Y.

In accordanca with
Sections 859A and M RO 1

859J of the Compantes
Aot 2008 Particulars of a charge

Y4SgIVARE

-
Ll_jlserform

A fee 15 payable with this form. You can use the WebFiling service to file this form o‘nlme.
Please see ‘How to pay' on the Please go to www companieshouse gov uk
tast page

<& What this form 1s for Y What this form is NOT fo
You may use this form to register You may not use this form
a charge created or evidenced by register a charge where th
an instrument instrument Use form MRO

This form must be delivered to the Registrar for registration wath
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

/You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal.

Al6

COMPANIES HOUSE

*A4BVZFNL®

05/06/2015 #1583 -

Company details

Company number ’9‘I2 |—1—|2_|_2_|7_!T’_

| | | For official use

=> Filling i this form

Company name in full |L1quld Digestate Solutions Limited /

Please complete in typescnpt or in
bold black capitals

All fields are mandatery unless
specified or indicated by *

H Charge creation date

Charge creation date Fa[dl ,@I@ P?’F’T 's /
:

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

Please show the names of each of the perscns, secunty agents or trustees
entitled to the charge

Name IUnlver51ty of East Anglia, as operator of the Low
|Carbon Innovation Fund /

Name |

Name |

Name |

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

L] I confirm that there are more than four persons, secunty agents or
lrustees entitled to the charge

210427912v1\cimu
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MRO1

Particulars of a charge

o

Brief description

Please give a short desciption of any land, ship, aircrafi or intellectual property
registered cr required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the nstrument

Brief description

The debenture creates (terms as defined in the
debenture)

e a first legal mortgage over all Land vested in the
Chargor,

® a fixed charge over all other land which becomes
vested 1in the Chargor in the future, and

e g fixed charge over all Intellectual Property Rights

Please submt only a short
descnption If there are a8 number of
plots of land, arrcraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more detalls please refer to the
nstrument”

Please ltmit the description to the
avallable space

Other charge or fixed security

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

(V1 Yes
[J No

Floating charge

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

{+] Yes Continue
[] No Goto Section7

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

[+] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

(v] Yes
J No

Trustee statement ©

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after

the registration of the charge {use
form MROG}

Signature

IEease sign the form here

Signature

Signature

X,ﬂcg cﬁ/(,a_n_uw X

Thus form must be signed by a person with an interest in the charge

1 210427912v1\cimu
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

lcm‘“"“ Pippa Pearce

I Company name

|

l Aidess Botanic House

Mi1lls & Reeve LLP

|1oo Hi1lls Road

CountyRegon  Cambridgeshire

= (e[ = [ [r[e [l

|Coumrv United Kingdom

Postown  Cambridge

|Dx DX 122891 Cambridge 4

Telephone 01223 364422

Certificate

We will send your certificate 10 the presenter's address
If given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

(] The company name and number match the
information held an the public Register

[T} You have included a certified copy of the
instrument wrth this form

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

L] You have shown the names of persons entitled to

the charge

You have licked any appropnate boxes in

Sections 3,5,6,7& 8

You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal mstrument, it must

be a certified copy

L]

Lo U

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

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
oh paper.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

For compames registered in England and Wales:
The Regstrar of Comparues, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland-

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

210427912v1\cimu
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9212270

Charge code: 0921 2270 0001

The Registrar of Companies for England and Wales hereby certifies that a
" charge dated 1st June 2015 and created by LIQUID DIGESTATE
SOLUTIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th June 2015

Given at Companies House, Cardiff on 12th June 2015

® OF ¢,
S,
2" {C}
v oo )
% el
< * A3
4,0{“0“‘9&
Companies House e OrrtaL SEAL O e




DATED | * /50 JC 2015

LIQUID DIGESTATE

(1}
SOLUTIONS LIMITED
and
LOW CARBON INNOVATION FUND  (2)

DEBENTURE

el certify that this 1s a true and complete copy
of the onginal document

For Mills & Reeve LLP, Solicitors

Botanic House
Ref . OPPE . . 100 Hills Road

Cambndge
pate &/ 6// J” CB2 1PH

MIELLS & REEVE
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Sk
THIS DEBENTURE s madeon |~ “JUNE 2015
BETWEEN:

)] LIQUID DIGESTATE SOLUTIONS LIMITED, a company registered in England and
Wales (company number 09212270) whose registered office 1s at Prospect House,
28 Great Melton Road, Hethersett, Norwich, Norfolk, United Kingdom NRS 3AB (the
“Chargor”), and

(2)  UNIVERSITY OF EAST ANGLIA of The Registry, University of East Anglia, Earlham
Road, Norwich, Norfolk NR4 7TJ as operator of the LOW CARBON INNOVATION
FUND (the “Chargee”)

THIS DEED WITNESSES as follows

1 Interpretation
11 Definitions

In this Deed the following words and expressions shall have the following meanings

“Business Day” means a day (other than a Saturday or Sunday) on which banks are
open for general business in London,

“Charged Property” means all property, assets, nghts and revenues of the Chargor
from time to tme compnsed within the securnity constituted by this Deed,

“Co-obligor’ means any person (other than the Chargor) who from time to time has
any obligation to the Chargee n relation to the Secured Obligations,

‘Distributions™ means all dividends, interest and other income paid or payable In
respect of the Secunties,

“‘Environmental Law” means all legislation, common law, regulation, directives,
guidance notes, orders, notices, demands and other measures for the time being in
force or imposed and relating to the protection or pollution of the environment or
public health or welfare,

“‘Event of Default’ means any condition, act or event referred to in Schedule 1,

‘Floating Charge Assets” means, at any time, all or any part of the Charged
Property which 1s at that time the subject only of the floating charge created by this
Deed and not at such time the subject of any fixed secunty,

“High Court” means the High Court of Justice in England and Wales;
‘Insolvency Regulation” means EU Council Regulation 1346/2000,

“Intellectual Property Rights” means all patents, supplementary protection
certficates, utiity models, registered and unregistered trade and service marks,
copynght, database nghts, registered and unregistered nghts i designs and, in each
case, any extensions and renewals and any applications in respect of these nghts
together with the benefit of all agreements and licences now or in the future enjoyed
by the Chargor relating to the use of these nghts and all trade secrets, confidential
information and know-how;
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“Land” means all freehold and leasehold and any other estate in land together with
any buildings, structures and fixtures thereon including trade and tenant fixtures,

‘LPA" means Law of Property Act 1925,

“Secured Obligations” means all mones, obligations and habilities whatsoever
which may now or at any time In the future be due, owing or incurred by the Chargor
to the Chargee and whether present or future, actual or contingent in any manner
whatsoever, as principal or surety and whether alone or jointly with any other party or
parties including interest, legal and other costs, charges and expenses,

“Securities” means all shares and secunties and investments of any kind which are
tssued by any person (other than the Chargor) from time to time held by the Chargor
or for the Chargor’s account,

“Security Period” means the penod from the date of this Deed to the date on which
the Secured Obligations are trrevocably and uncondionally discharged in full, and

‘VAT” means value added tax as provided for in the Value Added Tax Act 1994 and
any other tax of a similar nature

12 interpretation
in this Deed

121 references to “disposal’ means any disposal, sale, transfer, lease,
surrender, assignment, loan, parting with or shanng of control, possession
or occupation or diverting of rents or income relating to the Charged
Property and any agreement, commitment or option in respect of the
same and references to “dispose” shall be construed accerdingly,

122 references to “guarantee” means any contract of guarantee, indemnity or
surety or any other contract by which recourse I1s given to a person In
relation to the performance of ancther person’s obligations and whether
as pnmary or secondary obligation or otherwise and howsoever
descnbed,

123 references to “person” shall include a company, partnership or
unincorporated association and, where permited by this Deed, that
person’s successors In title and assigns,

124 references to “receiver” shall be construed as a reference to any receiver,
receiver and manager, administrative receiver, administrator or a creditor
taking possesston of or exercising a power of sale of assets or property or
any other similar or equivalent appointment or taking of possession or
exercise of powers in any jurisdiction,

125 references to “security” shall be construed as a reference to any
mortgage, standard secunty, pledge, hypothecation, title retention, lien,
charge, assignment by way of secunty or other arrangement howsoever
descnbed having the same or a similar effect,

126 references to any provision of law shall be deemed to include reference to

such provision as amended or re-enacted from time to time whether
before or after the date of this Deed,

debenture - lcif_liquid dtgestate 2




31

127

128

129

1210

1211

1212

1213

1214

references to “this Deed’ or to a provision of this Deed, or any other
document are references to 1t as amended, vaned, novated,
supplemented, extended, restated or acceded to from time to tme
whether before the date of this Deed or otherwise,

the terms of the documents under which the Secured Obligations anse
and of any side letters between the Chargor and the Chargee relating to
the Secured Obligations are incorporated in this Deed to the extent
required for any purported disposition of the Charged Property to be a
valid disposition in accordance with section 2(1) of the Law of Property
{(Miscellanecus Provisions) Act 1989,

references to this Deed mclude s Schedules,

references to a clause or Schedule are (unless otherwise stated) to a
clause of, or a Schedule to, this Deed,

references in a Schedule or part of a Schedule to a paragraph are (unless
otherwise stated) to a paragraph of that Schedule or that part of that

Schedule,

clause headings in this Deed do not affect its interpretation,

use of the singular shall include the plural and vice versa, and

any term or phrase defined in the Companies Act 2006 or the Insolvency

Act 1986 (as the same may be amended from time to time) shall bear the
same meaning in this Deed

Covenant to pay

The Chargor covenants with the Chargee to pay and discharge the Secured
Obligations on demand

Security

The Chargor with full title guarantee in favour of the Chargee and as secunty for the
payment and discharge of the Secured Obligations

3.11

312

charges by way of first legal mortgage all Land vested in the Chargor,
charges by way of first fixed charge
() all other land which in the future becomes vested in the Chargar,

(1) all plant and machinery now or in the future attached to any Land,
now or In the future, vested in the Chargor,

{m) the Secunties,
(v)  all goodwill and uncalled share capital of the Chargor,
(v) all Intellectual Property Rights,

(v)  all trade and other debts now or in the future owing to the Chargor,
and
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32

33

42

(vi)  the benefit of all secunty and guarantees and other nghts now or in
the future available to the Chargor,

313 assigns and agrees to assign absolutely, the benefit of all of its nghts,
clams, title and interest in relation to the Charged Property including
without limitation

{n all insurance polictes in relation to the Charged Property and all
proceeds paid or payable thereunder, and

() all rental income recevable in respect of the Charged Property
and the nght to make demand for and receive the same, and

314 charges by way of floating charge all its property, assets, nghts and
revenues whatsoever and wheresoever present or future to the extent not
otherwise effectively mortgaged, charged or assigned by clauses 31 1 to
3 1 3(n) (inclusive) above

The floating charge created under this Deed

321 Is a qualfying floating charge for the purposes of paragraph 14 of
Schedule B1 to the Insolvency Act 1986, and

322 shall automatically and without notice operate as a fixed charge instantly
upon the occurrence of an Event of Default

The Chargee may at any time by notice in writing to the Chargor convert the floating
charge created under this Deed into a fixed charge as regards such assets as it shall
specify In the notice in the event that the Chargee 1s of the view that

331 such assets are in danger of being seized or of having a recewer
appointed over them, or

332 any legal process or execution is or 1s at nsk of being enforced aganst
such assets, or

333 such assets are otherwise in jeopardy, or

334 steps have been taken which would, n the opinion of the Chargee, be
Iikely to lead to the appointment of an administrator in relation to the
Chargor (or such administrator has been appointed) or to the winding-up
of the Chargor,

and by way of further assurance the Chargor will promptly execute a fixed charge
over such assets in such form as the Chargee shall require.

Continuing security

The secunty constituted by this Deed shall operate as a continuing secunty and shall
extend to the uttmate balance of the Secured Obligations regardless of any
intermediate payment or discharge of any of the Secured Obligations or any other
matter whatsoever

In the event that the security constituted by this Deed ceases to be a continuing
secunty for whatever reason then the Chargee may at that time open or be deemed
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to have opened a new account or accounts and to credit all or any money ansing
from the enforcement of the secunty constituted by this Deed or receivable
hereunder to such new account(s) and such events shall not operate to reduce the
amount of the Secured Obligations nor shall the liability of the Chargor be reduced or
affected by any subsequent transactions, receipts or payments

5 Further assurance

51 The Chargor agrees that it shall promptly upon the request of the Chargee execute
and deiliver at ts own cost and expense any deed or document and do any act or
thing or take any action required by the Chargee in order to confirm or establish the
validity and enforceability of or otherwise in connection with the creation, perfection,
enhancement or protection of the secunty intended to be created, conferred on the
Chargee by or pursuant to this Deed (including without imitation) any further legal or
other mortgages, charges or assignments and/or notices in favour of the Chargee,
the waiver of any landlord’s rights to levy distress against or enforce any similar or
replacement remedy against any of the Charged Property and any instructions,
instruments, transfers, renunciations and/or proxies in favour of the Chargee or such
other person as the Chargee may direct together with any and all filings or
registrattons or notices or instructions or other steps required by the Chargee

6 Preservation of rights

61 The securty constituted by this Deed and the obligations of the Chargor contained
heren and the nghis and powers and remedies conferred on the Chargee by this
Deed shall be in addition to and shall not be merged with nor in any way be
prejudiced or affected by any secunty or guarantee or judgment or order, nght of
recourse or other nght whatsoever (whether contractual, legal or otherwise) now or at
anytime hereafter held by the Chargee or any other person nor by

611 any time, waiver, indulgence, consent or concession which the Chargee
may grant to or the terms of any composition or agreement that the
Chargee may enter into with the Chargor or any Co-obligor, or

6.12 any release or intermediate payment or discharge of the Secured
Obligations, or

613 any amendment, novation, supplement, extension or replacement
(however fundamental and whether more or less onerous) of the Secured
Obligations, or

614 any legal hmsation, disability, incapacity or lack of legal personahty or
power or authonty on the part of the Chargor or any Co-obligor, or

615 any unenforceability, illegalty or invalidity of the Secured Obligations or
any obhgations owed by the Chargor or any Co-obhgor; or

616 any liqudation, winding up, dissolution, amalgamation, reconstruction,
reorganmisation, bankruptcy, adminstration or voluntary arrangement of the
Chargor or any Co-obligor or the appointment of any receiver or liquidator
or trustee in bankruptcy in respect of the property or business or assets of
the Chargor or any Co-oblgor (or the equivalent of such proceedings,
appointments or matters in any junsdictron) or the occurrence of any other
circumstances affecting the liability of the Chargor or any Co-obligor
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62

If any payment or discharge or secunty or any arrangement made in connection with
the Secured Obligations I1s avoided or reduced for whatever reason (Including without
limitation under any laws relating to liquidation or administration or bankruptcy) the
hiability of the Chargor and the secunty created by this Deed shall continue as if there
had been no payment, discharge, avoidance or reduction or arrangement and the
Chargee shall be entitled to recover the value or amount of the secunty or payment
as if the payment discharge or reduction had not occurred

Indemnities

The Chargor shall indemnify and keep indemnified (on a full indemnity basis) the
Chargee and any receiver upon first demand in respect of all claims, costs, expenses
and liabilities whatsoever from time to time incurred in relation to this Deed including
(without lmitation) all sums paid and expenses incurred by the Chargee In relation to

711 all legal, professional and other fees, stamp duty, stamp duty land tax,
registration fees and taxes and any interest, penaltes, costs and
expenses resulting from any failure to pay such taxes or fees incurred by
the Chargee in connection with the preparation and execution of this Deed
and any release, discharge, reconveyance or reassignment of the
Charged Property and the protection, performance, preservation and
enforcement of any nghts under or in connection with this Deed and the
transactions contemplated by it together Iin each case with any applicable
VAT, and

712 all legal, professional and other fees, costs, losses, actions, claims,
expenses, demands or liabilities howsoever and whenever ansing which
may be incurred by, or made against the Chargee or any receiver or
against any manager, agent, officer or employee of any of them at any
time relating to or ansing directly or indirectly out of or as a consequence
of anything done or omitted to be done In the exercise or purported
exercise of the powers contained 1n this Deed.

Covenant to deposit

The Chargor agrees that duning the Secunty Period

811 all title deeds to the Land and all documents evidencing tile to the
Charged Property shall be held by the Chargee or at the sole option of the
Chargee with any lawyer or firm of lawyers or any other person whose
business includes the safe custody of documents and the Chargee shall
not be responsible for any loss thereby incurred; and

812 the Chargor shall deposit with the Chargee transfers of the Secunties duly
executed by the Chargor in favour of the Chargee or with the name of the
transferee left blank (if the Chargee so requires) and stamped together
with such other documents as the Chargee may require to enable the
Chargee or the Chargee’s nominee or any purchaser to be registered as
the owner or otherwise to obtain title to the Secunties

Undertakings
Dunng the Secunty Period the Chargor shall
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9.14

915

8916

917

918

not, without the prior written consent of the Chargee, create or permit to
subsist any securnty Iin respect of the whole or any part of the Charged
Property,

not, without the pnor wntten consent of the Chargee, dispose of, deal with
or attempt to dispose of or deal with

(1) the whole or any part of the Charged Property (other than the
Floating Charge Assets, in respect of which the provisions of
paragraph (1) of this clause 912 shall apply), or any interest
therein, or

()] the whole or any part of the Floatng Charge Assets, or any
interest theren, other than in the ordinary course of the Chargor’s
business and on normal commercial terms,

not do or cause or permit to be done anything which may in the
reasonable opinion of the Chargee, in any way depreciate, jeopardise or
otherwise prejudice the value to the Chargee (whether monetary or
otherwise) of the whole or any part of the Charged Property,

ensure that s centre of main interest, including (without limtation) s
place of registered office, 1s and remains situated within the junsdiction of
the High Court for the purposes of the opening of insolvency proceedings
under the Insolvency Regulation and all other applicable law,

insure and keep the Charged Property insured to its full reinstatement
value with a reputable insurer previously approved by the Chargee
against such nsks and to the extent from time to time required by the
Chargee usual for companies carrying on a business similar to that of the
Chargor,

ensure that each Iinsurance polcy relating to the Charged Property
contains (1) a note as to the Chargee’s interest in respect of all claims and
(n) a first loss payee clause and a standard mortgagee clause whereby
such nsurance will not be invalidated, vitiated or avoided against a
mortgagee In the event of any misrepresentation, act, neglect or failure to
disclose on the part of the insured, all in such manner as the Chargee
may in its absolute discretion require;

immediately give notice to the Chargee of any occurrence which may give
nse to a claim under any insurance policy relating to the Charged Property
and not without the prior wntten consent of the Chargee agree to
settiement of any claim, and

promptly pay all premiums and other monies payable under all ts policies
of insurance and promptly upon request, produce to the Chargee a copy
of each policy and evidence acceptable to the Chargee of the payment of
such sums.

92 The Chargee may at the cost of the Chargor effect or maintan or renew any
insurance relating to the Charged Property on such terms, in such name(s) and in
such amount(s} as it considers appropnate
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94

95

10

101

All monies received under any insurance whatsoever and whensoever relating to the
Charged Property shall, as the Chargee so directs, be applied in repamng, replacing,
restonng or rebullding the property or assets damaged or destroyed or otherwise
making good the loss or damage or in or towards the discharge of the Secured
Obligations The Chargor shzll hold any such insurance monies received by it on
trust for the Chargee pending payment to or direction from the Chargee and the
Chargor waives any nght it may have to require that any such monies are applied in
any other manner than the Chargee so directs

Pnor to the date of the occurrence of an Event of Default the Chargor shall be

_ entitled to
941 receive and retain any Distnibutions paid to it, and
942 exercise and control the exercise of all voting and other nghts relating to

the Charged Property

The entitiement of the Chargor under clause 9 4 may at any time be terminated upon
and to the extent of any notice by the Chargee to the Chargor evidencing the
Chargee’s intention thenceforth to itself receive and retain any Distnibutions payable
and/or direct the exercise of such nghts and/or register any transfer of Secunties for
the purpose of preserving the value of the secunty constituted by this Deed Any
Distnbutions paid to the Chargor following the giving of such notice shall be held in
trust by the Chargor (and otherwise separated from its assets) on behalf of the
Chargee

Representations

The Chargor hereby represents and warrants to the Chargee on each day dunng the
Securty Penicd that

1011 it is the sole legal and beneficial owner of the whole of the Charged
Property free from other secunty and encumbrances,

1012 it 1s duly incorporated and validly existing with the power and authority to
own Its assets and carry on its business as presently being conducted,

1013 all actions and condtions required in order for it to lawfully enter into and
perform its obfigations under this Deed as vald iegally binding and
enforceable obligations and for this Deed to be admissible in court have
been taken, fulfilled and done,

1014 its entry into and performance of its obligations under this Deed will not
contravene any existing applicable law or resut in any breach or
constitute a default under any of the terms of any agreement to which it 1s
a party nor contravene or conflict with any provision of its memorandum or
articles or statutes or other constitutional documents,

1015 no lhigation, arbitration or administrative proceedings are current or
pending which could have a matenal adverse effect on t, its assets or the
performance of its obligations under this Deed,

1016 no proceedings or other steps have been taken and not discharged for the
winding up or dissolution or bankruptcy or voluntary arrangement in

debenture - lof_liguid digestate 8




11

111

12

121

122

123

12.4

relation to 1t or for the appointment of a receiver or liquidator or trustee in
bankruptey or similar appointment in relation to it or its assets, and

1017 its centre of main Interest, including (without hmitation) its place of
registered office, I1s and remains situated within the junsdiction of the High
Court for the purposes of the opening of insolvency proceedings under the
Insolvency Regulation and all other applicable law

Interest

The Chargor agrees to pay Interest to the Chargee on any money demanded of it
under this Deed accruing due to the Chargee on a daily basis, from day to day, from
the date of first demand until payment is made in full (as well after as before
judgment or any liquidation or bankruptcy), at the rate of interest which s two per
cent (2%) per annum above the cost of borrowing to the Chargee (as determined by
the Chargee)

Amounts payable

All payments by the Chargor under this Deed shall be made
1211 without set off, retention or counterclam, and

1212 free and clear of withholding or deduction of any taxes except to the
extent that the Chargor 1s required by law to make such withholding or
deduction In which case the Chargor shall pay such amount as wili resuit
in the receipt by the Chargee of the sums that would have been
receivable by it in the absence of such withholding or deduction in respect
of the Secured Obligations under this Deed

The obligations of the Chargor to make payments under this Deed are in the
currency of the Secured Obligations and shall not be discharged or satisfied by the
receipt by the Chargee of any monies expressed or converted into any other
currency and to the extent there 1s any shortfall between amounts due under this
Deed in one currency and receipt by the Chargee in another currency then the
Chargee shall be entitled to recover the amount of any shortfall from the Chargor and
to sell any currency received for the currency due and the Chargor shall indemnify
the Chargee against the full cost incurred in relation to such sale The Chargee shall
not have any hability to the Chargor in respect of any loss arising from any fluctuation
in exchange rates after such sale

The Chargee may (but 15 not obliged to) set off any oblgation in respect of the
Secured Obligations which is due and payable by the Chargor against any obligation
{contingent or otherwise) owed by the Chargee ta the Chargor and apply any money
held for the account of the Chargor in such order as it shall deem in its absolute
discretion appropnate

Any amount due from the Chargor under the terms of this Deed but unpaid, including
without hmitation any interest, may, at the sole option of the Chargee, be added to
the Secured Obligations and compounded In accordance with the usual practice of
the Chargee.
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Enforcement

Upon the occurrence of an Event of Default all of the Secured Obligations shall
immediately become due and payable and the Chargee may, without notice to the
Chargor enforce all or any part of the secunty conshituted by this Deed at such times,
in the manner and on such terms as #t thinks fit inciuding (without imitation) the
appointment of a receiver to all or any part of the Charged Property

Section 103 LPA shall not apply to this Deed and the power of sale under section
101 LPA and all other powers conferred on the Chargee and any recewer by this
Deed shall operate as a vanation and extension of the statutory powers of sale and
other powers under the LPA and such powers shall arise (and the Secured
Obligations shall be deemed due and payable for these purposes) on the execution
of this Deed

The restnctions contaned In section 93 LPA shall not apply to this Deed but the
Chargee shall have the same nght to consoldate this Deed and the money
covenanted to be paid with any other secunty

The statutory powers of leasing may be exercised by the Chargee at any time and
the Chargee and any receiver may make any lease or agreement for lease, accept
surrenders of leases and grant options on such terms as it shall think fit, without the
need to comply with any restrictions imposed by sections 99 or 100 LPA

The protection given to purchasers and persons dealing with a recewver in the LPA
will apply to purchasers and any other persons dealing with the Chargee or any
receiver and no purchaser or other person dealing with the Chargee or any receiver
will be bound to see or inquire whether the right of the Chargee or any receiver to
exercise any of its or his powers has ansen or become exercisable nor be concerned
with any propnety or regulanty on the part of the Chargee or any recewver in such
exercise or dealings or whether any amount remains secured by this Deed

The powers conferred by this Deed on the Chargee are in addition to and not Iin
substitution for the powers conferred on mortgagees and mortgagees in possession
under the LPA, the Insolvency Act 1986 or otherwise by law and in the case of any
confitct between the powers contained in any such Act and those conferred by this
Deed the terms of this Deed will prevall

Receivers

At any time after having been requested to do so by the Chargor or after the
occurrence of an Event of Default or this Deed having become enforceable and save
to the extent prohibted by section 72A Insolvency Act 1986 the Chargee may in
writing by deed or otherwise and without pnor notice to the Chargor appoint one or
more persons to be a recewver of the whole or any part of the Charged Property and
the Chargee may, from time to time, in simiar manner, remove a receiver or
receivers and appoint another or others in substitution thereof

Each person appointed to be a recerver pursuant to this Deed will be
1421 entitled to act independently or jointly with any other person appointed as

a receiver except to the extent that the Chargee may specfy to the
contrary in the appointment;
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147
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1422 for all purposes deemed the agent of the Chargor who shall be solely
responsible for his acts, defaults and liabilities and for the payment of his
remuneration and at no time shall a receiver act as agent for the Chargee;
and

1423 entitled to remuneration at a rate to be fixed by the Chargee from time to
time (without being mited to any maximum rate)

The powers of appointment of a receiver shall be in addition to all statutory and other
powers of appointment of the Chargee under the LPA (as extended by this Deed) or
otherwise and such powers shall remain exercisable from time to time.by the
Chargee n respect of any part of the Charged Property

Any receiver shall have and be enttled to exercise, in relation to the Charged
Property all nghts and powers as the Chargee shall see fit as though the Chargee
was absolute owner of the Charged Property, including (without imitation) the nghts
and powers set out iIn Schedule 2

The receipt of the Chargee or any recewver shall be conclusive discharge to any
purchaser and, in making any disposat of any of the Charged Property the Chargee
or any receiver may do so for such consideration, in such manner and on such terms
as the Chargee or any receiver thinks fit

Nerther the Chargee nor any receiver nor any officer, employee or agent of the
Chargee or any receiver shall be deemed to be or in any way hable to account as
mortgagee in possession in respect of all or any Charged Property or be hable in any
way to the Chargor or any other person for the manner of exercise or non exercise of
any powers or rights of the Chargee or any receiver or for any act or default or
omission of any nature whatsoever

Any liberty or power which may be exercised or any determination which may be
made under this Deed by the Chargee or any receiver may be exercised or made in
the Chargee's or any receiver's absolute and unfettered discretion without any
obligation to give reasons.

Appropriations and application of proceeds

The Chargee may apply or refrain from applying any money or property recewed by it
in or towards payment or discharge of any habiity n respect of the Secured
Obhgations in such order or manner as it sees fit or determines and hold any money
received by it in an interest bearnng suspense account or on account of the Chargor's
habilities under this Deed

if the Chargee (or any receiver) enforces the secunty constituted by this Deed at a
time when no amount in respect of the Secured Obligations 1s due and payable, or
when the amount due and payable 1s not ascertained, the Chargee (or any receiver)
may pay the proceeds of any recovenes effected by it into an mterest beanng
suspension account The Chargee may withdraw amounts standing to the credit of
such suspense account for applcation in or towards discharge of the Secured
Obhgations.

Immediate recourse

The Chargee shall not be obliged to proceed first against, or enforce any rnights or
secunty or claim payment from any person before claiming any benefit under this
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183
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Deed and the Chargor hereby waiwves any contrary nght it may have whether ansing
under law or otherwise

Assignment and delegation

The Chargee may (without notice to or the prior consent of the Chargor) assign or
transfer all or any of ts nights or powers under this Deed to any person whether in
connection with an assignment or transfer or the grant of participation in respect of
the Secured Obligations or otherwise and may disclose to any potential assignee,
transferee or participant such confidential information about the Chargor and this
Deed as it shall deem appropnate  _ . ~

The Chargor may not assign or transfer any of its nghts or obligations under this
Deed

The Chargee and any receiver may from time to time employ professional advisors
and delegate by power of attorney or otherwise to any person any of the powers and
discretions of the Chargee or any receiver whether ansing by statute, the provisions
of this Deed or otherwise upon such terms and for such penods of tme as they may
think fit (disclosing such confidential information about the Chargor or this Deed as
the Chargee or any receiver sees fit} and may at any time determine any such
employment or delegation At no time will either the Chargee or any recewver be
hable to the Chargor for any loss or damage ansing from any act, default, omission or
misconduct of any person

Miscellaneous

If any term or provision of this Deed shall be determined to be or becomes invalid,
illegal or unenforceable all other terms and provisions of this Deed shall nevertheless
be vaid, legal and enforceable to the fullest extent permitted by law.

No failure or delay on the part of the Chargee to exercise any nght, remedy or power
under this Deed or in respect of the Secured Obligations shall operate as a waiver
nor shall any partial or defective exercise preclude or impairr any other further
exercise of that or any other nght, remedy or power

No fallure by the Chargee to give any notice which it 1s required to give in respect of
the Chargor or any Co-obligor shall affect or impaur the liability of the Chargor to the
Chargee under this Deed

At any time after an Event of Default has occurred or this Deed has become
enforceable the Chargee may redeem or take a transfer of any secunty ranking in
prionty to the secunty constituted by this Deed The Chargee may agree the
accounts of the holder of any such pnor secunty which agreement shall be binding
and conclusive on the Chargor. Any amount paid in connection with such transfer
shall be payable on demand by the Chargor to the Chargee

The powers which this Deed confers on the Chargee are cumulative, without
prejudice to its powers under general law, and may be exercised as often as the
Chargee thinks appropriate

Subject to clause 18 7, a person who Is not a party to this Deed has no nght under
the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed but
this does not affect any nght or remedy of a third party which exists or 1s available
apart from that Act

debenture - loif_liquid digestate 12




187

188

18 ¢

18 10

19

191

20
201

202

Any of the nghts, powers, discretions and consents of the Chargee under this Deed
may be exercised either by its fund manager or management company authonsed
from time to time to act on its behalf or by some other person or persons nominated
by the Chargee for the time and the Chargee or such person or persons may enforce
such nghts directly as if t were a party to this Deed

This Deed may be executed In two or more counterparis each of which shall
constitute an onginal but which, when taken together, shall consttute one agreement

Any certficate signed as correct by the Chargee, showing the amount due under this
Deed and any determination by the Chargee under this Deed shall be binding and
conclusive on and against the Chargor in the absence of manifest error

All notices or other communications required in connection with this Deed shall be i
writing and may be delivered by hand or sent by post to the relevant address set out
above or In the case of facsimile transmission to the last published number of the
relevant addressee or such other address or facsimile number as the relevant party
may notfy to the other party Notice, demand or other communication shall be
deemed to have been received on the second Business Day after posting or at the
time of delivery by hand delivery or facsimile transmission if effected dunng nermal
business hours and if outside normal business hours at the start of the next
succeeding Business Day

Power of attorney

As further secunty for the performance of the. Chargor’'s obligations under this Deed,
the Chargor hereby irrevacably appoints each of the Chargee (whether or not a
receiver has been appointed) and also (as a separate appointment) any recewver
jointly and severally to be its attorney with full power of delegation 1n its names and
on its behalf

1911 to sign, execute, seal, complete and delwver any document, deed,
agreement, instrument or act which the Chargee or any receiver may
require for perfecting the title of the Chargee to the Charged Property or
for vesting the same in the Chargee, its nominees or any purchaser or
generally for the purposes set out in this Deed,

1912 to sign, execute, seal, complete and deliver any further deed or document
required pursuant to clause 5 1, and

1913 otherwise generally to sign, seal, execute and deliver all deeds,
assurances, agreements and documents and to do all acts and things
which may be required for the full exercise of all or any of the powers
conferred on the Chargee or a receiver under this Deed or which may be
deemed expedient by the Chargee or a receiver In connection with any
disposal of the Charged Property, realisation or getting in of the Charged
Property or any part of it or in connection with any other exercise of any
power under this Deed

Governing law and jurisdiction

This Deed and any non-contractual obligations ansing out of or in connection with 1t
shall be governed by and construed in accordance with Engiish law

The Chargor hereby irrevocably
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2021 agrees for the benefit of the Chargee that the High Court shall have
exclusive junsdiction In relation to any claim or dispute concerning this
Deed and/or any non-contractual obligation arising out of or in connection
with this Deed and in relation to the enforcement of any judgment relating
te any such claim or dispute, and

2022 waives any nght that ¢ may have to object to an action being brought in
the High Court or to clam Forum Non Conveniens or that the action had
otherwise been brought in an inconvenient forum or that the High Court
does not have junsdiction

203 The submisston by the Chargor to the junsdiction of the High Court provided above
shall not give nse to any hmit on the Chargee’s nght to bring legal proceedings in any
court having competent junsdiction or in any court which the Chargee believes to
have competent junsdicton at the time legal proceedings are issued Legal
proceedmings brought by the Chargee in one or more junsdictions shall not preciude
any legal proceedings by the Chargee in any other junsdiction or junsdictions

IN WITNESS WHEREOF this Deed has been executed as a deed by the Chargor and the
Chargee and i1s intended to be and 1s hereby delivered on the date first above wntten
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Schedule 1

Events of Default

1 For the purposes of this Deed it shall be an event of default if

11

12

13
14

15

1.6

1.7

18

19

the Chargor does not pay and discharge any part of the Secured Obligations
on the due date for payment, or

the Chargor commits a breach of any of the covenants and obligations
contained n this Deed and where such breach 1s, in the opiion of the
Chargee capable of remedy, it 1s not remedied to the satisfaction of the
Chargee within seven days of the breach or any representation or warranty
given in this Deed is or becomes untrue, or

the Chargor 1s in breach of any financial obligation to any other person, or

any preliminary step 1s taken for winding up or dissolution or bankruptcy or
voluntary arrangement or the appointment of an administrator, a recewver or
hquidator or trustee in bankruptcy or entry into of a scheme of arrangement or
compounding with creditors in relation to the Chargor or to any of the property
or assets or business of the Chargor, or

any event occurs which would, in the opinion of the Chargee

151 entitle the holder of any secunty over any of the property or assets
or business of the Chargor to

) accelerate the payment of sums due to such holder, or
() crystallise any floating charge granted by the Chargor, or

1562 cause any floating charge granted by the Chargor to crystallise
automatically, or

any judgment, decree or order 1s made against the Chargor and not complied
with within seven days or if any execution, distress, sequestration, diligence
or other process Is levied or enforced upon or against any substantial part of
the property or assets of the Chargor, or

any provision of this Deed ceases In any respect to be n full force and effect
or to be continuing or 1s or 1s purported to be determined or disputed or
becomes invald, illegal or unenforceable or any part of the secunty
constituted by this Deed 1s In jeopardy, or

the Chargor 1s unable to pay its debts as they fall due or the value of its
assets 1s less than its habilities (taking into account contingent and
prospective iabilities), or

the Chargor ceases or threatens to cease to carry on all or a substantial part
of its business or operations or sells, transfers or otherwise disposes of the
whole or a substantial part of its undertaking or assets, whether by a single
transaction or a number of transactions
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Schedule 2

Powers of receners

1 All the powers to do or abstain from doing anything which the Chargor could do or
abstain from doing in refation to the Charged Property including, without imitation the
powers conferred by section 109 LPA and Schedule 1 to the Insolvency Act 1986
and with all the powers of an absolute beneficial owner and in particular a receiver
may

1.1 carry on, manage or concur in carrying on managing the whole or any part of
the business of the Chargor as he may 1n tus discretion think fit,

12 manage, insure, repair, decorate, maintain, alter, improve, overhaul, renew or
add to the Charged Property or concur in so doing as he may in his discretion
think fit,

13 commence or complete any buiiding operations on the Land as he may in his
discretion think fit,

14 apply for and maintain any planning permissions, bullding regulations,
approvals and any other permissions, consents or licences as he may in his
discretion think fit,

15 in each case in such manner and generally on such terms as he may in his
discretion think fit, (exercising any such power by effecting such transaction in
the name of or on behalf of the Chargor or otherwise)

151 let, hire or lease (with or without premium) and accept surrenders
of leases or tenancies or concur in so doing,

152 grant nghis, options or easements over and otherwise deal with or
dispose of, and exercise all nghts, powers and discretions
incidental to, the ownership of the Charged Property,

163 exchange or concur in exchanging the Charged Property, and

154 sell, exchange, convert into money and realise the Charged
Property or concur in so doing whether by pubhc auction or pnvate
contract or otherwise and generally in such manner and on such
terms as he may in his discretion think fit for any valuable
consideration and any such consideration may be payable in a
lump sum or by instalments spread over such penod as he may in
his discretion think fit,

16 for the purpose of exercising any of the powers, authonties or discretions
conferred on him by or pursuant to this Deed or of defraying any costs which
are incurred in the exercise of such powers, authonties or discretions or for
any other purpose, raise and borrow money or mcur any other hability either
unsecured or secured on the Charged Property, either in priority to the
secunty constituted by this Deed or otherwise, and generally on such terms
as he may in his discretion think fit No person lending such money 1s to be
concerned to enquire as to the propnety or purpose of the exercise of such
power or as to the application of any money so raised or borrowed,
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17

18

19

110

111

112

113

1.14

115

116

make, or require the directors of the Chargor to make, such calls upon the
shareholders of the Chargor in respect of any uncalled capital of the Chargor
as the Chargee may in his discretion require and enforce payment of any call
so0 made by action (in the name of the Chargor or a receiver may in his
discretion think fit) or otherwise,

settte or compromuse any clam by, adjust any account with, refer to
arbitration any dispute and deal with any question or demand relating in any
way to the Charged Property, as he may in his discretion think fit,

bnng, prosecute, enforce, defend and abandon all such action, suits and
proceedings In relation to the Charged Property as he may in his discretion
think fit,

promote the formation of any subsidiary of the Chargor with a view to such
subsidiary purchasing, leasing, icensing or otherwise acquinng an interest in
the Charged Property,

arrange for the purchase, lease, licence or acquisition or an interest in the
Charged Property by any such subsidiary for any valuable consideration or a
sum calculated by reference to profits, turnover, royalties, licence fees or
otherwise, whether or not secured on the undertaking or assets of such
subsidiary and whether or not such consideration is payable or receivable in a
lump sum or at any time or any number of times by instalments spread over
such penod, as a receiver may In his discretion think fit,

arrange for such substidiary to trade or cease to trade as the receiver may in
his discretion think fit,

appoint and discharge any manager, officer, agent, professional advisor,
employee and any other person, upon such terms as he may in his discretion
think fit,

gwve valid receipts for all monies and execute alt assurances and things which
he may in his discretion think proper or desirable for selling, leasing,
converting, realising or otherwise dealing with the Charged Property,

conduct and complete all investigations, studies, sampling and testing and all
remedial, removal and other action, whether required under Environmental
Law or by the Chargee or otherwise and comply with all lawful orders and
directives of all authonties regarding Environmental Law, and

do all such other acts and things as a recerver may in his discretion consider
to be incidental or conducive to any of the matters or powers set out in this
Deed or otherwise incidental or conducive to the preservation, improvement
or realisation of the Charged Property
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Executed as a deed by THE UNIVERSITY )
OF EAST ANGLIA by acting by two )
authonsed signatores pursuant to a power )

of attorney dated 27 November 2012 Authonsed signatory

)
)
)

At;thonséd s@natory

Executed as a deed by LIQUID

)
DIGESTATE SOLUTIONS LIMITED acting ) Zw s |
)

by a director in the presence of Director’s signature

Lomedar) [Sndan)

Director’'s name

Witness’ signature , )
Witness’ name NS @PELRANND
Witness' address At plandng 672 .

Lou> FAaw .
CATYLLE TON (ol £ blot

Witness’ occupation NG Y A VRRTAY LI L K < 4’70"0
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THIS DEBENTURE 1s madeon | J W& 2015
BETWEEN:

Q) LIQUID DIGESTATE SOLUTIONS LIMITED, a company registered in England and
Wales (company number 09212270) whose registered office 1s at Prospect House,
28 Great Melton Road, Hethersett, Norwich, Norfolk, United Kingdom NR9 3AB (the
“Chargor”), and

(2) UNIVERSITY OF EAST ANGLIA of The Registry, University of East Anglia, Earlham
Road, Norwich, Norfolk NR4 7TJ as operator of the LOW CARBON INNOVATION
FUND (the “Chargee”)

THIS DEED WITNESSES as follows

1 Interpretation

11 Defintions
In this Deed the following words and expressions shall have the following meanings

“‘Business Day” means a day (other than a Saturday or Sunday) on which banks are
open for general business tn London,

“Charged Property” means all property, assets, nghts and revenues of the Chargor
from time to time compnsed within the security constituted by this Deed,

“Co-obligor" means any person (other than the Chargor) who from time to tme has
any obligation to the Chargee in relation to the Secured Obligations,

“Distributions” means all dividends, Interest and other income paid or payable In
respect of the Secunties,

“Environmental Law” means all legislation, common law, regulation, directives,
guidance notes, orders, notices, demands and other measures for the time being in
force or imposed and relating to the protection or pollution of the environment or
public health or welfare,

“‘Event of Default” means any condition, act or event referred to 1n Schedule 1,

“Floating Charge Assets” means, at any time, all or any part of the Charged
Property which 1s at that time the subject only of the floating charge created by this
Deed and not at such time the subject of any fixed security,

“High Court” means the High Court of Justice in England and Wales,
“Insolvency Regulation” means EU Council Regulation 1346/2000,

“Intellectual Property Rights” means all patents, supplementary protection
certificates, utiity models, registered and unregistered trade and service marks,
copynght, database rights, registered and unregistered nghts in designs and, in each
case, any extensions and renewals and any applications in respect of these nghts
together with the benefit of all agreements and hicences now or 1n the future enjoyed
by the Chargor relating to the use of these rights and all trade secrets, confidential
information and know-how,
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12

“Land” means all freehold and leasehold and any other estate n land together with
any bulldings, structures and fixtures thereon including trade and tenant fixtures,

“‘LLPA” means Law of Property Act 1925,

“Secured Obligations® means all monies, cbligations and habilities whatsoever
which may now or at any time n the future be due, owing or incurred by the Chargor
to the Chargee and whether present or future, actual or centingent In any manner
whatsoever, as principal or surety and whether alone or jointly with any other party or
parties including interest, legal and other costs, charges and expenses,

“Securities” means all shares and secunties and investments of any kind which are
issued by any person (other than the Chargor) from time to ttme held by the Chargor
or for the Chargor's account,

“Security Period” means the period from the date of this Deed to the date on which
the Secured Obligations are rrevocably and unconditionally discharged in full, and

“YAT” means value added tax as provided for in the Value Added Tax Act 1994 and
any other tax of a similar nature

Interpretation
In this Deed

121 references to “disposal’ means any disposal, sale, transfer, lease,
surrender, assignment, loan, parting with or sharing of control, possession
or occupation or diverting of rents or income relating to the Charged
Property and any agreement, commitment or option In respect of the
same and references to “dispose” shall be construed accordingly,

122 references to “guarantee’ means any contract of guarantee, indemnity or
surety or any other contract by which recourse 1s given to a person i
relation to the performance of another person’s obligations and whether
as pnmary or secondary obligation or otherwise and howsoever
described,

123 references to “person” shall include a2 company, partnership or
unincorporated association and, where permitted by this Deed, that
person’s successors In hitle and assigns,

124 references to “receiver” shali be construed as a reference to any receiver,
receiver and manager, administrative receiver, admtnistrator or a creditor
taking possession of or exercising a power of sale of assets or property or
any other similar or equivalent appointment or taking of possession or
exercise of powers In any junisdiction,

125 references to “security” shall be construed as a reference to any
mortgage, standard security, pledge, hypothecation, fitle retention, lien,
charge, assignment by way of secunty or other arrangement howsoever
described having the same or a similar effect,

126 references to any provision of law shall be deemed to include reference to
such provision as amended or re-enacted from time to time whether
before or after the date of this Deed,
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127

128

129
1210

1211

1212

1213
1214

references to “this Deed” or to a provision of this Deed, or any other
document are references to 1t as amended, vaned, novated,
supplemented, extended, restated or acceded to from time to tme
whether before the date of this Deed or otherwise,

the terms of the documents under which the Secured Obligations arise
and of any side letters between the Chargor and the Chargee relating to
the Secured Obligations are incorporated in this Deed to the extent
required for any purported disposition of the Charged Property to be a
valid disposition In accordance with section 2(1) of the Law of Property
(Miscelianecus Provisions) Act 1989,

references to this Deed include its Schedules,

references to a clause or Schedule are (unless otherwise stated) to a
clause of, or a Schedule to, this Deed, -

references in a Schedule or part of a Scheduie to a paragraph are (unless
otherwise stated) to a paragraph of that Schedule or that part of that
Schedule,

clause headings in this Deed do not affect its interpretation,
use of the singular shall include the plural and vice versa, and

any term or phrase defined in the Companies Act 2006 or the Insolvency
Act 1986 (as the same may be amended from time to time) shall bear the
same meaning in this Deed

2 Covenant to pay

21 The Chargor covenants with the Chargee to pay and discharge the Secured
Obligations on demand

3 Security

31 The Chargor with full title guarantee in favour of the Chargee and as secunty for the
payment and discharge of the Secured Obligations

311
312

charges by way of first legal mortgage all Land vested in the Chargor,
charges by way of first fixed charge
()] all other land which in the future becomes vested in the Chargor,

() all plant and machinery now or In the future attached to any Land,
now or in the future, vested in the Chargor,

() the Securities,
(v)  all goodwill and uncalled share capital of the Chargor,
v) all Intellectual Property Rights,

(viy all trade and other debts now or In the future owing to the Chargor,
and
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33

42

(vi)  the benefit of all secunty and guarantees and other rights now or In
the future available to the Chargor,

313 assigns and agrees to assign absolutely, the benefit of ail of its nghts,
claims, title and interest in relation to the Charged Property including
without limitation

(n all insurance policies 1n relation to the Charged Property and all
- proceeds paid or payable thereunder, and

{n) all rental income receivable n respect of the Charged Property
and the right to make demand for and receive the same, and

314 charges by way of floating charge all #s property, assets, rights and
revenues whatsoever and wheresoever present or future to the extent not
otherwise effectively mortgaged, charged or assigned by clauses 31 1 to
3 1 3(n) (inclusive) above

The floating charge created under this Deed

321 15 a qualifying floating charge for the purposes of paragraph 14 of
Schedule B1 to the Insolvency Act 1986, and

322 shall automatically and without notice operate as a fixed charge instantly
upon the occurrence of an Event of Default

The Chargee may at any time by notice in writing to the Chargor convert the floating
charge created under this Deed into a fixed charge as regards such assets as it shall
specify in the notice In the event that the Chargee is of the view that

331 such assets are in danger of being seized or of having a recewer
appointed over them, or

332 any legal process or execution I1s or Is at nsk of being enforced against
such assets, or

333 such assets are otherwise in jeopardy, or

334 steps have been taken which would, 1n the opinion of the Chargee, be
Iikely to lead to the appointment of an administrator in relation to the
Chargor (or such administrater has been appointed) or to the winding-up
of the Chargor,

and by way of further assurance the Chargor will promptly execute a fixed charge
over such assets in such form as the Chargee shall require

Continuing security

The security constituted by this Deed shall operate as a continuing security and shall
extend to the ultimate balance of the Secured Obligations regardless of any
intermediate payment or discharge of any of the Secured Obligations or any other
matter whatsoever

In the event that the secunty constituted by this Deed ceases to be a continuing
security for whatever reason then the Chargee may at that titme open or be deemed
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to have opened a new account or accounts and to credit all or any money ansing
from the enforcement of the secunty constituted by this Deed or recewable
hereunder to such new account(s) and such events shall not operate to reduce the
amount of the Secured Obligations nor shall the lability of the Chargor be reduced or
affected by any subsequent transactions, receipts or payments

Further assurance

The Chargor agrees that it shall promptly upon the request of the Chargee execute
and deliver at its own cost and expense any deed or document and do any act or
thing or take any action required by the Chargee in order to confirm or establish the
validity and enforceability of or otherwise in connection with the creation, perfection,
enhancement or protection of the security intended to be created, conferred on the
Chargee by or pursuant to this Deed (Including without imitation) any further legal or
other mortgages, charges or assignments and/or notices in favour of the Chargee,
the waiver of any landlord’s nghts to levy distress against or enforce any similar or
replacement remedy against any of the Charged Property and any instructions,
instruments, transfers, renunciations and/or proxies in favour of the Chargee or such
other person as the Chargee may direct together with any and all fiings or
registrations or notices or instructions or other steps required by the Chargee

Preservation of rights

The secunty constituted by this Deed and the obligations of the Chargor contained
herein and the nghts and powers and remedies conferred on the Chargee by this
Deed shall be in addition to and shall not be merged with nor in any way be
prejudiced or affected by any security or guarantee or judgment or order, nght of
recourse or other nght whatsoever (whether contractual, legal or otherwise} now or at
anytime hereafter held by the Chargee or any other person nor by

611 any time, waiver, indulgence, consent or concession which the Chargee
may grant to or the terms of any compositton or agreement that the
Chargee may enter into with the Chargor or any Co-obligor, or

612 any release or intermediate payment or discharge of the Secured
Obligations, or

613 any amendment, novation, supplement, extension or replacement
(however fundamental and whether more or less onerous) of the Secured
Obligations, or

614 any legal Iimitation, disability, incapacity or lack of legal personality or
power or authornty on the part of the Chargor or any Co-obligor, or

615 any unenforceability, illegalty or invalidity of the Secured Obligations or
any obligations owed by the Chargor or any Co-obligor, or

616 any hquidation, winding up, dissolution, amalgamation, reconstruction,
reorganisation, bankruptcy, administration or voluntary arrangement of the
Chargor or any Co-obligor or the appointment of any receiver or iquidator
or trustee in bankruptcy in respect of the property or business or assets of
the Chargor or any Co-obligor (or the equivalent of such proceedings,
appointments or matters in any jurisdiction) or the occurrence of any other
circumstances affecting the hability of the Chargor or any Co-obligor
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If any payment or discharge or security or any arrangement made in connection with
the Secured Obligations 1s avoided or reduced for whatever reason (including without
iimitation under any laws relating to liquidation or administration or bankruptcy) the
hability of the Chargor and the security created by this Deed shall continue as if there
had been no payment, discharge, avoidance or reduction or arrangement and the
Chargee shall be entitled to recover the value or amount of the security or payment
as if the payment discharge or reduction had not occurred

Indemnities

The Chargor shall indemnify and keep indemnified (on a full indemnity basis) the
Chargee and any receiver upon first demand in respect of all claims, costs, expenses
and liabilities whatsoever from time to time incurred in relation to this Deed including
(without imitation) all sums paid and expenses incurred by the Chargee in relation to

711 all legal, professional and other fees, stamp duty, stamp duty land tax,
registration fees and taxes and any mterest, penalties, costs and
expenses resulting from any failure to pay such taxes or fees incurred by
the Chargee in connection with the preparation and execution of this Deed
and any release, discharge, reconveyance or reassignment of the
Charged Property and the protection, performance, preservation and
enforcement of any rights under or in connection with this Deed and the
transactions contemplated by it together in each case with any applicable
VAT, and

712 all legal, professional and other fees, costs, losses, actions, claims,
expenses, demands or llabihties howsoever and whenever ansing which
may be incurred by, or made against the Chargee or any receiver or
agamst any manager, agent, officer or employee of any of them at any
time relating to or ansing directly or indirectly out of or as a consequence
of anything done or omitted to be done in the exercise or purported
exercise of the powers contained in this Deed

Covenant to deposit
The Chargor agrees that during the Securty Penod

811 all title deeds to the Land and all documents evidencing title to the
Charged Property shall be held by the Chargee or at the sole option of the
Chargee with any lawyer or firm of lawyers or any other person whose
business includes the safe custody of documents and the Chargee shall
not be responsible for any loss thereby incurred, and

812 the Chargor shall deposit with the Chargee transfers of the Securities duly
executed by the Chargor in favour of the Chargee or with the name of the
transferee left blank (if the Chargee so requires) and stamped together
with such other documents as the Chargee may require to enable the
Chargee or the Chargee’s nominee or any purchaser to be registered as
the owner or otherwise to obtain title to the Securities

Undertakings
During the Secunty Period the Chargor shall

debenture - loif_hiquid digestate 6




911

913

914

917

918

not, without the pnor wntten consent of the Chargee, create or permit to
subsist any secunty in respect of the whole or any part of the Charged
Property,

not, without the prior written consent of the Chargee, dispose of, deal with
or attempt to dispose of or deal with

) the whole or any part of the Charged Property (other than the
Floating Charge Assets, in respect of which the prowvisions of
paragraph (1) of this clause 9 1 2 shall apply), or any Interest
theren, or

(n) the whole or any part of the Floating Charge Assets, or any
interest therein, other than in the ordinary course of the Chargor’'s
business and on normal commercial terms,

not do or cause or permit to be done anything which may in the
reasonable opinion of the Chargee, in any way depreciate, jeopardise or
otherwise prejudice the value to the Chargee (whether monetary or
otherwise) of the whole or any part of the Charged Property,

ensure that its centre of main interest, including {(without mitation) its
place of registered office, 1s and remains situated within the jurisdiction of
the High Court for the purposes of the opening of insolvency proceedings
under the Insolvency Regulation and all other applicable law,

Insure and keep the Charged Property insured to its full reinstatement
value with a reputable insurer previously approved by the Chargee
against such risks and to the extent from time to time required by the
Chargee usual for companies carrying on a business similar to that of the
Chargor,

ensure that each insurance policy relating to the Charged Property
contains (1) a note as to the Chargee’s interest in respect of all claims and
(n) a first loss payee clause and a standard mortgagee clause whereby
such insurance will not be invalidated, vitiated or avoided against a
mortgagee in the event of any misrepresentation, act, neglect or failure to
disclose on the part of the insured, all in such manner as the Chargee
may n its absolute discretion require,

immediately give notice to the Chargee of any occurrence which may give
rnse to a claim under any insurance policy relating to the Charged Property
and not without the prior wntten consent of the Chargee agree to
seftlement of any claim, and

promptly pay all premiums and other monies payable under all its policies
of insurance and promptly upon request, produce to the Chargee a copy
of each policy and evidence acceptable to the Chargee of the payment of
such sums

92 The Chargee may at the cost of the Chargor effect or maintain or renew any
insurance relating to the Charged Property on such terms, in such name(s) and in
such amount(s) as it considers appropriate
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95
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101

All monies received under any insurance whatsoever and whensoever relating to the
Charged Property shall, as the Chargee so directs, be applied in repairing, replacing,
restoring or rebullding the property or assets damaged or destroyed or otherwise
making good the loss or damage or in or towards the discharge of the Secured
Obhgations The Chargor shall hold any such insurance monies received by 1t on
trust for the Chargee pending payment to or direction from the Chargee and the
Chargor waives any right it may have to require that any such monies are applied in
any other manner than the Chargee so directs

Prior to the date of the occurrence of an Event of Default the Chargor shall be
entitled to

941 receive and retain any Distnbutions paid to it, and

942 exercise and control the exercise of all voting and other nghts relating to
the Charged Property -

The entitlement of the Chargor under clause 9 4 may at any time be terminated upon
and to the extent of any notice by the Chargee to the Chargor evidencing the
Chargee’s intention thenceforth to itself receive and retain any Distnbutions payable
and/or direct the exercise of such rights and/or register any transfer of Secunties for
the purpose of preserving the value of the security constituted by this Deed Any
Distrnibutions paid to the Chargor following the giving of such notice shall be held In
trust by the Chargor (and otherwise separated from its assets) on behalf of the
Chargee

Representations

The Chargor hereby represents and warrants to the Chargee on each day durnng the
Secunty Pernod that

1011 it 1s the sole legal and beneficial owner of the whole of the Charged
Property free from other security and encumbrances,

1012 it 1s duly incorporated and validly existing with the power and authority to
own Iits assets and carry on its business as presently being conducted,

1013 ali actions and conditions required in order for it to lawfully enter into and
perform its obligations under this Deed as vahd legally binding and
enforceable obligations and for this Deed to be admissible in court have
been taken, fulfiled and done,

1014 its entry into and performance of its obhigations under this Deed will not
contravene any existing applicable law or result in any breach or
constitute a default under any of the terms of any agreement to which it i1s
a party nor contravene or conflict with any provision of its memorandum or
articles or statutes or other constitutional documents,

1015 no litigation, arbitration or administrative proceedings are current or
pending which could have a matenal adverse effect on it, its assets or the
performance of its obligations under this Deed,

1016 no proceedings or other steps have been taken and not discharged for the
winding up or dissolution or bankruptcy or voluntary arrangement In
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relation to it or for the appointment of a recewver or iquidator or trustee In
bankruptcy or similar appointment in relation to it or its assets, and

1017 its centre of main interest, including (without imitation) its place of
registered office, 1s and remains situated within the junsdiction of the High
Court for the purposes of the opening of insolvency proceedings under the
Insolvency Regulation and all other applicable law

1 Interest

111 The Chargor agrees to pay interest to the Chargee on any money demanded of it
under this Deed accruing due to the Chargee on a daily basis, from day to day, from
the date of first demand until payment 1s made in full (as well after as before
Jjudgment or any hquidation or bankruptcy), at the rate of interest which 1s two per
cent (2%) per annum above the cost of borrowing to the Chargee (as determined by
the Chargee)

12 Amounts payable
121 All payments by the Chargor under this Deed shall be made

1211 without set off, retention or counterclaim, and

1212 free and clear of withholding or deduction of any taxes except to the
extent that the Chargor 1s required by law to make such withholding or
deduction in which case the Chargor shall pay such amount as wilt result
in the receipt by the Chargee of the sums that would have been
receivable by it in the absence of such withholding or deduction in respect
of the Secured Obligations under this Deed

122 The obhgations of the Chargor to make payments under this Deed are in the
currency of the Secured Obligations and shall not be discharged or satisfied by the
receipt by the Chargee of any montes expressed or converted into any other
currency and to the extent there 1s any shortfall between amounts due under this
Deed In one currency and receipt by the Chargee in another currency then the
Chargee shall be entitled to recover the amount of any shortfall from the Chargor and
to sell any currency received for the currency due and the Chargor shall indemnify
the Chargee against the full cost incurred in relation to such sale The Chargee shall
not have any hability to the Chargor in respect of any loss arising from any fluctuation
in exchange rates after such sale

123 The Chargee may (but 1s not obliged to) set off any obligation in respect of the
Secured Obligations which 1s due and payable by the Chargor against any obligation
(contingent or otherwise) owed by the Chargee to the Chargor and apply any money
held for the account of the Chargor in such order as it shall deem in its absolute

discretion appropriate

124 Any amount due from the Chargor under the terms of this Deed but unpaid, including
without limitation any interest, may, at the sole option of the Chargee, be added to
the Secured Obligations and compounded in accordance with the usual practice of
the Chargee
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14

141

14 2

Enforcement

Upon the occurrence of an Event of Default all of the Secured Obligations shall
immediately become due and payable and the Chargee may, without notice to the
Chargor enforce all or any part of the secunty constituted by this Deed at such times,
in the manner and on such terms as it thinks fit including (without hmitation) the
appointment of a recewver to all or any part of the Charged Property

Section 103 LPA shall not apply to this Deed and the power of sale under section
101 LPA and all other powers conferred on the Chargee and any receiver by this
Deed shall operate as a varnation and extension of the statutory powers of sale and
other powers under the LPA and such powers shall arnse (and the Secured
Obligations shall be deemed due and payable for these purposes) on the execution
of this Deed

The restrnictions contained in section 93 LPA shall not apply to this Deed but the
Chargee shall have the same nght to consolidate this Deed and the money
covenanted to be paid with any other secunty

The statutory powers of leasing may be exercised by the Chargee at any time and
the Chargee and any receiver may make any lease or agreement for lease, accept
surrenders of leases and grant options on such terms as it shall think fit, without the
need to comply with any restrictions imposed by sections 99 or 100 LPA

The protection given to purchasers and persons dealing with a receiwver in the LPA
will apply to purchasers and any other persons dealing with the Chargee or any
receiver and no purchaser or other person dealing with the Chargee or any receiver
will be bound to see or mquire whether the nght of the Chargee or any recewver to
exercise any of its or his powers has ansen or become exercisable nor be concerned
with any propnety or regulanty on the part of the Chargee or any receiver in such
exercise or dealings or whether any amount remains secured by this Deed

The powers conferred by this Deed on the Chargee are in addition to and not in
substitution for the powers conferred on mortgagees and mortgagees In possession
under the LPA, the Insolvency Act 1986 or otherwise by law and in the case of any
conflict between the powers contained in any such Act and those conferred by this
Deed the terms of this Deed will prevall

Receivers

At any time after having been requested to do so by the Chargor or after the
occurrence of an Event of Default or this Deed having become enforceable and save
to the extent prohibited by section 72A Insclvency Act 1986 the Chargee may in
writing by deed or otherwise and without prior notice to the Chargor appoint one or
more persons to be a receiver of the whole or any part of the Charged Property and
the Chargee may, from time to time, n similar manner, remove a receiwver or
receivers and appoint another or others in substitution thereof

Each person appointed to be a recewver pursuant to this Deed will be
1421 entitled to act independently or jointly with any other person appointed as

a recewer except to the extent that the Chargee may specify to the
contrary in the appointment,
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14 4

145

14 6

147

15
151

152

16

161

1422 for all purposes deemed the agent of the Chargor who shall be solely
responsible for his acts, defaults and habilities and for the payment of his
remuneration and at no time shall a receiver act as agent for the Chargee,
and

1423 entitled to remuneration at a rate to be fixed by the Chargee from time to
time (without being imited to any maximum rate)

The powers of appointment of a receiver shall be in addition to all statutory and other
powers of appointment of the Chargee under the LPA (as extended by this Deed) or
otherwise and such powers shall remain exercisable from time to tme by the
Chargee in respect of any part of the Charged Property

Any recewver shall have and be entitied to exercise, in relation to the Charged
Property all nghts and powers as the Chargee shall see fit as though the Chargee
was absolute owner of the Charged Property, including (without imitation) the nghts
and powers set out in Schedule 2

The receipt of the Chargee or any recewer shall be conclusive discharge to any
purchaser and, in making any disposal of any of the Charged Property the Chargee
or any receiver may do so for such consideration, in such manner and on such terms
as the Chargee or any recewver thinks fit

Neither the Chargee nor any receiver nor any officer, employee or agent of the
Chargee or any receiver shall be deemed to be or in any way liable to account as
mortgagee in possession in respect of all or any Charged Property or be liable in any
way to the Chargor or any other person for the manner of exercise or non exercise of
any powers or nghts of the Chargee or any receiwver or for any act or default or
omisston of any nature whatsoever

Any liberty or power which may be exercised or any determination which may be
made under this Deed by the Chargee or any receiver may be exercised or made In
the Chargee’s or any receiver's absolute and unfettered discretion without any
obligation to give reasons

Appropriations and application of proceeds

The Chargee may apply or refrain from applying any money or property received by it
n or towards payment or discharge of any habiity in respect of the Secured
Obligations in such order or manner as it sees fit or determines and hold any money
received by it in an interest bearing suspense account or on account of the Chargor's
habilities under this Deed

if the Chargee (or any receiver) enforces the secunty constituted by this Deed at a
time when no amount in respect of the Secured Obligations I1s due and payable, or
when the amount due and payable is not ascertained, the Chargee (or any receiver)
may pay the proceeds of any recovenes effected by it into an interest bearing
suspension account The Chargee may withdraw amounts standing to the credit of
such suspense account for application in or towards discharge of the Secured

Obligations
Immediate recourse

The Chargee shall not be obliged to proceed first aganst, or enforce any rights or
secunty or claim payment from any person before claiming any benefit under this
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173

18
181

18 2

18 3

18 4

i85

186

Deed and the Chargor hereby waives any contrary nght it may have whether ansing
under law or otherwise

Assignment and delegation

The Chargee may (without notice to or the prior consent of the Chargor) assign or
transfer all or any of its nghts or powers under this Deed to any person whether in
connection with an assignment or transfer or the grant of participation in respect of
the Secured Obligations or otherwise and may disclose to any potential assignee,
transferee or participant such confidential information about the Chargor and this
Deed as it shall deem appropriate

The Chargor may not assign or transfer any of its rights or obligations under this
Deed

The Chargee and any receiver may from time to time employ professional advisors
and delegate by power of attorney or otherwise to any person any of the powers and
discretions of the Chargee or any recewver whether arising by statute, the provisions
of this Deed or otherwise upon such terms and for such periods of time as they may
think fit (disclosing such confidential information about the Chargor or this Deed as
the Chargee or any receiver sees fit) and may at any tme determine any such
employment or delegation At no time will either the Chargee or any receiver be
hable to the Chargor for any loss or damage arising from any act, default, omission or
miscanduct of any person

Miscellaneous

If any term or provision of this Deed shall be determined to be or becomes invalid,
lllegat or unenforceable all other terms and provisions of this Deed shall nevertheless
be valid, legal and enforceable to the fullest extent permitted by law

No failure or delay on the part of the Chargee to exercise any right, remedy or power
under this Deed or in respect of the Secured Obligations shall operate as a waiver
nor shall any partial or defective exercise preclude or impair any other further
exercise of that or any other nght, remedy or power

No failure by the Chargee to give any notice which it 1s required to give in respect of
the Chargor or any Co-obligor shall affect or impair the liability of the Chargor to the
Chargee under this Deed

At any time after an Event of Default has occurred or this Deed has become
enforceable the Chargee may redeem or take a transfer of any secunty ranking in
prionty to the securnty constituted by this Deed The Chargee may agree the
accounts of the holder of any such prior secunty which agreement shall be binding
and conclusive on the Chargor Any amount paid in connection with such transfer
shall be payable on demand by the Chargor to the Chargee

The powers which this Deed confers on the Chargee are cumulative, without
prejudice to its powers under general law, and may be exercised as often as the
Chargee thinks appropnate

Subject to clause 18 7, a person who I1s not a party to this Deed has no nght under
the Contracts (Rights of Third Parties) Act 1998 to enforce any term of this Deed but
this does not affect any right or remedy of a third party which exists or 1s available
apart from that Act
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188

189

1810

19

19 1

20
201

202

Any of the nghts, powers, discretions and consents of the Chargee under this Deed
may be exercised either by its fund manager or management company authorised
from time to time to act on its behalf or by some other person or persons nominated
by the Chargee for the time and the Chargee or such person or persons may enforce
such rights directly as if it were a party to this Deed

This Deed may be executed in two or more counterparts each of which shall
constitute an onginal but which, when taken together, shall constitute one agreement

Any certificate signed as correct by the Chargee, showing the amount due under this
Deed and any determination by the Chargee under this Deed shall be binding and
conclusive on and against the Chargor in the absence of manifest error

All notices or other communications required in connection with this Deed shall be In
writing and may be delivered by hand or sent by post to the relevant address set out
above or in the case of facsimile transmission to the last published number of the
relevant addressee or such other address or facsimile number as the relevant party
may notify to the other party Notice, demand or other communication shall be
deemed to have been received on the second Business Day after posting or at the
time of delivery by hand delivery or facsimile transmission If effected during normal
business hours and If outside normal business hours at the start of the next
succeeding Business Day

Power of attorney

As further security for the performance of the Chargor’s obligations under this Deed,
the Chargor hereby irrevocably appoints each of the Chargee (whether or not a
receiver has been appointed) and also (as a separate appointment) any receiver
Jointly and severally to be its attorney with full power of delegation In its names and
on its behalf.

1911 to sign, execute, seal, complete and deliver any document, deed,
agreement, instrument or act which the Chargee or any receiver may
require for perfecting the title of the Chargee to the Charged Property or
for vesting the same in the Chargee, its nominees or any purchaser or
generally for the purposes set out In this Deed,

1912 to sign, execute, seal, complete and deliver any further deed or document
required pursuant to clause 5 1, and

1913 otherwise generally to sign, seal, execute and deliver all deeds,
assurances, agreements and documents and to do all acts and things
which may be required for the full exercise of all or any of the powers
conferred on the Chargee or a receiver under this Deed or which may be
deemed expedient by the Chargee or a receiver in connection with any
disposal of the Charged Property, realisation or getting in of the Charged
Property or any part of it or in connectton with any other exercise of any
power under this Deed

Governing law and jurisdiction

This Deed and any non-contractual obligations arising out of or in connection with it
shall be governed by and construed in accordance with English law

The Chargor hereby irrevocably
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2021 agrees for the benefit of the Chargee that the High Court shall have
exclusive jurisdiction in relation to any claim or dispute conceming this
Deed and/or any non-contractual obligation arnising out of or in connection
with this Deed and 1n relation to the enforcement of any judgment relating
to any such claim or dispute, and

2022 waives any right that it may have to object to an action being brought in
the High Court or to clam Forum Non Conveniens or that the action had
otherwise been brought in an inconvenient forum or that the High Court
does not have jurisdiction ,

203 The submission by the Chargor to the junisdiction of the High Court provided above
shall not give rise to any hmit on the Chargee’s right to bring legal proceedings in any
court having competent jurisdiction or in any court which the Chargee believes to
have competent junisdiction at the time legal proceedings are i1ssued Legal
proceedings brought by the Chargee in one or more jurisdictions shall not preclude
any legal proceedings by the Chargee in any other jurisdiction or junsdictions

IN WITNESS WHEREOF this Deed has been executed as a deed by the Chargor and the
Chargee and 1s intended to be and i1s hereby delivered on the date first above wrtten
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Schedule 1

Events of Default

1 For the purposes of this Deed 1t shall be an event of default If

11

12

13

14

15

16

17

18

19

the Chargor does not pay and discharge any part of the Secured Obligations
on the due date for payment, or

the Chargor commits a breach of any of the covenants and obligations
contained in this Deed and where such breach 1s, in the opinion of the
Chargee capable of remedy, 1t is not remedied to the satisfaction of the
Chargee within seven days of the breach or any representation or warranty
given n this Deed I1s or becomes untrue, or

the Chargor is in breach of any financial obligation to any other person, or

any preliminary step 1s taken for winding up or dissolution or bankruptcy or
voluntary arrangement or the appointment of an admmistrator, a receiver or
liquidator or trustee 1n bankruptcy or entry into of a scheme of arrangement or
compounding with creditors In relation to the Chargor or to any of the property
or assets or business of the Chargor, or

any event occurs which would, in the opinion of the Chargee

151 entitle the holder of any secunty over any of the property or assets
. or business of the Chargor to

{n accelerate the payment of sums due to such holder, or
(D) crystallise any floating charge granted by the Chargor, or

152 cause any floating charge granted by the Chargor to crystallise
automatically, or

any judgment, decree or order iIs made against the Chargor and not comphed
with within seven days or if any execution, distress, sequestration, diligence
or other process 1s levied or enforced upon or against any substantial part of
the property or assets of the Chargor, or

any provision of this Deed ceases in any respect to be in full force and effect
or to be continuing or 1s or Is purported to be determined or disputed or
becomes invald, lllegal or unenforceable or any part of the secunty
constituted by this Deed I1s in jeopardy, or

the Chargor 1s unable to pay its debts as they fall due or the value of its
assets s less than its labiities (taking into account contingent and
prospective liabtlities), or

the Chargor ceases or threatens to cease to carry on all or a substantial part
of its business or operations or sells, transfers or otherwise disposes of the
whole or a substantial part of its undertaking or assets, whether by a single
transaction or a number of transactions
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Schedule 2

Powers of recelvers

1 All the powers to do or abstan from doing anything which the Chargor could do or
abstain from doing in relation to the Charged Property including, without hmitation the
powers conferred by section 109 LPA and Schedule 1 to the Insolvency Act 1986
and with all the powers of an absolute beneficial owner and in particular a receiver
may

11 carry on, manage or concur In carrying on managing the whole or any part of
the business of the Chargor as he may In his discretion think fit,

12 manage, insure, repair, decorate, maintain, alter, improve, overhaul, renew or
add to the Charged Property or concur in so doing as he may in his discretion
think fit,

13 commence or complete any buillding operations on the Land as he may in his
discretion think fit,

14 apply for and maintain any planming permissions, building regulations,
approvals and any other permissions, consents or licences as he may in his
discretion think fit,

16 in each case in such manner and generally on such terms as he may in his
discretion think fit, (exercising any such power by effecting such transaction in
the name of or on behalf of the Chargor or otherwise)

151 let, hire or lease {with or without premium) and accept surrenders
of leases or tenancies or concur In so doing,

1562 grant nghts, options or easements over and otherwise deal with or
dispose of, and exercise all nghts, powers and discretions
incidental to, the ownership of the Charged Property,

163 exchange or concur in exchanging the Charged Property, and

1654 sell, exchange, convert into money and realise the Charged
Property or concur in so doing whether by publc auction or private
contract or otherwise and generally in such manner and on such
terms as he may In his discretion think fit for any valuable
consideration and any such consideration may be payable in a
lump sum or by instalments spread over such period as he may in
his discretion think fit,

16 for the purpose of exercising any of the powers, authorities or discretions
conferred on him by or pursuant to this Deed or of defraying any costs which
are incurred In the exercise of such powers, authonties or discretions or for
any other purpose, raise and borrow money or incur any other hability either
unsecured or secured on the Charged Property, either in prionity to the
secunty constituted by this Deed or otherwise, and generally on such terms
as he may In his discretion think fit No person lending such money s to be
concerned to enquire as to the propriety or purpose of the exercise of such
power or as to the application of any money so raised or borrowed,
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17

18

19

110

111

112

113

114

115

116

make, or require the directors of the Chargor to make, such calls upon the
shareholders of the Chargor in respect of any uncailed capital of the Chargor
as the Chargee may In his discretion require and enforce payment of any call
so made by action (in the name of the Chargor or a recewver may In his
discretion think fit) or otherwise, )

settle or compromise any clam by, adjust any account with, refer to
arbitration any dispute and deal with any question or demand reiating in any
way to the Charged Property, as he may in hus discretion think fit,

bring, prosecute, enforce, defend and abandon all such action, suits and
proceedings In relation to the Charged Property as he may in his discretion
think fit,

promote the formation of any subsidiary of the Chargor with a view to such
subsidiary purchasing, leasing, icensing or otherwise acquiring an interest in
the Charged Property,

arrange for the purchase, lease, licence or acquisition or an interest in the
Charged Property by any such subsidiary for any valuable consideration or a
sum calculated by reference to profits, turnover, royalties, licence fees or
otherwise, whether or not secured on the undertaking or assets of such
subsidiary and whether or not such consideration 1s payable or receivable in a
lump sum or at any time or any number of times by instalments spread over
such penod, as a receiver may in his discretion think fit,

arrange for such subsidiary to trade or cease to trade as the recewver may in
his discretion think fit,

appoint and discharge any manager, officer, agent, professional adwisor,
employee and any other person, upon such terms as he may In his discretion
think fit,

give valid recerpts for all monies and execute all assurances and things which
he may in his discretion think proper or desirable for sellng, leasing,
converting, realising or otherwise dealing with the Charged Property,

conduct and complete all investigations, studies, sampling and testing and all
remedial, removal and other action, whether required under Environmental
Law or by the Chargee or otherwise and comply with all lawful orders and
directives of all authorities regarding Environmental Law, and

do all such other acts and things as a recewver may In his discretion consider
to be incidental or conducive to any of the matters or powers set out in this
Deed or otherwise incidental or conducive to the preservation, improvement
or realisation of the Charged Property
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Executed as a deed by THE UNIVERSITY
OF EAST ANGLIA by acting by two
authorised signatories pursuant to a power
of attorney dated 27 November 2012

Executed as a deed by LIQUID
DIGESTATE SOLUTIONS LIMITED acting
by a director in the presence of

Witness' signature
Witness’ name

Witness’ address

Witness’ occupation
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Authorised signatory

SN A

Authorised signatory

)
)

) Director’s signature

Director's name
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