the Security Agent (as trustee for the Moteholders), a charge by way
of legal morigage over all its Properties (Properffes currently owned);

3.1.2 charges io the Security Agent (as frustee for the Noteholders), by way of fixed
charge, all its:

3.1.2.14 Properties acquired by it after the date of this deed;

31.22 Present and future interest of any Chargor not effectively
mortgaged or charged under the preceding provigions of this
clause 3 in, or over, freehold or leasehold property;

3123 Property Interests;

3124 Equipment;

31258 Securities;

3.1.26 intellectual Property,

3127 Insurance Policies;

3128 Debis;

31249 Accounts;

3.1.2.10 Pension Fund Interests;
3.1.2.11 Goodwill and Uncalled Capital;



3.2

3.1.2.12 The Vessels (subject to obtaining the prior written consent of
Shawbrook Bank Limited for so long as the Facilities
Agreement remains in place); and

3.1.2.43 rights, title and intarest to any agreement, licence, consent or
authorisation relating to its business at any time not othenwise
mortgaged, charged or assigned pursuant to clauses 3.1.1-
3.1.3 inclusive; and

on the repayment of ail Senior Liabilities {as such term is defined in the
intercreditor Agreement) agrees to assign fo the Security Agent (as trustee for
the Moteholders) absolutely, subject to a proviso for reassignment on
redemption, all of its right, title and interest in and to the Insurance Policies.

Floating security

3.2.1

322

3.2.3

324

Floating charge

Subject to clause 1.4 above, as a continuing secuwrity for the payment or
discharge of the Secured Liabilities, sach Chargor with full tile guarantes
hereby charges lo the Security Agent (as trustee for the Noteholders), by way
of floating charge all of its undertaking and assets at any time not effectively
maorigagad, charged or assigned pursuant io clauses 3.1.1-3.1.3 inclusive
above.

Gualifying floating charge

Schedule B1 para 14 Insolvency Act 1986 (as inserted by s5.248 of and
Schedule 16 Enterprise Act 2002) applies o the fioating charge created by this
deed,

Automatic conversion of floating charge

Subject to clause 1.4 above, notwithstanding anything express or implied in
this deed, and without prejudice to any law which may have similar effect, if:

3.2.31 any Chargor creates or aftempts {o creale any Security or any
trust in favour of another person over all or any of its assets; or

3.23.2 any Chargor disposes or attempts to dispose of all or any of its
assetls; or

3233 an Insolvency Event has ocourred,

the floating charge creafed by this dead will automatically and immediately
{without notice} be converted into a fixed charge over the Floating Charge
Assetls,

Conversion of floating charge by notice

Subject to clause 1.4 above, notwithstanding anything express or implied in
this deed, if:

3.2.4.1 an Event of Default has ocourred: or

3242 the Security Agent conslders (in iis sole discretion) that any
Charged Assets are in jeopardy,

the Security Agent may at any time thereafter, by notice to a Chargar, convert
the floating charge created by this deed with immediate effect info a fixed
charge aver all or any of the Floating Charge Assets of the relevant Chargor



specified in such notice (but withcut prejudics to the Security Agent’s rights o
serve a nolfice in respect of any other Floating Charge Assets and any other
rights of the Security Agent whatsoever).

32458 Assets acquired after any floating charge conversion

Subject to clause 1.4 above, any asset acquired by any Chargor after any
conversion of the floating charge created under this deed, in accordance with
clauses 3.2.3 or 3.2.4 above which but for such conversion would be subject to
a floating charge shzall, (Lunless the Security Agent confirms in writing to the
contrary) ba charged to the Security Agent {as trustee for the Nateholders) by
way of fixed charge.

328 Reconversion of fixed charge assets into floating charge assets

Subject io clause 1.4 above, the Security Agent may at any time after any
conversion of the floating charge created under this deed over any Chargad
Assets intc a fixed charge in accordance with clauses 3.2.3 (Aufomatic
Conversion of floating charge) or 3.2.4 {Conversion of floaling charge by
nofice} reconvert such fixed charge into a fioating charge by notice fo the
relevant Chargor.

3.3 Title documents

Subject to clause 1.4 sbove, each Chargor shall on the execution of this deed or in the case
of an Additional Chargor, on the date of the relavant Accession Deed {or, If later, the date of
acquisition of the relevant Charged Assets) deposit with the Security Agent {and the
Security Agent shall during the continuance of this security be entitied to hold):

3.3.1 all deeds and documenis of title relating to the Charged Assets as the Security
Agent may from time to time regquire; and
332 all certificates relating to the Securities and such instruments of transfer in
blank and other documents as the Security Agent may from time io time
require.
34 Security notices

Following repayment of the Senior Liabilities (as that term is defined in the Intercreditor
Agreement), each Chargor shall immediately upon the execution of this deed or in the case
of an Additional Chargor, on the date of the relevant Accession Deed, use its reasonable

endeavours to:

341 give notice in the form set out in part 1 of schedule 3 (Form of notice fo
insurars) 1o the relevant insurers of the assignment pursuant to clause 3.1.3
{Fived security) of iis rights and interest in and under the Insurance Policies
and use all reasonable endeavours to procure that each addressse of such
notice will promptly provide an acknowledgement to the Security Agent in the
form set out in part 2 of schedule 3 {(Form of acknowledgement from insurers);

3.4.2 give notice in the form set oul in part 1 of schedule 4 {Form of notice of charge
to third parfy bank) to any bank, financial institution or other person of charging
to the Security Agent pursuant to clause 3.1.2.9 its rights and interests under
the Accounts and use all reasonable endeavours to procure that each
addressee of such notice will promptly provide an acknowledgement to the
Saecuwity Agsent in the form set out in part 2 of schedule 4 {(Form of
acknowledgement from third parly bank).



3.5

4.2

Leasehold security restrictions

3.51

352

353

There shall be exciuded from the Security created by this deed, and from the
operation of clause 4.1 (Restrictions on deasling), any leasehold property held
by a Chargor under a lease which pracludes either absolutely or conditionally
{including requiring the consent of any third party) that Chargor from creating
any charge over its leasehold interest in that property (each an “Excluded
Property’) until the relevant condition or walver has been satisfied or obtained,

For each Excluded Property, each relevant Chargor undertakes to:

3.5.21 apply for the relevant conzent or waiver of prohibition or
conditions within five Business [ays of the date of this deed
{in refation fo Excluded Property owned at the date of this
deed) or within five Business Days of tha relevant Chargor
acquiring the Excluded Property (if otherwise) and, to use its
best endeavours to obiain that consent or waiver of prohibition
as soon as possibie;

3522 upan request, keep the Security Agent informed of its progress
in obtaining such consent or waiver; and

3.5.2.3 forthwith upon receipt of such consent or waiver, provide the
Security Agent with a copy.

Immediately upon receipt of the relevant waiver or consent, the relevant
formerly Excluded Property shall stand charged to the Security Agent (as
trustee for the Noteholders) under clause 3.1.1, clause 3.1.2.1, clause 3.1.2.2,
or clause 3.1.2.3 (Fixed securily) as the case may be. If required by the
Security Agent at any time foliowing receipt of that waiver or consent, the
relevant Chargor will execute a further valid fixed charge in such form as tha
Security Agent shall require.

Restrictions on dealing

MNegative pledge and restriction on disposal

Subject to clause 1.4 above, each Chargor hereby covenants with the Security Agent that it
will not at any time:

4.1

4.1.2

create or purport to create or permit fo subsist any Security on or in relation to
the Charged Assets; or

enter info a single transaction or a series of transactions {(whether related or
not) and whether voluntary or involuniary to sell, lease, transfer, surrender or
otherwise dispose of or cease to exercise control of all, or part of any interest
in any Charged Assets.

Land Registry resfriction

4.2.1

Subject to clause 1.4 above, in respect of any Property registered at the Land
Registry each Chargor hersby consents to the entry of the following restriction
on the register of its title to such Property:

“Mo disposition of the regisiered esiate by the proprietor of the registered
astate is to be registered without a written consent signed by the propristor for
the time being of the charge dated | ] in favour of Eric William
Briar referred to in the charges register or, if appropriate, signed on such
proprietor's behalf by its conveyancer”,

14



5.1

52

5.3

4,2.2 Subject to clause 1.4 shove, seach Chargor authorises the Security Agent to
make any application which it deems appropriate for the designation of this
deed or any other Vendor Loan MNote Document as exempt information
document under rule 136 Land Reglstration Rules 2003 and will use ifs best
endsavours to assist with any such application made by or on behaif of the
Security Agent. Each Chargor will notify the Security Agent in writing as soon
as it receives notice of any person's application under rute 137 Land
Registration Rules 2003 for the discicsurs of this deed or any other Vendor
Loan Note Document, following its designation as an exempt information
document and will not make any application under rule 138 Land Registration
Rules 2003 for the removal of the designation of any such document as an
exempt information document.

Debts and Accounts

Preservation of debts

Subject to clause 1.4 above, each Chargor shall not sell, factor, discount, release,
exchange, compound, set-off, grant time or induigence in respect of, or in any other manner
deal with, alf or any of the Debis save as hereinafter exprassly provided.

Realising debts
Subject to clause 1.4 above, each Chargor shalk:

521 as agent for the Security Agent, coliect in and realise all Debts in the ordinary
course of its business, pay the proceeds into the relevant Accounts forthwith
upon receipt and, pending that payment, hold those procesds in trust for the
Security Agent {in each case unless otherwise agreed with the Security Agent);
and

5272 at any time after the security constituied by this deed becomes enforceable, if
called upon so {o do by the Security Agent, executs a legal assignmsnt of the
Debts to the Security Agent {as trustee for the Noteholders) in such ferms as
the Security Agent may require and give nolice thereof o the debtors from
whom the Debts are due, owing or incurred.

Restrictions on dealing with Accounts
5.3.1 Subject to clause 1.4 abova;

5.3.1.1 no Chargor shall create or have outstanding any Security over
all or any part of its Accounts;

53.1.2 no Chargor shall enter into a single fransaction or a series of
transactions {whether related or not and whether voluntary ar

involuntary) to transfer, assign or otherwise dispose of all or
any part of its Accounts;

insurance
Subject to clause 1.4 above each Chargor heraby covenants with the Security Agent that it

wili put in place all insurance that a reascnably prudent operator of a business similar to that
undertaken by the Chargors would obitain over ils assels, vessels and business.

Properties

Subject to clause 1.4 above each Chargor hereby covenants with the Security Agent that it
will:

11



7.1

7.2

7.3

7.4

7.5

7.6

Maintenance

keep all buildings on each Property and all fixtures belonging to it therecn and therein in
goad and substantial repair and condition;

Preservation of property and fixtures

not without the prior consent of the Security Agent:

721

7.2.2

7.2.3

Information

7.31

7.3.2

pull down or remove the whole or any part of any bulidings forming part of any
Property;

make any alterations to any Property; or

sever or unfix or remove any of the fixtures thereto nor (except for the purpose
of effacting necessary repairs theretg;

within five Business Days after becoming aware thereof give full particulars to
the Security Agent of any notice, order, direction, designation, resolution or
proposal having specific application to any Property or to the logality in which it
is situated given or made by any planning authority or other public body or
authority whatsoever; and

if required by the Security Agent, forthwith and at the cost of such Chargor take
all steps to comply with any such notice, order, diraction, designation or
resolution and make or join with the Sscurity Agent in making such objections
or representations in respect of any such proposal as the Security Agent may
desire;

Compliance with obligations

7.4.1

742

743

observe and perferm ail covenants, stipulations and conditions to which each
Property or the user thereof is now or may hereafter be subjected:

perform and observe all covenants and conditions on its part contained in any
lsase, agreement for lease, licence or other agresment under which any
Property or part of any Property is held; and

promptly pay all taxes, fess, duties, rates, charges and other outgoings in
respect of the Properties;

Maintenance of interests In Properties

not without the prior consent of the Sacurity Agent:

7.5.1

752

7.5.3

grant or agree 1o grant any licence ot tenancy affecting any Property or part of
a Property;

exarcise the powers of leasing or agreeing to isase or of accepting or agresing
to accept surrenders conferred by $5.9% or 100 LPA; or

in any other way dispose or agree to dispose of or surrender or create any
legal or equitable estate or interest in any Property or any part thereof;

Registration restrictions

procure that no person shall be registered under the Land Registration Act 2002 as
proprietor of any Property or any part thereof without the priar consent of the Security Agent;

12



7.7

7.8

7.8

7.10

7.11

8.1

B2

Development restrictions

not without the prior consent of the Security Agent carry out or permit or suffer to he carried
out on any Propetty any development as defined in the Town and Country Planning Act
1890 or change or parmit or suffer to be changed the user of any Property;

Mo restrictive obligations

hot without the prior consent of the Security Agent enter inio any onercus or restrictive
obligations affecting any Property or any part thereof or create or permit {0 arise any
overriding interest or easement or right whatewvsar in or over any Property or any part thereof;

Proprietary rights

procure that no person shall become entitled to assert any proprietary or other like right or
inferest over any Froperly or any part thereof without the prior consent of the Security
Agent,

inspection

permit the Security Agent, any Administrator and any Recelver (as sach of those tarms is
defined in clause 15.1 (Appointment of Administrator or Receiver)) and any person
appointad by sither of them to enter upon and Inspect any Property upon reasanabis prior
natice; and

Property acquisitions
if it acquires any freshold or leasehold property, whether registered or unregistered:
7.11.1 inform the Security Agant promptly of such acguisition;

7.41.2 immediately on request by the Security Agent and at the cost of that Chargor,
execlte and deliver o the Security Agent a legal mortgage in favour of the
Security Agent of that property in such form as the Security Agent may reguire
{or such other Security in the jurisdiction whare such property is located as the
Security Agent may require); and

7.11.3 comply with all registration requirements resulting from the acquisition of such

proparty and the creation of Sacurity aver such property pursuant to this deed
and the legal morigage {or other Security) refarred to abovs.

Equipment and Vessels

Subject to clause 1.4 above, sach Chargor hereby covenants with the Security Agent as
follows:

Maintenance of Equipment and Vessels

to maintain the Equipment and Vessels in good and serviceable condition (fair wear and
tear excepted);

Payment of Equipment and Vessels faxes
promptly to pay all taxes, fees, licence dufies, registration charges, insurance premiums and
other cutgoings in respect of the Egquipment, Vesseis and additionally all insurances,

charges and fees charged in respect of the Vessels and on demand produce evidence
thereof to the Security Agsni;

13



8.3

8.4

9.1

8.2

10

10.1

10.2

Equipment and Vessels information

to give the Security Agent such information concerning the location, condition, use and
operation of the Equipment and Vessale as the Security Agent may require and to permit
any personsg designated by the Securlty Agent at all reascnable times to inspect and
examine the Equipment and the Vessels and the records maintained in connection
therewith;

Notice of Charge

Following repayment of the Senior Liabiliies {as that term is defined in the Intercreditor
Agreement), if so requested by the Security Agent, place and mainigin on each ftem of
Equipment and Vessels, in a conspicuous place, a clearly leglble identification plate
containing the following wording.

"NOTICE OF CHARGE

This [description of item] and ancillary equipment is subject to a fixed charge dated[ ] in
favour of Eric William Briar”

inteliectual Property

Subject to clause 1.4 above, each Chargor hereby covenants with the Security Agent as
follows:

Preservation of rights

fo take all action to safeguard and maintain lts present and future rights in or relating to the
intellectual Property necassary for the business of the relevant Chargor and if reguesied o
do so by the Security Agent, sign or procure the signature of, and comply with all
instructians of the Security Agent in respect of, any document required to make enfries in
any public register of Intellectual Property which either record the existence of this deed or
the restrictions on disposal imposed by this deed; and

Consents

promptly obtain any consent required for the creation of a fixed charge over any of the
Intellectual Property.

Securities
Registration of Securities

Subject to clause 1.4 above, if the security constituted by this deed becomes enforcsable
the Security Agent may at any time thereafler cause any or all of the Securities to be
registered in the name of the Security Agent or its nominge. Each Chargor agrees promptly
to executs and deliver to the Security Agent all such transfers and other documents and to
do all such things as may be necessary or desirabie to achieve such registration,

Additional registration obligations

Subject to clause 1.4 above, each Chargor hereby;

10.2.1 grants and agrees 1o procurs as necessary, all consents, waivers, approvals
and psrmissions which are necessary, under the articles of association of any
Securities issuer or otharwise, for the transfer of the Securities to the Security
Agant or its nominee or to a purchaser upon enforcement of this deed; and

10.2.2 agrees to procure the amendment of the share fransfer provisions of each

Securities Issuer's arlicles of association in such manner as the Security Agent
may reguire in arder to permit such a transfer.
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10.3

10.4

10.5

Dividends and voting rights prior to enforcement

Subject to clause 1.4 above, until the security constituted by this deed becomes

enforceable:

10.3.1

10.3.2

10.3.3

10.3.4

all cash dividends or cther cash distributions paid or payable in respect of the
Secyrities may be pald directly fo the relevant Chargor which shall be
paermitted to apply such dividends or distributions as it deams fit to the extent
permitted by the Intercreditor Agreement;

any cash dividends or other cash distributions psid in respect of any of the
Securities and received by the Security Agent or iis nominee shall, on requeast
by the relevant Chargor, be released and paid o such Charger;

tha relevant Chargor may exercise ail voling and other rights and powers
attaching to the Securities and exercisable by the relevant Chargor provided
that the exercise of such voting and other rights and powers would not
prejudice the Security Agent’'s security under this deed or the vaiue of the
Securities or contraveneg any Vendor Loan Note Document; and

the Security Agent will (io the extent that it has or will acquire any such rights
or powers) gxercise all voling and other righis and powers atiaching fo the
Securities and exercisable by the Security Agent or its nominee as the relevant
Chargor may from time to time direct provided that acting in accordance with
such diractions would not prejudice the Security Agent's security under this
deed or the value of the Securities or contravens any Vendor Loan Note
Document.

Dividends and voting rights post enforcaement

Subject to clause 1.4 above, after the securify consfituted by this deed has become

enforceable:

16.4.1

10.4.2

all dividends and other distributions paid in respect of the Securities and
received by any Chargor shall be held on trust for the Security Agent (as
trustee for the Noteholders); and

the Security Agent may axercise, or diract the exercise of, all voting and ather
rights and powers attaching to the Securities as the Security Agent may in its
absolute discretion think fit and sach Chargaor shall, and shall procure that its
nominees shall, compiy with any directions from the Security Agent concerning
the exercise of such righis and powaers,

Additional undertakings

Subject to clause 1.4 above, sach Chargor further undertakes to the Security Agent that;

10.5.1

10.5.2

10.5.3

it shall duly and promptly pay all calls, instalments and other moneys which
may be payable from time fo time in respect of the Securities, it being
acknowledged by the Chargors that the Securily Agent shall be under no
liability whatsoever in respect of any such calls, instalments or other moneys;

it shall not without the Security Ageni's prior consent amend, or agree to the
amendment of, the memorandum ot articles of association of any Securities
{ssuer or the rights or liabilities attaching to any of the Securities;

it shali ensure {insofar as it is able by the exercise of all voting rights, powers of
control and other means available to it to do so) that no Securities Issuer will;

10.5.3.1 consolidate or sub-divide any of its Securities or reduce or re-
organise its share capital in any way,
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11

12

12.1

12.2

10.5.3.2 issue any new sharas or stock; or

10.5.3.3 refuse to regisier any fransfer of any of its Securities which
may be lodged for registration by or on behalf of the Security
Agent or a Chargor In accordance with this deed;

10.5.4 it shalt promptly send o the Security Agent coples of all documents which are
sent to holders of any Securities in such capacity, and

10.5.5 it shall promptly give notice of this deed to any custodian of any Securities in
any form which the Security Ageni may reasonably require and use its best
endeavaurs fo ensure that the custodian acknowledges that notice in any form
which the Security Agent may reasconably require.

Uncalled Capital

Subject to clause 1.4 above, each Chargor further covenanis with the Security Agent that it
will not call up, or receive in advance of cails, any Uncalled Capital and it will apply all
proceeds of any Uncalled Capital, Immediataly on receipt, towards the discharge of the
Secured Liabllities.

Representations and warranties
Representations and warranties
Each Chargor represents and warrants to the Security Agent as follows:

12.1.1 it is and will remain (except as permitted under the terms of the Vendor Loan
Note Documents) the legal and beneficial owner of the Charged Assets;

12.1.2 it has not received or acknowledged notice of any adverse claim by any person
in respect of the Charged Assets or any interest in them;

12.1.3 save as permitied by the Intercreditor Agreement there are no covenants,
agreements, reservations, conditions, Interests, rights or other matters
whatever which materially and adversely affect the Charged Assets;

12.1.4 no facliity necessary for the enjoyment and use of the Charged Assets is
subject to terms entitling any person fo terminate or curtsil its use;

12.1.5 nothing has arisen or has been created or is subsisting which would be an
overriding interest in any Property;

12.1.6 there i no prohibition on assignment in any insurances, agreements or
authorisations referred to in clause 3.1.3 {Fixed security), or the relevant
clausas of them as the case may be, and the Chargors entering into this deed
will not constitute a breach of any such insurances, agreements or
authorisations; and

12.4.7 this deed creates the Security it purporis to create and is not liable to be
ameandad or otherwise set aside on its liquidation or otherwise.

Repetition
The representations and warranties set out in clause 12.1 (Reprassntations and warranties)

will be deemad to be repeated by each Chargor on sach day the Secured Liabilities are
outstanding by reference ta the facts and circumstances then existing.
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12.3

13

13.1

13.2

14
14.1

14.2

14.3

14.4

Notice of braach

Each Chargor will promptly upen becoming aware of the same give the Security Agent
notics In writing of any breach of any representation or warranty set out in clause 12.1
{Representalions and warranties).

Power to remedy

Subject to clause 1.4 above, if a Chargor is at any time in breach of any of its obligations
containad in this dead, the Security Agent shall be entitied (but shall not be bound) to
remedy such breach and each Chargor hereby irrevocably autharises the Security Agent
and its agents o do all things necessary or desirable in connection therewith,

Subject to clause 1.4 above, the rights of the Security Agent contained in this clause 13 are
without prejudice to any other righis of the Security Agent hereunder and the exercise by the
Security Agent of its rights under this clause shall not make the Security Agent liable o
account as a morigages in possession,

Enforcement

Enforcemesnt events

14.1.1 Subject to clause 1.4 above, the security canstituied by this dead shall become
immediately enforceable if an Event of Defauit ocours,

14.1.2 Subject to clause 1.4 above, after the security constituted by this deed has
bacome enforceable, the powers of sale under the LPA and all ather powers of
the Security Agent shall immediately be exercisable and the Security Agent
may in its absolute discretion enforce all or any part of the security created by
this deed as it sees fit,

Statutory power of sale

Subject to clause 1.4 above, the statutory power of sale shall arise on and be exarcisable at
any time after the execution of this deed (and the Secured Liablliities shail be deemed to
have become due and payabie for that purpase). provided that the Security Agent shall not
exercise such power of sale until the seocurity constituted by this deed has become
enforceabls.

Extension of statutory powers

14.3.1 Subject to clause 1.4 above, any restriction imposed by law on the pawer of
sale (including under s.103 LPA) or an the right of a mortgages to consolidate
mortgages (including under s.93 LPA} does not apply to the security
constituted by this deed and the Security Agent or any Recelver shall have the
right to consolidate ali or any of the security constituted by this deed with any
other Security in existence at any time and to make any applications to the
Land Registry in support of the same.

14.3.2 Subject to clause 1.4 abave, any powers of leasing conferred on the Security
Agent or any Receiver by law are extended so as to authorise the Security
Agent or any Receiver ic lease, make agreemenis for leases, accept
surrenders of leases and grant options as the Sacurity Agent or Receiver may
think fit and without the need to comply with any restrictions conferred by law
{including under s5.99 or 100 LPA).

No obligation to enquire

Subjest to clause 1.4 above, no person dealing with the Security Agent, any Administrator or
any Receiver appointed hereunder, or its agents or brokers, shall be concerned to enguire:
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14.5

14.6

14.7

15

15.1

14.4.1 whether the security constituted by this deed has become enforceable;

14.4.2 whether any power exercised or purported to be exercised has become
exercisable;

14.4.3 whether any money remains due under the Vendor Loan Note Documents;

14.4 .4 as o the necessity or expediency of the stipulations and conditions subject to

which any sale of any Charged Assets shall be madas, or otherwise as to the
prepriety or regutarity of any sale of any of the Charged Assets; or

14.4.5 how any money paid to the Security Agent, Administrator or Receiver, or ifs
agents or brokers is to be applied.

Mo liability as morigages In possession

Subject to clause 1.4 abave, and to the extent permitted by law, none of the Security Agent,
any Administrator or any Receiver shall be liable:

14.5.1 to account as morigages in possession in respect of all or any of the Charged
Assets; or
14.5.2 for any loss upon realisation of, or for any neglect or default of any nature

whaisoever In connection with, ali or any of the Charged Assets for which a
martgagee In possession might as such be lisble.

Power to dispose of chattels

Subject to clause 1.4 above, after the security constituted by this deed has become
enforceable, the Security Agent, any Administrator or any Receiver may dispose of any
chattels or produce found on any Praperty as agent for the relevant Chargor and, without
prejudice to any obligation to account for the proceeds of any ssle of such chattels or
produce the Security Agent, the Administrator or the Receiver shall be indemnified by such
Chargor against any liability arising from such disposal.

Redemption of prior Security Interasts

Subject to clause 1.4 above, at any time after the security constituted by this deed shali
have become enforceable the Security Agent may:

14.7.1 redeem any prior Security;
14.7.2 procure the transfer thereof to itself; andior
14.7.3 may settle and pass the accounts of the prior encumbrancer and any account

s0 seftled and passed shall be conclusive and binding on the relevant Chargor
and all monies paid by the Security Agent to the prior encumbrancer in
agoordance with such accounts shall as from such payment be due from such
Chargor to the Security Agent on current account and shall bear interest and
be secured as part of the Secured Liabilities.

Administrator and Receiver
Appointmeant of Administrator or Receiver
Subject to clause 1.4 above, at any time after:

{a) the security constituted by this deed becomes enforceable;
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15.2

153

15.4

15.8

(& any corporate action or any cther steps are taken or lagal proceadings
started by or in respect of any Original Chargor with a view to the
appointment of an Administrator; or

{c) at the request of the relevant Chargar,

the Security Agent may without further notice, under seal or by writing under hand of a duly
authorised officer of the Security Agent:

15.1.1 appoint any person or persons to be an Administrator of any Chargor; or

15.1.2 appoint any person or persons to be a Receiver of all or any part of the
Charged Assets of any Chargor; and

15.1.3 {subject to s.45 Insolvency Act 1886) from time to lime remove any person
appointsd to be Receiver and appoint another in his place.

Mora than one appointment

Subject to dauss 1.4 above, whers more than onge person is appointad Administrator ar
Receiver, they will have power to act separately {unless the appcintment by the Security
Agent specifies to the contrary).

Additional powsars

15.3.1 Subject 1o clause 1.4 above, the powers of appointing an Administrator or a
Receiver conferred by this deed shall ba in addition to all statutory and other
powers of the Security Agent under the Insclvency Act 1986 and the LPA or
otherwise and shall be exercisabie without the restrictions contained in 5.109
LPA or otherwise.

15.3.2 Subject to clause 1.4 above, the powser to appoint an Administrator or a
Receiver {(whether conferred by this deed or by statute) shall be and remain
exercisable by the Security Agent notwithstanding any priar appoiniment in
respect of all or any part of the Charged Assats.

Agent of the relevant Chargor

15.4.1 Subject to clause 1.4 above, any Administrator or Receiver shall be the agent
of the relevant Chargor and the relevant Chargor shall be solely responsible for
his acts and remuneration as wali as for any defaulis committed by him.

154.2 Subject to clausa 1.4 above, no Motsholder will incur any liability (sither to a
Chargor cor o any other person) by reason of the appointment of an
Administrator or Recelver.

Powers of Administrator and Recsiver

Subject to clause 1.4 above, a Recsiver shall have (and shall bs entitled to exercise), in
relation to the Charged Assets over which he is appeinted, and an Adminisirator shall have
in addition to the powers he enjoys under Schedule B1 Insclvency Act 1988, the following
powers (as the same may be varied or extended by the praovisions of this deed):

15.5.1 {in respect of 2 Receiver) all of the powers of an administrative receiver set out
in Schadule 1 Insolvency Act 1888 (whether or not the Receiver Is an
administrative receiver);

15.5.2 all of the powers conferred from time to fime on receivers, morigagors and
mottgageeas in possession by the LPA;
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16
16.1

16.2

17

17.1

17.2

15.6.3 all of the powers and rights of a legal and beneficial owner and the power to do
or omit to do anything which any relevant Chargor itself could do or omit to do;
and

15.5.4 the power to do all things which, in the opinion of the Administrator or Recelver
(as appropriate) are Incldental to any of the powers, functions, authorities or
discretions conferred or vested in the Administrator or Receiver pursuant to
this deed or upon receivers by statue or law generally {including the bringing or
defending of proceadings in the name of, or on behaif of, any relevant Chargor;
the collection and/or realisation of Charged Assels in such manner and on
such terms as the Administrator or Receiver sees fit; and the exscution of
documenis in the name of the relevant Chargor (wheather under hand, or by
way of deed or by utitisation of the company seal of such Chargor)).

Amounts received

Application of proceeds

Subject to clause 1.4 above, the Receiver shall apply all monies received by him (other than
insurance monies):

16.1.1 first in paying all rents, taxes, duties, rates and ocuigoings affecting any
Charged Assels;

16.1.2 secandly in paying all costs, charges and expenses of and incidental to his
appointment and the exercise of his powers and ali outgoings paid by him;

16.1.3 thirdly in paying his remuneration {as agreed between him and the Security
Agent),

16.1.4 fourthly in or towards discharge of the Secured Liabilities in such order and

manner as provided for in the Intercreditor Agreement; and
16.1.5 finally in paying any surplus to the Chargors or any other person entitled ia it,
Section 108(8) Law of Property Act 1925

Subject to clause 1.4 above, neither the Security Agent nor any Receiver or Administrator
shall be bound (whether by virtlue of 5.109(8) LPA, which is heraby varied accordingly, or
otherwise) to pay or appropriate any recaipt or payment first iowards interest rather than
principat or otherwise in any particular order as between any of the Secured Liabllities.

Power of attorney and delegation
Power of attorney

Subiect to ciause 1.4 abave, each Chargor hereby by way of security lrrevocably appoints
the Security Agent and (jointly and severally) each and every Administrator or Receiver of
this deed to be the altorney of such Chargor and in its name and on is behalf and as Its act
and dead or otherwise and after the occurrence of an Event of Default to sign, execute,
saal, deliver, complete any blanks in and otherwise perfact any deed, transfer, assurance,
agreament, instrument or act which such Administrator or Receiver or the Securlly Agent
may consider expedient in the exercise of any of his or its powers or in respect of such
Chargor's obligations under this deed. The power of attorney hersby granted is to secure
the performance of obligations owed to the donees within the meaning of the Powers of
Afforney Act 1971.

Ratification

Subject to clause 1.4 above, sach Chargor ratifies and confirms and agrees to ratify and
confirm:
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17.3

18
18.1

18.2

18.3

18.4

185

17.21 all transactions entered intc by the Security Agent and/cr any Administrator or
Receiver in the proper exercise of its or their powers in accordance with this
deed; and

17.2.2 all transactions entered into by the Security Agent andfor any Administrator ar
Receiver in signing, sealing, delivering and otherwise perfecting any
assignment, mortgage, charge, security, document or other act.

Subject to clause 1.4 abave, the Security Agent and any Administrator or Receiver shall
have full power o delegate the powers, authorities and discretions conferred on it or him by
this daed (including the power of atiornay), on such terms and conditions as it or he shall
see fit which shall not preclude exercise of these powers, authorities or discretions by it or
him or any revocation of the delegation or subseguent delegation.

Protection of security and further assurance

independent security

Subject to clause 1.4 above, this deed shall be in addition to and indapendant of every other
security or guarantee that the Security Agent or any other Noteholder may at any time hold
for any of tha Secured Liabilities. No prior security held by the Security Agent or any ather
MNoteholder aver the whole or any part of the Charged Assets shall merge in the security
created by this dead.

Continuing securlty

Subject to clause 1.4 above, this deed shali remain in full force and effect as a continuing
security for the Secured Liabilities, nolwithstanding any setflement of account or
infermediate payment or discharge in whale or in part.

Mo waivers; righis cumulative

Subject to clause 1.4 above, no failure to exercise, nor delay in exercising, on the part of the
Security Agent or any Noteholder, any right or remedy under this deed shall operate as a
walver, nor shall any single or partial exercise of any right or remedy preclude any further or
other exercise, or the exercise of any other night or remedy. The rights and remedias of the
Security Agent and each Notsholder provided in this deed are cumulative and not exclusive
of any rights or remedies provided by law.,

HNo Chargor set-off

Subject to clause 1.4 above, each Chargor waives any right of set-off it may have now or at
any time in the future in respect of the Secured Lighilides (including sums payable by such
Chargor under this deed).

Further assurance
18.5.1 Subject o clause 1.4 above, each Chargor must, promptly upon request by the

Security Agent or any Raceiver or Administrator, at ifs own expense, take
whatever action the Security Agent or a Receiver or Administrator may require

for.

18.5.1.1 creating, perfecting or protecting any security intended to be
created by ar pursuant o this deed;

18.5.1.2 facilitating the realisation of any Charged Assel;

18.5.1.3 exercising any right, power or discration conferred on the

Security Agent, or any Receiver or any Administrator or any of
their respective delegates or sub-delegates in raspect of any
Charged Assel; or
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19

15.1

19.2

18.3

19.4

18514 creating and perfecting security in favour of the Security Agent
{equivalent to the security intended to be created by this deed)
over any assets of any Chargor located in any jurisdiction
outside England and Walss.

18.5.2 Subject to clause 1.4 above, this includes:
18.5.2.1 the re-execution of this deed;
18.5.2.2 the execution of any legal morigage, charge, transfer,

conveyance, assignment or assurance of any property,
whether to the Security Agent or to its nominee; and

18.5.2.3 the giving of any notice, order ar direction and the making of
any filing or registration,

which, in any such case, the Security Agent (or the Recsiver or Administrator, as
appropriate) may think expedient.

Costs and Indemnity

Subject to clause 1.4 above, the Original Chargors shall, within three Business Days of
demand, pay the Security Agent the amount of all costs and expenses {including legal fees)
reasonably incurred by any of them (and, in the case of the Security Agent, by any Receiver
of delegate) in connection with the negotiation, preparation, printing, execution and
perfection of this agreement and any other documents referred to in this agreement and the
Vendor Loan Note Documents.,

Amendment costs

Subject to clause 1.4 above, if an Origingl Chargor requests an amendment, waiver or
consent such Original Charger shali, within three Business Days of demand, reimburse
each of the Moteholders and the Security Agent for the amount of all costs and expenses
{inciuding legal fees) reasonably incurred by the Agent and the Noteholders (and, in the
case of the Security Agent, by any Receiver or delegate) in responding to, evaluating,
negotiating ar complying with that request or reguirement.

Security Agent’s ongoing costs

19.3.1 Subject to clause 1.4 above, in the event of (i) an Event of Default or {il) the
Security Agent considering it necessary or expedient or (jii} the Security Agent
being requested by an Original Chargor or the Moteholder to undertake duties
which the Security Agent and the Criginal Chargors agree to be of an
exceptional nature andfor outside the scope of the normal duties of the
Security Agent under the Vendor Loan Note Documents, the Original Chargors
shall pay to the Security Agent any additional remuneration that may be agreed
between them.

19.3.2 Subject to clause 1.4 above, if the Security Agent and the Original Chargors
fail to agree upon the nature of the duties or upon any additional remuneration,
that dispute shall be determined by an independent firm of accountants {(acting
as anh expert and not as an arbitrator) selected by the Security Agent and
approved by the Original Chargors or, failling approval, nominated {on the
application of the Security Agent} by the President for the time being of the
Law Society of England and Wales (the cosis of the nomination and of the
independent firm of accouniants being paysbie by the Griginal Chargors) and
the determination of any investment bank shall be final and binding upon the
parties to this agreement.

Enforcement and preservation costs
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19.5

20

201

202

20.3

20.4

20.5

206

Subject to clause 1.4 above, the Original Chargors shall, within three Business Days of
demand, pay to the Noteholders the amount of all costs and expenses (including legal fees)
incurred by it in connection with the enforcement of or the praservation of any rights under
any Vendor Loan Note Documents and the Transaction Secwrity and any proceedings
instituted by ar against the Security Agent as a consequence of taking or haolding the
Transaction Security or enforcing these rights..

Subject to clause 1.4 above, each Chargor hereby agrees to indemnify and hold harmiess
the Security Agent, any Administrator and any Receiver from and against all actions, claims,
expenses, demands and liabilities, whether arising out of contract or In tort or in any other
way, which may at any time be incurred by him or by any manager, agent, officer, servant or
warkman for whose debt, default or miscarriags he may be answerable for anything dona or
aimitted to be done in the exercise or purported exercise of his powers pursuant to ihis deed.

Miscellaneous

Benefit of Desd

The banefit of this deed will be held by the Security Agent on and subject to the terms of the
intercreditor Agreement on trust for the benefit of itself and the Moteholders without
preference or priority amongst themselves as security for the Secured Liabilities, except as
pravided under the intercreditor Agreement.

Certificates conclusive

Subject to clause 1.4 above, a certificate or determination by the Security Agent as to any
amount or rate under this deed shall be conclusive evidence of that amount ar rate in the
absence of any manifest error.

Limitations

The obligations of any Additional Chargor are subject 1o the limitations {if any) set out in the
Desad of Accession executed by that Additional Chargor.

Motice of assignment

This deed constitutes notice in writing fo each Chargor of any charge or assignment of a
debt owed by that Chargor to any other member of the Group and contained in any other
Vendor Loan Mote Document.

Financial collateral

20.5.1 Subject to clause 1.4 above, o the extent that the Charged Assets constitute
“financial coliateral” and this deed and the obligations of the Chargors under
this deed constitute & “security financial coltateral arrangement” {in each case
for the purpose of and as defined in the Financial Collateral Arrangements (No.
2) Regulations 2003 {SI 2003 no. 3226)), the Security Agent shall have the
right after this Security has become enforceable to appropriate all or any part
of that financlal collateral in or towards the satisfaction of the Secured
Liabilities.

2052 For the purpose of dlause 20.5.1, the value of the financial collateral
appropriated shall be such amount as the Security Agent reascnably
determines having faken intc account advice obtained by it from an
independent firm of accountants selacted by it.

Severability

If any of the provisions of this deed is or becomes invalid or unenforceabls, the validity and
enforceability of the remaining provisions shail not be sffected or impaired theraehy.
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20.7

20.8

208

20.10

21

211

21.1.1

21.1.2

21.1.3

21.14

Section 2{1) Law of Property (Miscellaneous Provisions) Act 1989

The terms of the VYendor Loan Note Documents and of any side letters between any parties
{if any} in relation to the Vendor Loan Note Documents are incorporated in this deed io the
extent required to ensure that any purported disposition of Charged Assets contained in this
deed is a valid disposilion in accordance with s.2{1) Law of Property (Miscelansous
Provisions) Act 1989,

Third party rights

Save as expressly provided a third parly (being any person other than the Chargors and the
Noteholders and their successors and permitted assigns) has no right under the Contracts
{Rights of Third Parties) Act 1829 to enforce or to enjoy the benefit of any term of this deed.

Notwithstanding any term of any Vendor Loan Note Document, the consent of such third
party is not required to rescind or vary this deed af any time.

Jaint and several liability

The covenants, agreements, obligations and llabliities of the Chargors contained in this
deed or impiled on thelr part are joint and several and shall be consirued accordingly.

Trustee Act 2000

The Chargors and the Security Agent agree that the Security Agent shall not be subject to
the duty of care imposed ¢n the frustees by the Trustee Act 2000,

Demands and notices
Any demand, notice, consent or communication {o be made or given by or to &8 Chargor or the
Security Agent under or in connection with this deed shall be made and delivered as provided

below. Any demand on a Chargor shall be validly made whether or not it contains an
accurale statement of the amount of the Secured Liabilities. A notice given under this

agreement:
shall ba in writing in the English language,;

shall be sent for the aftention of the person, and fo the address given in this clauss 21 (or
such other address, or person as the relevant party may notlfy to the other party); and

shall be:
(i} delivered personally; or
{ii} sent by pre-paid first-class post or recorded delivery; or

{iity (if the notice is to be served by post ouiside the country from
which it is sent) sent by airmail.

The addresses for service of notice are:
Chargors: As set cut in Scheduls 1 markad for the attention of. Rob Asplin.

Agent: ERIC WILLIAM BRIAR

A notice is deemed to have been received:
if delivered personaliy, at the time of delivery, or

if delivered by pre-pald first-class post or recorded delivery, 48 hours from the date of posting;
or
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222
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232

23.3

if delivered by airmail, five days from the date of posting; or

if deemed receipt under the previous paragraphs of this clause 21.1.4 is not within business
hours {meaning %.00 am to §.30 pm Monday io Friday on a day that is g Business Day), when
business next starls in the place of deemed receipt.

To prove service, it is sufficient to prove that in the case of post, that the enveiope containing
the notice was properly addressed and posted,

Assignment and transfer

Assignment by Security Agent

The Security Agent may at any time without the consent of any Chargor, assign or transfer
the whole or any part of its rights under this deed to any person to which it can transfer iis
rights in accardance with the terms of the Intercreditor Agreement.

Assignment by Chargar

Mo Chargor may assign any of its rights or transfer any of its obligations under this deed or
enter into any transaction which would result in any of these rights or obligations passing to
anather person.

Release of Security

Release

Subject to clause 1.4 above, and subject to clause 23.3 (Discharge conditional), upon the
expiry of the Security Period (but not otherwise) the Security Agent shall at the request and
cost of the Chargors, take whatever action is necassary to release the Charged Assets from
the security constituted by this deed.

Avoidance of payments and reinstatement

Subject to clause 1.4 above, if any payment by an Qriginal Chargor or any discharge given
by a8 Noteholder {whether in respect of the obligations of any Criginal Chargor or any
security for those obligations or otherwise) is (a) capable of being avoided or reduced {in the
opinion of the Security Agent} or (b} avoided or reduced in each case as a result of
insolvency or any similar event, then:

23.2.1 the liability of each Original Chargor will continue as If the payment, discharge,
avoldance or reduction had not ococurrad;

2322 each Noteholder will be entitied to recover the value or amount of that security
or payment from each Original Chargor, as if the payment, discharge,
avoidance or reduction had not occurred; and

23.2.3 the Security Agent shall be eniitled to enforce this deed subsequently as if
such paymant, discharge, aveidance or reduction had not occlirred.

Discharge conditional

Subject to clause 1.4 above any releass, dischargs or settlement between any Chargor and
the Security Agent or any other Noteholder shall be deemed conditional upon no payment or
security received by the Security Agent or such other Notehoider in respect of the Secured
Liabilities being avoided or reduced or ordered to he refunded pursuant to any provision of
any enactment relating fo insolvency, banicruptey, winding-up, administration or receivership
and, notwithstanding any such release, discharge or sefflement;

23.3.1 the Security Agent or its nominée shall be at liberty to retain this deed and the
security created by or pursuant io this deed, including all cerificates and
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24

25

251

25

233.2

documents relating to the Charged Assets or any part thereof, for such period
as the Security Agent shall deem necassary to provide the Security Agent with
security against any such avoidance or reduction or order for refund; and

the Security Agent shall ba entitled to recover the value or amount of such
security or paymerd from the Chargor concemed subsequently as if such
seltlement, discharge or release had not occurred and each Chargor agrees
with the Securlty Agent accordingly and charges the Charged Assets and the
proceeds of sale thereof with any liability under this clause, whether actual or
contingent.

Governing law

Thiz deed and any non-contractual obligations arising out of it or in connection with it are
governed by, and shall be construed in accordance with, English law.

Enforcement

Jurisdiction of English courts

2511 The courts of England and Wales have exclusive jurisdiction o seltle any
dispute arising out of or in connection with this deed (including a dispute
regarding the sxistence, validity or termination of this deed) (a "Dispute").

251.2 The parties agree that the courts of England and Wales are the most
approptiate and convenient courts to seftie Disputes and accordingly no party
will argue to the contrary.

25.1.3 This clause 25.1 is for the benefit of the Security Agent only. As a resuli, the
Security Agent shall not be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent aliowed by law, the
Security Agent may take concurrent proceedings in any number of
jurisdictions.

Counterparis

This desd may be executed in counterparts, all of which when taken together shall be
deemed to constitute one and the same instrument.

In Witness whereof this deed has been executed and is hereby delivered as a deed the day and year

first above written.
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MName

Manor Energy Group Limited

Manor Renewable Energy Limited

Manor Marine UK Limited

Manor Marine Lid.

Original Chargors

Registered

Mumber
12184008
08753840

02580501

03102561

27

Reglstered Offlce

4 Badford Row, London WCIR 4TF

Unity Chambess, 34 High East
Strest, Dorchester T4 1HA

Unity Chambers, 34 High East
Street, Dorchester, DT1 1HA

Unity Chambers, 34 High East
Strest, Dorchester, DT {HA



Form of Deed of Accession

DATE 20( ]

PARTIES

1 f ] (registered number | 1) with its registered office at | ] (the "Additional
Chargor”); and

2 ERIC WILLIAM BRIAR of 5 agent
and trustee for the Noteholdsl

BACKGROUND

A Eric Willam Briar and others have entered into a security agreement dated [ ] {the
“Security Agreement”).

B The Additional Chargor has agreed fo enter info this deed and to become an Additional
Chargor under the Security Agreement.

C The Securlly Adgent and the Additional Chargor intend this document o take effect as a
deed.

D The Security Agent holds the benefit of this deed on trust for the Noteholders on the terms

of the Vendor Loan Note Documents.

IT IS AGREED as foiiows:

1

21

2.2

2.3

Definitions and interpretation

Terms defined in the Security Agreement have the same meaning in this deed unless given
& different meaning in this deed. This deed is a Vendor Loan Note Document,

Motwithetanding any other provision in this deed, the provisions of this deed are all subject
to the provisions of the Intercredifor Agreement which will override this deed io the axtent
that there is any inconsistency and in particular but without limitation, the discharge of any
Secured Liabilities shall not be made except to the extent parmitted by the Intercreditor
Agreement.

Accession and covenant to pay
With effact from the date of this deed the Additional Chargor:
2.1.1 will become 3 party to the Security Agresment as a Chargor; and

21.2 wili be bound by all the terms of the Security Agreement which are expressed
to be binding on a Chargor.

The Additional Chargor hereby covenants with the Secuwrity Agent {as frustee for the
Noteholders) that it will on demand pay and discharge all Secured Liabilities owing or
incurred from or by it to the Noteholders when the same become due whether by
acceleration or otherwise, together with inlerest io the date of payment at such rates and
upcn such terms as may from time to time be agreed, commission, fees, enforcement
aéxpenses and other charges and all legal and other costs, charges and expenses, on a full
and unqualified indemnity basis, which may be incurred by the Noteholders in relation to any
such Secured Liabilities or generally in respect of the Chargors.

Neither the covenant to pay in clause 2.2 above nor the Security constituted by this deed
shall extend fo or inciude any liability ar sum which would, but for this clause, cause such
covenant or Security to be unlawful under any applicable law.
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31

3.2

3.3

Grant of securlty
Fixed securlity

As a continuing security for the payment or discharge of the Secured Liabilities, the
Additional Chargor with full title guarantee hereby:

3.1.1 grants to the Security Agent (as trustee for the Noleholder), a charge by way of
iegal mortgage over all its Properties which are listed in schedule 1 (Propertiss
currently owned) to this deed;

31.2 charges to the Sscurlty Agent {as trustee for the Noteholders), by way of fixaed
charge, all its:
3.1.21 Properties acquired by it afier the date of this deed;
3122 Present and future interest of any Chargor not effectively

mortgaged or charged under the preceding provisions of this
clause 3 in, or over, freehold or leasehold property;

3.1.2.3 Property Interests;

3.1.24 Equipment;

3125 Securities;

3.1.26 Intellectual Property,

3.1.2.7 Insurance Policies:

3.1.28 Debis;

3129 Accounts;

3.1.2.10 Pension Fund Interasts;

31.2.11 Goodwill and Uncalled Capital; and

3.1.2.12 rights, fitle and interest to any agreement, licence, consent or

authorisation relating to its business at any time not otherwise
morigaged, charged or assigned pursuant to clauses 3.1.1-
3.1.3 inclusive; and

313 on the repayment of all Senior Debt (as such term is defined in the Intercreditor
Agreement), agrees to assign to the Security Agent {(as trustee for the
Noteholders) absolutsly, subject to a proviso for reassignment an redemption,
all of its right, title and interest in and to the Insurance Policies.

Floating Security

As a continuing security for the payment or discharge of the Secured Liabilities, the
Additional Chargor with full title guarantese hereby charges to the Security Agent (as trustee
for the Notehalders), by way of floating charge all of its undertaking and assets at any time
not effectively moitgaged, charged or assigned pursuant o clauses 3.1.1-3.1.3 inclusive
above.

Leasahold Security restrictions

3.31 There shall be excluded from the Security created by this deed and by the
Security Agreement and from the operation of clause 4.1 (Restrictions on
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5.1

5.2

7.1

dealing) of the Security Agreement, any Excluded Property until the relevant
condition or waiver has been excluded or obtained.

3.3.2 For sach Excluded Property, the Additional Chargor undertakes to:

3.3.2.1 apply for the relevant consent or waiver of prohibition or
conditions within five Business Days of the dale of this deed
and, to use lis best endeavours to cbiain that consent or
waiver of prohibition as soan as possible;

3322 upon request, keep the Security Agent informed of its progress
in obtaining such consent or waiver; and

3323 forthwith upon receipt of such consant or waiver, provide the
Security Agant with a copy.

3.3.3 immediately upon receipt of the relevant waiver or consent, the relevant
formerly Excluded Property shall stand charged to the Security Agent {as
trustee for the Noteholders) under clause 3.1.1, clause 3.1.2.1 or clause
3.1.2.1 (Fixed security) of the Security Agreement as the case may be. |f
required by the Security Agent at any time following receipt of that waiver or
consent, the Additional Chargor will execute a valid fixed charge in such form

as the Security Agent shall require,

Land Registry restriction

in respect of any Property registered at the Land Registry, the Addifional Chargor hereby
consents to the entry of the following resfriction on the register of its title to such Property:

“No disposition of the registered astate by the proprietor of the registered estate is to be
registered without a written consent signed by the propristor for the time being of the charge
dated | } in favour of Eric William Briar referred to in the charges register or, if
appropriate, signed on such proprietor's behalf by its conveyancer”.

Miscellaneous

With effect from the date of this deed:

the Security Agreement will be read and construed for all purposes as if the Additional
Chargor had been an original parly in the capacity of Chargor (but so that the security
creafed on this accession will be created on the date of this deed);

any reference in the Security Agreement to this deed and similar phrases will include this
deed.

Governing law

This deed is governed by, and shall be construed in accordance with, English [aw.
Enforcement

Jurisdiction of English courts

7.1.1 The courts of England have exclusive jurisdiction 1o settle any dispute arising
out of or in connection with this deed (including a dispute regarding the
axistence, valldity or termination of this deed) (a "Dispute™).

7.1.2 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.
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7.1.3 This clause 7.1.3 is for the benefit of the Security Agent only. As a result, ths
Security Agent shall not be prevented from iaking proceedings reiating 1o a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the
Security Agent may take concurrent proceedings in any number of
Jurisdictions.

8 Counterparts

This deed may be executed in counterparts, all of which whan taken together shall he
deamed to constitule ons and the same instrument.

In Witness whereof this deed has been duly execuied on the date first above written,
SIGNATORIES (TO DEED OF ACCESSION)

The Additienal Chargor
EXECUTED as a DEED and

DELIVERED by [ 1
[LIMITED] acting by:

Director

Director/Secretary

The Security Agent

SIGNED by
ERIC WILLIAM BRIAR

e e T
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PART 1

Form of notice to insurers

From: [relevant Chargor] (the “Company™)

To: {insurer]

Dear Sirs
We refer to the [describe palicy and fts number] (the “Policy™.

We hereby give notice that, pursuant to a security agreement dated | ] (the "Security
Agreement’), we have assigned to Eric William Briar as trustee for the Notehotders (as defined therein)
{the “Security Agent”) all our right, title, interest and benefit in and to the Policy.

Wa irrevocably authorise and instruct you from time to time:

{a) to disclose to the Security Agent without any reference to or further authority from us {and
without any enquiry by you as to ths justification for each disclosure), such information
relating to the Policy as the Security Agent may at any time and fram time to time request;

{b) to hold all sums from time to time due and payabie by you to us under the Policy to the order
of the Security Agent;

{c} to pay or release all or any part of the sums from time to time due and payable by you to us
under the Policy only in accordance with the written instructions given 1o you by the Security
Agent from time to time;

{d} to comply with any written notice or instructions in any way relating to, or purporting to relate
to, the Security Agreement, the sums payable to us from time to time under the Policies or the
debts represented thereby which you receive at any time from the Security Agent without any
reference 1o or further authority from us and without any enquiry by you as to the justification
for or validity of such notice or instruction; and

{e) to send copies of all notices and other information given or received under the Policy to the
Security Agent.

We are not permitted to receive from you, otherwise than through the Security Agent, any amount in
raspect of or on account of the sums payable to us from time to time under the Policy or to agree any
amendment or supplement to, or waive any obligation under, the Policy without the prior written
consent of the Security Agent.

This notice may anly be revoked or amended with the prior written consent of the Security Agent.

Please confirm by completing the enclosed acknowledgement and returning it to the Security Agent
{with a copy to us) that:

{a) you accept the instructions and authorisations contained in this notice;
{b) you have not, at the date this notice is returned to the Security Agent, received any notice that
any third party has or will have any right or interest in, or has made, or will be making any claim

or demand or taking any action in respect of, the rights of the Company under or in respect of
the Policy and you will notify the Security Agent pramptly if you should do so in future;
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{c) you will pay or release all or part of the amounts from fime to time due and payable by vou
under the Policy in accordance with the wrilten instructions given ta you by the Security Agent
from time fo ims;

{d) you will not sxercise any right to terminate, cancel, vary or waive the Palicies or take any
action to amend or supplement the Policles without first giving 14 days’ written notice o the
Security Agent; and

{=) that the Security Agent's interest as morigagee is noted on the Paolicy.

This notice is governed by English law.

Yours faithfully

for and on behalf of
[relevant Chargor]
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From:

To.

Form of acknowledgement from insurers

nsurer]

Eric William Briar {the "Security Agent"}

Dear Sirs

Wae acknowledge receipt of a notice dated [ ] {the "Notice™ and addressed to us by [ 3
{the "Company”) regarding the Policy (as defined in the Notice).

(a)
{b)

()

(d)

(e}

we accept the instructions and authorisations contained in this notice;

we have not, at the date of this acknowledgsment, received any notice that any third party has
or will have any right or interest in, or has made, or will be making any claim or demand or
taking any action in respect of, the rights of the Company under or In respect of the Palicy and
we will notify the Security Agent promptly if you should do so in future;

we will pay or release all or part of the amounts from time to time due and payable by us under
the Paolicy in accordance with the writlen instructions given to us by the Security Agent from
timea to time;

wa will not exercise any right to terminate, cancel, vary or waive the Policies or take any
action to amend or supplement the Policies without first giving 14 days’ written notice to the
Securily Agent; and

the Security Agent's interest as mortgagee is noted on the Policy.

This letter is governed by English law.

Yours faithfully

[insurer]
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PART 1

Form of notice of charge to third party bank

To: [Name of Bank]
[Address]

For the attention of [e]

Copy:  Eric Will

Dear 8irs

We hereby give

the "Security Agent”)

you notice that by a security agresment dated | ] {the “Security Agreement”) we

have charged to Eric William Briar as agent and trustee for the Nolsholders (as defined therein) (the
"Security Agent”) all our right, title and interast in and to all sums of money which are now or may from
time to time in the future be held in the following accounts in aur name with you together with all interest
credited thereto and the debts represented by those sums:

[Details of accounts] (together the “Accounts™)

We hereby irevocably instruct and authorise you!

1

to credit to each Account all interest from time to time eamed on the sums of money
hedd in that Account;

{0 disclose 1o the Security Agent, without any reference to or further authority from us
and without any liability or inquiry by you as to the justification for such disclosure,
such information relating to the Accounis and the sums in each Account as the
Security Agent may, at any time and from time fo time, request you to disclose o if;

to hold all sums from time to time standing to the credit of each Account in our name
with you to the order of the Sacurity Agent;

to pay or release all or any part of the sums from fime to time standing to the credit of
sach Account in our name with you in accordance with the written instructions of the
Sacurity Agent at any time and fraom time to time; and

to comply with the terms of any wiitten notice or instructions in any way relating {o the
Accounts or the sums standing to the credit of any Account from time to time which
you may receive at any {ime from the Security Agent without any reference to or
further authority from us and without any liability or inquiry by you as to the
justification for or validity of such netice or instructions.

By counter-signing this nctice, the Security Agent confirms that we may make withdrawals from the
Accounts untit such time as the Security Agent shall notify you in writing that their permission s
withdrawn, whereupon we will not be permitted to withdraw any amounts from any Account without the
prior written consent of the Security Agent.

These instructions cannot be revoked or varied without the prior written consent of the Security Agent.

This notice is governed by English law.
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Flsasa confirm your acceptance of the above Insfructions by returning the attached acknowledgement io
the Security Agent with a copy o cursaives.

Yours faithfully

for and on behalf of
{refovant Chargor]

BESAEHGERD R EEDFRES

Countarsigned on behalf of the Securlty Agent.

Eric Willlam Brlar
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PART 2

Form of acknowledgement from third party hank

Ta Eric William Briar {the “Security Agent”)

Dear Sirs

We confim receipt of a notice dated [ ] {the "Motice") from [relevant Chargor] (the “Company™
of a charge, upon the terms of a Security Agreement datad | ]: over all the Company's right, title

and interest in and o ali sums of money which are now or may from time to time in the future be held in
the following accounts with us In the name of the Company together with Inferest relating thareto;

[Defails of accounts | {together the "Accounts”)

We confirm that;

1 we accept the instructions and authorisations contained in the Motice and undertake
fo comply with ils terms;

2 we have not recaived notice of the interest of any third party in any Account or in the
sums of mongy held in any Account or the debts represented by those sums and we
will notify you promptly should we receive natice of any third party interest;

3 we have not claimed or exercised, nor will we claim or exercise, any Securlty ar right
of set-off or combination or counterclaim or other right in respect of any Account, the
sums of money held in any Account or the debts represented by those sums;

4 untit you notify us in writing that withdrawals are prohibited the Company may make
withdrawais from the Accounis; upon receipt of such notice we will not permit any
amount to be withdrawn from any Account except against the signature of cne of your
authorised signatories; and

5 we will not seek to modify, vary or amend the terms upon which sums are deposited
in the Accounts without your prior written congent.

This tetter shall be governed by English law.

Yours faithfully

forand on behalf of
[Bank]
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SIGNATORIES (TO SECURITY AGREEMENT)

The Chargors

EXECUTED ss a DEED
and DELIVERED
By: MANOR ENERGY ?RﬁUF’ LIMITED

)7l
_ e AspLias Name of Director

o _ Signaturs of Director

i

Signature of withess

iy

Z/ a /M res Fadl rf_'/fiﬂffff'fk Name of witness
v ﬁ cef ff:@,é"f( /QO W Address of witness

Lo Aon_ "éuf{f{/@ YT

f’ﬁ / red feir Occupation of witness

EXECUTED as a DEED
and DELIVERED
By: MANOR RENEWARLE ENERGY LIMITED

Signature of Director

Name of Direcior

in the presence of

Signature of withess

Name of withess

Address of withess

Occupation of witness

a8



SIGNATORIES (TO SECURITY AGREEMENT)
The Chargors
EXECUTED as a DEED
and DELIVERED
By: MANOR ENERGY GROUP LIMITED

Signature of Director

Namea of Director

in the presence of

Signature of wiiness

Name of withess

Address of wilness

Occupation of withess

EXECUTED as a DEED
and DELIVERED
By: MANOR RENEWARBLE ENERGY LIMITED

/ Signature of Director

Name of Directar

Signature of witness

MName of witness

Address of withess

Wichael Dyer
. Solichor _

1000 Lakeside, North Harbour
Waestern Road, Portsmouth,
Hampshite, PUIE IEN

Occupation of withess

38



EXECUTED as a DEED
and DELIVERED
By: MANOR MARINE UK LIMITED

N o
ety e

Verisona Lew,

Read, Poremouth,

mmgwita, poi %N

EXECUTED as a DEED
and DELIVERED
By: MANOR MARINE LTD.

plichae) Dyer
b

_ Vmisuna lpw
B s

i Westarn Road Psmouth T

Hampshirg, POG 3EM

The Security Agent

SIGNED by
ERIC WILLIAM BRIAR

Signature of Dirgctor

Name of Director

Signature of witness

Name of wiiness

Address of wilness

Occupation of witness

Signature of Director

Name of Director

Signature of witness

Name of withess

Address of witness

Occupation of withess

3q



