In accordance with . /
Sections 859A and M RO 1
859) of the Companies

Act2006 Particulars of a charge Companies House
lﬁu Go online to file this information A fee is be payable with this form
www.gov.uk/companieshouse Please see 'How to pay’ on the last page.

& What this form is for X What this form is NO

You may use this form to register You may not vse this forg®
a charge created or evidenced by register a charge where
an instrument. instrument. Use form M
*A7XARRMY * -
This form must be delivered to the Registrar for registratio A30 16/01/2019 #382

21 days beginning with the day after the date of creation of the g COMPANIES HOUSE
delivered outside of the 21 days it will be rejected unless it is acco

court order extending the time for delivery.

Faincu uy a

h 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 original.

n Company details {* |* ,* (— For ol use
Company number ’T ’? F; |7|_2—’? ’7 [_9. 3 IFiIIing in this form

Please complete in typescript or in
Company name in full | Breeze Energy Supply Limited bold black capitals.

’ All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date’ lq E WW P?WW’? |
Names of persons, security agents or trustees entitled to the charge

Please shaw the names of each of the persons, security agents or trustees
entitled to the charge.

Name _| Contract Natural Gas Limited

Name

Name

Name

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

[ I confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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Particulars of a charge

:

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you shouid simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”,

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorpareal
property not described above? Piease tick the appropriate box.

Yes
O No

Floating charge

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

Yes Continue
[ Neo GotoSection?

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

Yes

Negative Pledge

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

Yes
O Ne

Trustee statement @

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

O

© This statement may be filed after
the registration of the charge {use
form MROB6}.

Signature

Please sign the form here.

Signature

Signature

X X

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

06/16 Version 2.1
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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 is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name .
Lian Tooley

Company name

Contract Natural Gas Limited

Address . .
| 2 Victoria Avenue

Post town
‘ Harrogate
North Yorkshire

== Julel [ [1lelcl

Lountry

County/Region

lnx

Telephane

01423 502554

Certificate

We will send your certificate to the presenter's address
if given above or 1o the company's Registered Office if
you have left the presenter’s information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

You have included a certified copy of the
instrument with this form.

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

You have shown the names of persons entitled to
the charge,

You have ticked any appropriate boxes in
Sections 3, 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 original instrument; it must
be a certified copy.

oco o o o o o

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

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on 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 appropriate address below:

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

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth 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 N.R. Belfast 1.

n Further information

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

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

This form has been provided free of charge by Companies House.

06/16 Version 2.1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9522929
Charge code: 0952 2929 0001

The Registrar of Companies for England and Wales hereby certifies that a

~ charge dated 8th January 2019 and created by BREEZE ENERGY SUPPLY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 16th January 2019.

()

Given at Companies House, Cardiff on 21st January 2019
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This Deed is dated

Between

2019

{1) Breeze Energy Supply Limited incorporated and registered in England and
Wales with company number 09522929 whose registered office is a! Suite 11
Dobson House, Regent Centre, Newcastie-Upon-Tyne NE3 3PF {the "Borrower™).

(2) CONTRACT NATURAL GAS LIMITED incorporated and registered in England
and Wales with company number 02897253 whose registered office is at 2 Victoria
Avenue, Harrogate. North Yorkshire, Engiand, HG1 1EL (the "Lender"”).

Background:

The Lender has agreed to provide funding to the Borrower provided that the Borrower
provides security to the Lender for all monies owing from time to time.

NOW IT IS HEREBY AGREED as follows -

1. Definitions and interpretation

1.1, Definitions

The following definitions apply in this deed:

"Administrator”

"Book Debts”

"Business Day"

"Delegate”

"Destgnated Account”

"Environment”

an administrator appointed to manage the affairs,
business and property of the Borrower pursuant to
clause 13.8.

all present and future book and other debts, and
monetary claims due or owing to the Borrower,
and the benefit of all security, guarantees and
other rights of any nature enjoyed or held by the
Borrower in retation to any of them.

a day cther than a Saturday. Sunday or public
holiday in England when banks in London are
open for business.

any person appointed by the Lender or any
Receiver pursuant to clause 18 and any person
appointed as attorney of the Lender, Receiver or

Delegate.

any account of the Borrower nominated by the
Lender as a designated account for the purposes
of this deed from time to time,

the natural and man-made environment including
all or any of the following media, namely air, water
and lang (including air within buildings and other
natural or man-made structures above or below
the ground) and any living organisms (including
man} or systems supported by those media.



"Environmental Law"

"Equipment"

"Event of Default”

all applicable laws, statutes, regulations,
secondary legislation, bye-laws, common law,
directives, treaties and other measures,
judgments and decisions of any court or tribunal,
codes of practice and guidance notes in so far as
they relate to or apply to the Environment.

all present and future equipment, piant,
machinery, tools, vehicles, furniture, fittings,
installations and apparatus and other tangible
moveable property for the time being owned by
the Borrower, including any part of it and all spare
parts, replacements. modifications and additions.

Any of the following events or circumstances:

{a) the Borrower fails o pay any sum payable
by it to the Lender on its due date,

(b) the Borrower fails {other than by failing to
pay), to comply with any provision of this
deed and (if the Lender considers that the
default is capable of remedy). such default is
not remedied within 5 Business Days of the
earlier of:

(i} the Lender notifying the Borrower of
the defaull and the remedy required,

(il the Borrower becoming aware of the
default;

{c} any representation, warranty or statement
made, repeated or deemed made by the
Borrower in, or pursuant to, this deed is (or
proves 1o have been) incomplete, untrue,
incorrect  or misleading when made,
repeated or deemed made,

(d) the Borrower stops or suspends payment of
any of its debts. or is unable to, or admits its
inability to, pay its debts as they fall due:

{e}) the value of the Borrower's assets is less
than its liabilities (taking into account
contingent and prospective liabilities):

() a meoratorium is declared in respect of any
indebtedness of the Borrower,;

{g) any action, proceedings, procedure or step
is taken for:

(i the suspension of payments, a
moratorium  of any Indebtedness,



(h)

(1)

(k}

N

(m

winding up, dissolution, administration
or reorganisation {(using a voluntary
arrangement. scheme of arrangement
or otherwise) of the Borrower; or

(i) the composition, compromise,
assignment or arrangement with any
creditor; or

(i) the appointment of a liquidator,
receiver, administrative receiver,
administrator, compulsory manager or
other similar officer in respect of the
Borrower or any of its assets; or

{iv) the enforcement of any Security over
any assets of the Barrower;

the Borrower commences negotiations, or
eniers intd any composition. compromise,
assignment or arrangement, with one or
more of its creditors with a wview to
rescheduling any of its Indebtedness
{(because of actual or anticipated financial
difficulties):

any event occurs in relation to the Borrower
similar to those in paragraphs (f) to (h}
{inclusive} under the laws of any applicable
jurisdiction:

a distress, attachment, execution,
expropriation, sequestration or another
analogous legal process is levied, enforced
or sued out on, or against. the Borrower's
assets;

any provision of this deed is or becomes, for
any reason, invalid, unlawful, unenforceable,
terminated, disputed or ceases o be
effective or to have fuli force and effect;

the Borrower repudiates or evidences an
intention to repudiate this deed;

the Borrower suspends or ceases o carry
on (or threatens io suspend ¢r cease o
carry on) all or a substantial part of its
business, or

any event occurs (or circumstances exist)
which. in the opinion of the Lender, has or is
likely to materially and adversely affect the
Borrower's ability to perform all or any of its
obligations under, or otherwise comply with
the terms of this deed



"Financial Collateral”

"Financiat Collateral
Regulations”

"Insurance Policy”

"Intellectual Property”

“Investments”

"LPA 1925"

"Properties”

has the meaning given to that expression in the
Financial Collateral Regutations,

the Financial Collateral Arrangements (No 2}
Regulations 2003 (S 2003/3226).

each contract and policy of insurance effected or
maintained by the Borrower from time to time in
respect of its asseis or business (including,
without limitation, any contract or policy of
insurance relating to the Properlies or the
Equipment).

the Borrower's present and future patents, utility
models, rights to inventions, copyright and
neighbouring and related rights, moral rights,
trademarks and service marks, business names
and domain names. rights in get-up and trade
dress, goodwill and the right to sue for passing off
or unfair competition, rights in designs, rights in
computer software. database rights, rights to use,
and protect the confidentiality of. confidential
information  (including  know-how and trade
secrets) and sil other intellectual property rights,
in each case whether registered or unregisiered
and including al applications and rights to apply
for and be granted, renewals or extensions of,
and rights to claim priority from. such rights and
all similar or equwalent rights or forms of
protection which subsist or will subsist now or in
the future in any part of the world.

all present and future certificated stocks, shares,
loan capital. securities, bonds and investments
(whether or not marketable) for the time being
owned {at law or in equity} by the Borrower,
including any:

(o) dividend, interest or other distribution paid or
payable in relation to any of them: and

(p) rnght. money, shares or property accruing,
offered or issued at any time in relation to
any of them by way of redemption,
substitution, exchange, conversion, bornus,
oreference or ctherwise, under option rights
or otherwise.

the Law of Property Act 1925,

all freehoid and leasehcld properties (whether
registered or unregistered) and afl commonhold
properties, now or in the future (and from time to
time) cwned by the Borrower., ¢r in which the
Borrower holds an interest {including. but not



1.2

“"Receiver"

"Secured Assels”

"Secured Liabilities™

"Security Financial Collaterai
Arrangement”

"Security”

“Security Period”

interpretation

In this deed:

limited to, the properties specified in Schedule T -
Property}, and Property means any of them.

a receiver, receiver and manager of
administrative receiver of any or all of the Secured
Assets appointed by the Lender under clause 16.

all the assets, property and undertaking for the
time being subject to the Security created by, or
pursuant to, this deed (and references to the
Secured Assets shall include references to any
part of them).

all present and future monies, obligations and
liabilities of the Borrower to the Lender from time
to time, whether actuai or contingent and whether
owed jointly or severally, as principal or surety or
in any other capacity, including but not limited to
all present and future monies obligations and
liabilities owing under or in connection with this
deed (including, without limitation, those arising
under clause 30.3.2), together with all interest
(including, without limitation, default interest)
accruing in respect of those monies, obligations or
liabilities.

has the meaning given to that expression in the
Financia! Collateral Regulations.

any mortgage, charge (whether fixed or floating,
legal or equitable), pledge, lien, assignment by
way of security or other security interest securing
any obligation of any person, or any other
agreement or arrangement having a simitar effect.

the periad starting cn the date of this deed and
ending on the dale on which the Lender is
satisfiec that alf the Secured Liabilities have been
unconditionally and  irrevocably paid and
discharged in full ard no further Secured
Liabilities are capable of being oulstanding.

1.2.1. clause, Schedule and paragraph headings shall not affect the
interpretation of this deed;

1.2.2.

a reference o a person shali include a reference to an individual, firm,
company, corporation, partnership, unincorperatea body of persons,
government, state or agency of a state or any association, lrust, joint
venture or consortium (whether or not having separate legal
personality),



1.3.

1.2.3.

1.24

1.2.5.

1.2.6.

127

1.2.8.

129

1.2.10.

1.2.11.

1.2.12,

1.2.13.

1.2.14.

1.2.15

Clawback

uniess the context otherwise requires, words in the singular shall
include the plural and in the piural shall include the singular and a
reference to one gender shall include a reference to the other genders;

a reference to a party shall inciude that party's successars, permitted
assigns and permitted transferees and this deed shall be binding on,
and enure to the benefit of, the parties to this deed and their respective
personal representatives, successors, permitted assigns and permitted
transferees;

a reference to a statute or statutory provision is a reference to it as
amended, extended or re-enacted from time to time and shall include
all subordinate iegislation made from time to time under that statute or
statutory provision;

a reference to writing or written includes fax but not email:

an obligation on a party not to do something inciudes an obligation not
to allow that thing t¢ be done;

a reference to this deed (or any provision of it) or to any other
agreement or document referred to in this deed is a reference to this
deed, that provision or such aother agreement or document as amended
{in each case, other than in breach of the provisions of this deed} from
time to time;

unless the context otherwise requires. a reference to a clause or
Schedule is 1o a clause of, or Schedule to, this deed and a reference 1o
a paragraph is to a paragraph of the retevant Schedule;

any words following the terms including, inciude, in particular, for
example or any similar expression shall be construed as illustrative and
shall not limit the sense of the words, description, definition, phrase or
term preceding those terms;

a reference to an amendment includes a novatlion., re-enagtment,
supplement or variation (and amended shall be construed accordingly);

a reference to assets includes present and future properties,
undertakings. revenues, rights and benefits of every description;

a reference o an authorisation inciudes an approval, authorisation,
consent, exemption, filing, licence. notarisation, registration and
resolution;

a reference to determines or determined means. unless the conirary
is indicated, a determination made at the absolute discretion of the
person making it; and

a reference to a regulation includes eny reguiation, rule, official
directive, request or guideline (whether or not having the force of law)
of any governmental. inter-governméntal or supranational body,
agency, depanment or regulatory, self-regulatory or other authority or
organisahon.
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1.5.

1.6.

1.7.

3.2

If the Lender considers that an amount paid by the Borrower in respect of the
Secured Liabilities is capable of being avaided or otherwise set aside on the
liquidation or administrabon of the Borrower or otherwise, then that amount shall
not be considered to have been irrevocably paid for the purposes of this deed.

Nature of security over real property

A reference in this deed to a charge or mortgage of or over any Property includes:

1.41. all buildings and fixtures and fittings (including trade and tenant's
fixtures and fittings) that are situated on or form part of that Property at
any time;

14.2. the proceeds of the sale of any part of that Property and any other

monies paid or payable in respect of or in connection with that Property:

143, the benefit of any covenants for titfe given, or entered into, by any
predecessor in title of the Borrower in respect of that Property. and any
monies paid or payable in respect of those covenants; and

1.4.4. all rights under any licence, agreement for sale or agreement for lease
in respect of that Property.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of sectiont 2 of the Law of Property (Miscellaneaus Provisions)
Act 1989, the terms of any agreements and of any side letters between any parties
in relation to the Secured Liabilities are incorporated into this deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed. the
perpetuity period shall be 125 years (as specified by section 5(1) of the
Perpetuities and Accumulations Act 2009}

Schedules

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

Covenant to pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured
Liabilities when they become due.

Grant of security

Legal rhortgage

As a continuing security for the payment and discharge of the Secured Liabilities,
the Borrower with full title guarantee charges to the Lender, by way of first legal
mortgage. each Property specified in Schedule 1 - Froperty.

Fixed charges



33

As a continuing security for the payment and discharge of the Secured Liabilities,
the Borrower with full titte guarantee charges to the Lender by way of first fixed

charge:

3.2.1. ali Properties acquired by the Borrower in the future;

3.22 all present and future interests of the Borrower not effectively
mortgaged or charged under the preceding provisions of this clause 3
in. or over, freehold or leasehold property;

3.23. all present and future rights, licences, guaraniees, rents, deposits,
contracts, covenants and warranties relating to each Property;

3.2.4. all icences, consents and authorisations (statutory or otherwise) held or
required in conpection with the Borrower's business or the use of any
Secured Asset, and all rights in connection with them;

3.2.5. all its present and future goodwill;

3.2.6. all its uncatled capital:

327 all the Egquipment;

3.2.8 alt the Intellectual Property:

3.29 all the Book Debts;

3.2.10. all the Investments:

3.2.11. all monies from time to time standing to the credit of its accounts with
any bank, financial institution or other person (including each
Designated Account), together with all other rights and benefils
accruing to or arising in connection with each account (including. but
nof limited to. entitlements to interest};

3.2.12. all its rights in respect of each Insurance Policy. including all claims, the
praoceeds of all claims and all returns of premium in connection with
each Insurance Palicy, to the extent not effectively assigned under
clause 3.3; and

3.2.13. ali its rights in respect of all agreements. instruments and rights relating
to the Secured Assets, to the extent not effectlively assigned under
clause 3.3

Assignment

As a conlinuing security for te payment and aischarge of the Secured Liabilities,
the Borrower with full ttle guarantee assigns to the Lender absolutely. subject to a
proviso for reassignment on irrevocabie discharge in full of the Secured Liabilities:

3.3.1.

332

all its rights in each Insurance Policy. including all claims, the proceeds
of all claims and all reiurns of premium in connection with each
Insurance Policy: and

the benefit of all agreements, instruments and rights relating to the
Securad Assets.



34.

35

3.6.

3.7

3.8.

4.1,

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities,
the Borrower with full title guarantee charges to the Lender, by way of first floating
charge. all the undertaking, property. assets and rights of the Borrower at any time
not effectively morlgaged, charged or assigned pursuant to clause 3.1 to clause
3.3 inclusive.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Inscivency Act 1986 applies to the floating
charge created by clause 3.4.

Automatic crystallisation of floating charge

The floating charge created by clause 2.4 shall automatcally and immediately
(without notice) convert into a fixed charge over the assels subject to that floating
charge if:

36.1 the Borrower:

3.6.1.1. creates, or attempis to create, without the prior written
coensent of the Lender, Security or a trust in favour of
ancther persan aver all or any part of the Secured
Assets (except as expressly permitted by the lerms of
this deed); or

3.6.1.2. disposes, or attempts to dispose of. ali or any part of the
Secured Assets (other than Secured Assets that are only
subject to the floating charge while it remains
uncrystallised);

362 any person levies (or attempts to levy) any distress, attachment,
execution or other process against all or any part of the Secured
Assets; or

363 a resolution is passed or an order is made for the winding-up,

dissolution, admenistration or re-organisation of the Borrower,
Crystallisation of floating charge by notice
The Lender may, in its sole discretion. at any time zand by written notice to the
Borrower, convert the floating charge created under this deed into a fixed charge
as regards any part of the Secured Assets specified by the Lender in that notice.
Assets acquired after any fleating charge has crystallised
Any asset acquired by the Borrower afler any crystallisation of the fioating charge
created under this deed that, but for that crystallisation. would be subject to a
floating charge under this deed, shall (unless the Lender confirms otherwise to the
Borrawer in writing) be charged to the Lender by way of first fixed charge.

Liability of the Borrower

Liability not discharged



4.2.

5.1.

5.2.

5.3.

54.

5.5.

5.6

57.

The Borrower's liability under this deed in respect of any of the Secured Liabilities
shall not be discharged. prejudiced or affected by:

411, any security. guarantee, indemnity, remedy or other right held by, or
available to, the Lender that is. or becomes, whoily or partially illegal,
void or unenforceable on any ground;

4.1.2. the Lender renewing, determining, varying or increasing any facility or
other transaction in any manner or concurring in, accepting or varying
any compromise, arrangement or seitlement, or omitting to claim or
enforce payment from any other person; or

4.1.3. any other act or omission that. but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
Borrower. ’

immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any
security or other right. or claim any payment from, or otherwise proceed against,
any other person before enforcing this deed against the Borrower,

Representations and warraniies

Representations and warraniies

The Borrower makes the representations and warranties set out in this clause 5 1o
the Lender.

Ownership of Secured Assets
The Borrower is the sole legal and beneficial owner of the Secured Assets.
No Security

The Secured Assets are free from any Security other than the Security created by
this deed.

No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by
any person in respect of the Secured Assets or any interest in them.

No adverse covenants

There are ng covenants, agreements, reservations, conditions, interests, rights or
other matters whatsoever that matenally and adversely affect the Secured Assels.

No breach of laws

There is no breach of any law or regulation that materially and adversely affects
the Secured Assets.

No interference in enjoyment
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58.

59

5.10.

5.12.

5.13.

No facility necessary for the enjoyment and use of the Secured Assets is subject 1o
terms entitling any person to terminate or curtail its use.

No overriding interests

Nothing has arisen. has been created or is subsisting, that would be an overriding
interest in any Property.

Avoidance of security

No Security expressed to be created under this deed is liable to be avoided, or
otherwise set aside, on the liguidation or administration of the Borrower or
otherwise.

No prohibitions or breaches
There is no prohibition on assignment in any Insurance Policy and the entry into
this deed by the Borrower does not, and will not, constitute & breach of any

Insurance Policy or any other agreement or instrument binding on the Borrower or
its assets.

Environmental compliance

The Borrower has, at all times, complied in all material respects with all applicable
Environmental Law and Environmental Licences.

Enforceable security
This deed constitutes and will constitute the legal, valid, binding and enforceabie

abligations of the Borrower, and is, and will continue o be, effective security over
all and every part of the Secured Assets in accordance with its terms.

Investments
5.13.1. The investments are fully paid and are not subject to any option to
purchase or similar rights.
513.2. No constitutional document of an issuer of an investment, nor any other
agreement;
5.13.2.1. restricts or inhibits any transfer of the Investments on
creation or enforcement of the securily constituted by
this deed; or
5.13.2.2 contains any rights of pre-emption in relation to the
Investments,
513 3. The Borrower has complied with all notices relating to all or any of the

Invesiments received by it pursuant to sections 790D and 790E of the
Companies Act 2008.

513.4. No warning notice has been issued under paragraph 1(2) of Schedule
1B of the Companies Act 2008, and no restnictions notice has been
issued under paragraph 1(3) of Schedule 1B of the Companies Act
2006, in respect of all or any of the Investments.
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5.14.

6.2.

6.3.

Times for making representations and warranties

The representations and warranties set out in clause 5.2 to clause 5.13 are made
by the Borrower on the date of this deed and are deemed {o be repeated on each
day of the Security Period with reference to the facts and circumstances existing at
the time of repetition.

General covenants

Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the
Lender:

6.1.1. create, purport 10 create or permit to subsist any Security on, or in
relation to, any Secured Asset other than any Security created by this
deed:

6.1.2. sell, assign, transfer, part with possession of, or otherwise dispose of in

any manner (or purport to do so), all or any part of, or any interest in,
the Secured Assets (except, in the ordinary course of business,
Secured Assels that are only subject o an uncrystallised ficating
charge}; or

6.1.3. create or grant (or purport to create or grant) any interest in the
Secured Assets in favour of a third party.

Preservation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thing that would or
might depreciate, jeopardise or otherwise prejudice the security held by the
Lender, or materially diminish the value of any of the Secured Assets or the
effectiveness of the security created by this deed.

Compliance with laws and regulations

6.3.1 The Borrower shall not, without the Lender's prior written consent, use
or permit the Secured Assets to be used in any way contrary 10 law.

6.3.2. The Borrower shall:

6321, comply with the requirements of any law and regulation
relating to ar affecting the Secured Assets or the use of it
or any part of them:

6.3.2.2. obtain, and promptly renew from time to time, and
comply with the terms of ail authonsations that are
required in connection with the Secured Assets or their
use or that are necessary to preserve, maintain or renew
any Secured Asset; and

6323, promptly effect any maintenance, modifications,
alterations or repairs that are required by any law or
reguiation to be effected on or in connection with the
Secired Assels.



6.4

6.5

68.6.

6.7.

Enforcement of rights
The Borrower shali use its best endeavours to:

6.4.1. procure the prompt observance and performance of the covenants and
other obligations imposed on the Borrower's counterparties (including
each counterparty in respect of each insurer in respect of an Insurance
Policy): and

6.4.2 enforce any rights and institute, continue or defend any proceedings
relating to any of the Secured Assets that the Lender may require from
time to time.

Notice of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, notify the
Lender in writing of;

6.5.1. any representation or warranty set out in clause 5 which is incorrect or
misleading m any material respect when made or deemed to be
repeated; and

6.5.2 any breach of any covenant set out in this deed.

Title documents

The Borrower shall, on the execution of this deed (or, if later, the date of
acquisition of the relevant Secured Asset), deposit with the Lender and the Lender
shall, for the duration of this deed be entitled to hold:

6.6.1. all deeds and documents of title relating to the Secured Assets that are
in the possession or control of the Borrower (and if these are not within
the possession or control of the Borrower, the Borrower undertakes to
obtain possession of ali these deeds and documents of title),;

6.6.2. all iInsurance Policies and any other insurance policies relating to any of
the Secured Assets that the Borrower is entitled to possess; and

65.6.3. all deeds and documents of titte (if any) relating 10 the Book Debls as
the Lender may specify from time to time.,

Insurance

6.7.1. The Borrower shall insure and keep insured (or where. in the case of
any leasehold property, insurance is the responsibility of the landiord
under the terms of the lease, either procure that the landlord insures
and keeps insured or. if and to the extent that the landlord does not do
so, itsell insure and keep insured) the Secured Assels against:

6711 loss or damage by fire o terrorist acts. including any
third party liability arising from such acts;

6712 ather rnisks, pents and convngencies that would be

insured against by reasonably prudent persons carrying
on the same class of business as the Borrower; and
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6.7.2.

§7.3.

6.7.4.

6.7.5

6.7.1.3. any othar risk, perils and contingencies as the Lender
may reasonably require.

Any such insurance must be with an insurance company or
underwriters, and on such terms, as are reasonably acceptable 1o the
Lender, and must include property owners' public liability and third party
hability insurance and be for not less than the replacement vaiue of the
relevant Secured Assets {meaning in the case of any premises on any
Property. the total cost of entirely rebuilding, reinstating or replacing the
premises in the event of their being destrayed, together with architects’,
surveyofs’. engmeers’ and other prefessicnal fees and charges for
shonng or propping up, demolition. site clearance and reinstatement
with adequate allowance for inflalion} and, in the case of any Property,
loss of rents payzble by the tenants or other occupiers of any Property
for a period of at least three years, including provision for increases in
rent during the period of insurance.

The Borrower shall, if requested by the Lender, produce to the Lender
each policy, certificate or cover note relating lo the insurance required
by clause 6.7.1 {or where. in the case of any leasehcid property, that
insurance is effected by the landlord, such evidence of insurance as the
Borrower is entitled to obiain from the landiord under the terms of the
relevant lease).

The Borrower shall. if requested by the Lender, procure that a note of
the Lender's interest is endorsed upci it. or if required by the Lender,
the Lender is named as composile insured in respect of its own
separate insurable interest under each Insurance Policy (cther than
public liabidity and third party liability insurances) maintained by it or any
perscn on i3 behalf in accorcance with clause 6.7.1 but without the
Lender having any Habibty for any premium in relaiion tc those
Insurarce Policies unless it has expressly and specifically requested to
be made liable n respect of any increase in premium or unpaid
premium in respect of any Insurance Policy.

The Borrower shall ensure that each Insurance Policy contains:

6.7.51 a loss pay:2e clause uncar which the Lender is named as
fira* loss payee (other than in respect of any ciaim under
any public liability and third party bability insurances);

6.7.5.2. terms ensuring that it cannot be avoided or vitiated as
against the Lender by reason of the act ¢r defauit of any
other insured party cr any misrepresentation, non-
disclosure or failure to make a fair presentation of risk by
any other misured party;

5753 a waiver of each insurer's rights of subrogation against
the Borrower, the Lender and ithe ienants of any
Preperty other ihan any such righis arising in connection
with any fraud < criminal oifence committed by any of
those persons in respect of ary Froperty or any
Insurance Folicy: and

6.7.5.4. terms enrsuring that nc insurer can repudiate, rescind or

cancel it, tzatit as avoided in whele orin part nor treat it
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6.8

6.9

6.10.

6.11.

as expired due to non-payment of premium without
giving at least 30 days' prior written notice to the Lender.

Insurance premiums

The Borrower shall:

6.8.1. promptly pay all premiums in respect of each insurance policy
maintained by it in accerdance with clause $.7.1 and do all other things
necessary to keep that policy in full force and effect; and

6.8.2. {if the Lender so requires) give 1o the Lender copies of the receipts for
all premiums and other payments necessary for effecting and keeping
up each insurance policy maintained by it in accordance with clause
6.7.1 {or where. in the case of leasehoid property, insurance is effected
by the fandlord, such evidence of the payment of premiums as the
Borrower is entitled to oblain from the land!ord under the terms of the
relevant leasa).

No invalidation of insurance

The Borrower shall not do or omit 1o do, or permit to be done or omitted, any act or
thing that may invalidate or otherwise prejudice any insurance policy maintained
by it in accordance with clause 6.7.1.

Proceeds of insurance policies

All monies payable under any insurance policy maintained by it in accordance with
clause 6.7.1 at any time (whether or not the security constituted by this deed has
become enforceable) shall;

6.10.1. immediately be paid to the Lender;

6.10.2. if they are not paid directly to the Lender by the insurers be held,
pending such paymeni, by the Borrower as trusiee of the same for the
benefit of the Lender: and

6.10.3. af the option of the Lender, be applied in making good or recouping
expenditure in respect of the loss or damage for which those monies

are recewed or in, or towards, discharge or reduction of the Secured
Liabilities.
Notices to be given by the Borrewer
The Borrower shall;
6.11.1. if so requested by the Lender from time to time:
611 1.1, give nolice to each insurer under an insurance Policy in
the form set out in Part 1 - Farm of natice of Schedule 2

- Notice and acknowledgement - Insurance Policy; and

611.12. procure thal each insurer provides to the Lender within
five Business Days an acknowledgement of the notice in
lhe form set out in
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Part 2 - Farm of acknowledgement cf Schedule 2 -
Notice and acknowledgement - Insurance Policy; and

6.11.2. if so requested by the Lerder from time to time:

6.11.2.1

6.11.2.2

give notice to each bank, financiat institution or other
person (other than the Lender) with whom the Borrower
holds an account (including each Designated Account) in
the form s=t out in Part 1 - Form of notice of Schedule 3
- Notice and acknowledgement - bank account; and

procure that each suco bank, {inancial institution or other

persan provides to the Lender within five Business Days
an acknowledgement of the notice in the form of
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6.12.

6.13.

7.1.

7.2

Part 2 - Form of acknowledgement of Scheduie 3 -
Notice and acknowledgement - bank account.

Infarmation
The Borrower shall:

6.12.1. give the Lender such infarmation concerning the location, condition,
use and operation of the Secured Assels as the Lender may require;

6.12.2. permit any persons designated by the Lender and any Receiver to
enter on its premises and inspect and examine any Secured Asset, and
the records relating to that Secured Asset, at all reasonable times and
on reasonable prior notice; and

6.12.3. promptly notify the Lender in writing of any action, ciaim, notice or
demand made by or against it in connection with all or any part of a
Secured Asset or of any fact, matter or circumstance which may, with
the passage of lime, give rise to such an action, claim, notice or
demand. together with, in each case., the Borrower's proposals for
setiling, liquidating, compounding or contesting any such action, claim,
notice or demand and shail, subject to the Lender's prior approval,
implement those proposals at its own expense.

Payment of outgoings

The Borrower shall promptly pay all taxes, fees. iicence duties. registration
charges, insurance premiums and other outgoings 1n respect of the Secured
Assets and, on demand. produce evidence of payment to the Lender.

Property covenants

Repair and maintenance

The Borrower shall keep all premises and fixtures and fittings on each Property in
good and substantial repair and condition and shall keep all premises adequately
and properly painted and decoratled and replace any fixtures and fittings which
have become worn out or otherwise unfit for use with others of a like nature and

equal value.
No alterations
The Barrower shail not. without the prior written conseni of the Lender:

721 pull down or remove the whole, or any part of, any building forming part
of any Property or permit the same to oceur;

722 make or permit to be made any alterations to any Praperty, or sever or
remove or permit to be severed or removed. any of is fixtures or fittings
(except to make any necessary repairs or renaw or replace the same in
accordance with clause 7.1); or

7.2.3. remove or make any alterations (o any of the Equipment belenging to.

or in use by, the Borrower on any Property (except to effect necessary
repairs or replace them with new or improved models or substitutes),
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7.3.

7.4

7.5,

7.6.

Conduct of business on Properties

The Borrower shall carry on its trade and business on those parts (if any) of the
Properties as are used for the purposes of trade or business in accordance with
the standards of good management froen time to time current in that trade or
business.

Notices or claims relating to the property

741 The Borrower shall:
7411, give full particulars to the Lender of any notice, order,
diraction, designation, resafution, application,

requirement or proposal given or made by any pubiic or
local body or authority (a Notice) that specifically apptlies
1o any Property, or to the locality in which # is situated,
within seven days after becoming aware of the relevant
Notice; and

7412 (if the Lender so requires) immaediately, and at the cost
of the Borrower, take all reasonable and necessary
steps to comply with any Notice, and make. or join with
the Lender in making, any ohbjeclions or representations
in respect of that Notice that the Lender thinks fit.

7.4.2. The Borrower shall give full particulars io the Lender of any claim,
notice or other communication served on it in respect of any
modification, suspensicn or revocation of any Environmental Licence or
any alleged breach of any Environmental Law, in @ach case relating to
any Property.

Compliance with and enforcement of covenants

The Borrower shali:

7.5.1. observe and perform all covenants. stipulations and conditions to which
each Property. or the use of it, is or may be subject. and (if the Lender
S0 requires) produce to the Lender evidence sufficient to satisfy the

Lender that those covenants, stipulations and conditions have been
observed and perdormed,

7.5.2. diligentiy enforce aill covenants, stipulaticns and conditions benefiting
each Property and shail not (and shall not agree (o) waive. release or
vary any of the same; and

Payment of rent and outgoings

The Borrawer shall:

761 where a Frops-ty, or part cf it, is neld under a lease, duly and
punctually pay 2l rznts due from time to time; and

76.2. pay (or procure paymert of the same)} when due all charges, rates,

laxes. duties, assessments and other outgomngs relating to or imposed
on each Praperty or on its occupier
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7.7.

7.8

7.9.

Leases and licences affecting the Properties
The Borrower shall not, without the prior written consent of the Lender:

7.7.1. grant any licence or tenancy affecting the whole or any part of any
Froperty, or exercise the statutory powers of leasing or of accepting
surrenders under sections 99 or 100 of the LPA 1925 {or agree to grant
any such licence or teénancy, or agree to exercise the statutory powers
of leasing or of accepting surrenders under section 89 or section 100 of
the LPA 1925);

7.7.2. in any other way dispose of, accept the surrender of. surrender or
create any fegal or equitable estale or interest in the whoele or any part
of any Proparty {or agree to dispose of accept the surrender of,
surrender or create any legal or eqguitable estate or interest in the whoie
or any part of the Prapenty :

7.7.3. let any person into occupation of or share occupation of the whole or
any part of any Property: or

7.7.4 grant any consent or licence under any lease or hcence affecling any
Propery.

Registration restrictions and cavtions agains: first registration and notices

781 If the title to any Property is not registered at the Land Registry. the
Borrower shall procure that no person (other than itself) shall be
registered under the Land Registration Act 2002 as proprietor of all or
any part of any Property, without the prior written consent of the
Lendcar.

7.8.2. Whether or not title to any Property is registered at the Land Registry, if
any caution against first registration or any nofice (whether agreed or
unilateral) is regislered against the Borrower's title to any Property, the
Barrower shall immediately provide the Lender with full padiculars of
the circumstances relating to such caution or notice. If such caution or
nclice was registered t¢ protect a purported interest the creation of
which is not permitiad under this deed, the Borrower shall immediately,
and at its own expense, take s.ich steps as the Lender may require to
ensure that the cauticn or notice. as applicable. is withdrawn or
cancelled.

783 The Borrower shall be liable for the costs and expenses of the Lender
in ledging caulions against the registration of the title to the whole or
any parl of any Property froim time to time.

Development rastrictions

The Borrower shzil not. without the prior wrillen consent of the Lendar:

7.8.1 make or, insofar as it is able. permit others o make any application for
planning permission or development consant in respect of any
Sroperty: or

792 carry out or permit or suffer 1o be carned oui on any Property any

develooment (as defined in each of the Town and Country Planning Act
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7.10.

7.12.

7.13.

7.4,

7.15.

7.16.

1990 and the Planning Act 2008) or change or permit gr suffer to be
changed the use of any Froperty.

Environment

The Borrower shall in respect of each Property:

7.10.1. comply with all the requirements of Environmental Law: and

7.10.2. obtain and comply with all Environmantal Licences,

No restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter into
any onerous or restnctive obligations affecting the whole or any part of any

Property, or create or permit to arise any overriding interest. easement or right
whatever in or ¢ver the whoie or any part of any Properly.

Proprietary righis

The Borrower shalt procure thal no person shalt become entitied to assert any
proprietary or otner like right or inlerest over the whole cr any part of any Property
without the prior writter consent of tne Lender.,

Inspection

The Borrower shall permil the Lender. any Receiver and any person appointed by
either of them to enfer on and inspect any Property on reasonable prior notice.

Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower
of, or contract made by the Borrower to acquire, any freehold, leasehold or other
interest in any property.

VAT option to tax
The Borrower shall not, without the prior v.riften consent of the Lender:
7.15.1. exercise any VAT option o tax in relation to any Property; or

7.15.2. revoke any VAT oplion to tax exercised, and disciosed to the Lender,
before the date of this deed.

Registration of legal mortgage at the Land Registry

The Borrower consents 1o an applicaiion being made by ihe Lender 10 the tand
Regqistrar for the {ollowing restriction in Form P lo be registered against its title to
each Property over which the Lender has a legal mortgage:

"No disposition of the registered estate by the proprietor of the registered estate or
by the proprieter of any registered charge. not being a charge registered before
the eniry of this 1estriction 15 10 be registered without a written consent signed by
the proprietor for the time being of the charge dated [DATE] in favour of [NAME
OF PARTY] referred to in thae charges register [or [their conveyancer or specify
appropriate details)].”
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8. Investments covenanis

8.1. Deposit of title documents

81.1.

812

the Borrower shall:

8.1.1.1. on the execution of this deed, deliver to the Lender, or
as the Lender may direct. all stock or share certificates
and other documents of title or evidence of ownership
relating 1o any investments owned by the Borrower at
that time: and

8.1.1.2, on the purchase or acguisition by it of lnvestments after
the date of this deed. deposit with the Lender, or as the
Lender may direct, ali stock or share certificates and
other documents of title or evidence of ownership
relatng tc those Investments

At the same time as depositing documents with the Lender, or as the
Lender may direct. in accordance with clause 8.1 1, the Borrower shall
also deposit with the Lender. or as the Lenuer may direct:

8121 alt stock wansfer forms relating o the relevant
investments duly completec and executed by or on
behalf of the Eorrower bul with the name of tie
transferze. the consideration and the date left blank; and

8.1.2.2 any otner docurrents (in each case duly completed and
executed by or on behalf of the Borrower) that the
Lender may reauest to enable it or any of its nominees,
or any purchaser or transferee, 1o be registered as the
awner of. or otherwise obtain a legal title to, or to perfect
its security interest in any of the relevant investments.

so that the Lender may. at any time and without natice te the Borrower,
compiete ant present those stock transfer forms and other documents
to the issuer of the Investments for registration.

8.2. HNominations

82.1.

The Borrower shall terminate with immediate effect all nominations it
may have made (including, without limitation. any nomination made
under section 145 or secticn 146 of the Companies Act 2006) in
respect of any lnvestments and. pending that lermmation, procure that
arny person so nom.nated:

8.2.11 does nct exercise any nghts in respect of any
Investmants without the onor written approval of the
tender; and

8.21.2 immediately on receipt by it. forward to ihe Lender all
communicaticr.s of other information received by 5 n
rest :ct of any investments for which it has been so
nominatas,



8.3.

8.4

822

The Borrower shall not, during the Security Period, exercise any rights
{including, without limitation, any rights under sections 145 and 146 of
the Companies Act 2006} to nominate any person in respect of any of
the Investments.

Pre-emption rights and restrictions on transfer

The Borrower shall:

83.1.

832

Dividends

8.4.1.

8.4.2.

8.4.3.

844

obtain all consents, waivers, approvals and permissions that are
necessary, under the arlicles of association (or otherwise) of an issuer
of any Investments, for the transfer of the !nvestments tc the Lender or
its nominee. or to a purchaser on enforcement of the security
constituted by this deed; and

procure the amendment of the share transfer provisions (including, but
not limited to, deletion of any pre-emption provisions) under the articles
of association. other constitutional docurment or otherwise of each
issuer of the investments in any manner that the Lender may require in
orader to permit tha transfer of the Invesiments to the Lender or its
nominee, or to a purchaser on enforcement of the securty constituted
by tlis deed.

and voting rights before enfoicement

Before the security constituted by thic deed becomes enforceable, the
Borrower may retain and apply for its own use all dividends, interest
and other monies paid or payable in respect of the investments and. if
any are paid or payable to the Lender or any of its nominees, the
Lender will hold all those dividends, interest and other monies received
by it for the Borrower and will pay them 1o the Borrower promptly on
request.

Before the security constituted by this deed becomes enforceable, the
Borrower may exercise all voting and other rights and powers in respect
of the investments or, il any of Ihe szine are exercisable by the Lender
of any of its nominees, to direct in w:ting the exercise of those voting
and other rights and powers provided that:

B4.21. it shall not do so in any way that would breach any
provision of this deed or for any purpose inconsistent
this deed,; and

8422 the exercise of, or the faiiure to exercise, those voling
rights or other righfs and powers would nct, in the
Lender's opinioni, have an adverse effect on the value of
the Investments or otherwise prejudice the Lenders
security under tiis deed.

The Borrower sha. indemnify the Lender against any loss or liability
incurred bty the Lender (or its nominee} as a conseguence of the
Lender (or its nomineg) acting in respact of tha investments at the
direction cf the Borrower.

The Lender shall not, Ly exercising or 2ot exerasing any voling rights
or otherwise. be Lonstrued as sermuiung or agreeing o any vanation or
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8.5.

8.6.

8.7.

88

8.9.

other change n the rights attaching to o~ conferred by any of the
Investments that the Lender considers prejudicial to. or impairing the
value of, the security created by this dzed.

Dividends and voting rights after enforcement
After the security constituted by this deed has become enforceable:

8.5.1. all dividends and other distributions paid in respect of the Investments
and received by the Borrower shali be held by the Borrower on trust for
the Lender and immediately paid into a Designated Account or, if
recewved by the Lender, shall be retained by the Lender; and

8.5.2 afl voting and other rights and powers attaching to the investments shall
be exercised by, or at the direction of, the Lender and the Borrower
shall, and shall procure that its nominees shai, comply with any
directions the Lender may give. in iis absolute discretion, concerning
the exercise cf those rights and powers,

Calls on Investments

Notwithstanding the security created by this deed. the Borrower shail promptly pay
all calls, instalments and other payents that mzy be or pecome due and payabie
in respect of all or any of the Invesiments Thz Borrower acknowiedges that the

Lender shall not be under any liaulity in respect of any such calts instalments or
other payments.

No ailteration of constitutional documents or rights attaching to investments

The Borrower shall not. without the prior wnitten conseni of the Lender, amend. or
agree to the amandment of:

871 the memorandum or articies of association. or ans other constitutional
documents, of any issuer of the !rvestments *hat 1s not a public
company; of

872 the nghts or labilities altaching 10, or conierred by, ai or any of the
investments.

Preservation of Investments

The Borrower shali ensure (as far 25 it is able to by the exercise of all voting rights,
powers of control and other means available to it) that any issuer of the
Investments thal is not a pubic contrany shall not:

8.8.1. consolidate or sutdivide any of the fovestments, or re-organise,
exchnange, repay or reduce it§ share capital m any way,

882 iIssue any new sha, s or stock: or
883 refuse to reuister any iransfer of arny of the lnvestments that may be
lodged with ¢t {cr registration by, or cn behalf of, ithe Lender or the

Barrower In accorfance «oth this deed.

Investments irnrormation
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8.10.

9.1.

9.2,

9.3.

The Borrower shall, promptly follow:ng recaipt, send to the Lender copies of any
notice, circular, report, accounts and any other document received by it that relates
to the Investments.

Compliance with requests for information

The Borrower shall promplly copy ta the Lender and comply with all requests for
information which are made under the Companies Act 2006 (including, without
limitation. under sections 720D, 790FE and 793 of the Companies Act 20086)
relating to all or any part of the Secured Assets. If it fails to de so, the Lender may
elect to provide such information as it may have on behalf of the Borrower.

Equipment covenanis

Maintenance of Equipment
The Borrower shall:

9.1.1. maintain the Equipment in good and serviceable condition (except for
expected far wear and tear) in compliance with all relevant manuals,
handbooks. manufacturor's instructions and recommendations and
maintenance or servicing schedules;

912 at its own expense. renew and replace any parts of the Equipment
when they hecome obsolete, worn out or damaged with parts of a
simitar quality and of egual or greater value, and

9.1.3. not permit any Equipment 1o bo:

9.1.3.1. usad or handled other than by properiy qualified and
{rained persons: or

9132 overioaded or used for any purpcse for which it is not
desgned or reasconably suitable.

Payment of Equinment taxes

The Borrower shall promptly pay all taxes, fees. licence duties. registration

charges. insurance premiums and other outgoings in respect of the Equipment

and, on demand, produce evidence of such payment to the Lender

Notice of charge

9.3.1. The Borrower shali, if so requested by the Lender, affix to and maintain
on each itern of Equipment in a conspicuous place, a clearly legible
identification plate containing the foliowing wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all adcitions to it and ancillary equipment
are subjeci to a fixed charge daled [DATE} in favour of fLENDER]."

9.3.2 The Borrower stz not, and chall not permit any person io, conceal,
obscure. aiter or remove any plate affixed in accordance with clause
9.3.1



10.

10.1.

10.2.

11.

12.

12.1.

Book Debts covenants

Realising Book Debts

10.1.1. The Borrower shall as an agent for the Lender, collect in and realise all
Book Debts, pay the proceeds into a Designated Account immediately
on receipt and. pending that payment. hold those proceeds in trust for
the Lender:

10.1.2. The Borrower shall not, without the nrior written consent of the Lender,
withdraw any amounts standing to the credit of any Designated
Account.

10.1.3. The Borrower shail, if called on to do so by the Lender, execute a legal
assigrment of the Bock Debts to the Lender on such terms as the
Lender may require and give notice of that assignment to the debtors
from whom the Book Debts are due, owing or incurred.

Preservation of Book Debts

The Borrower shall not (except as provided by clause 10.1 or with the prior written
consent of the Lender) release, exchange., compound. set off. grani time or
indulgence i respect of. or in any cther manner dea! with, alf or any of the Book
Debts

Agreement covenants

Agreements

11.1.1. The Borrower shall. uniess the Lender agyrees otherwise in writing,
comply with the terms of any document, agreement or arrangement
comprising the Secured Assets (other than the [nsurance Palicies).

11.1.2 The Burrower shali not. unless the Lender agrees otherwise in writing:

11.1.2.1 amend or vary or agree to any change in, or waive any
requirement of;

11.1.2.2 setlle, compromise, terminale. rescind or discharge
{excapt by performance); or

11.1.2.3. abandon, waive, dismiss reiease or discharge any
achcn, claim or aroceedings against any counterparty to
any agreement cr other person in connection with,

any docurmient. agreemcnt or arrangement comprising the Secured
Assels (other than the Insurance Policies).

Intellectual Property covenants

Preservation of rights

The Borrower shzall take all necessary action 0 safsguard and maintain present
and future righis in, or relating to. the Intellectual Property inciuding (without
limitation) by observing all covenants and stipu'ations relating to those rights, and
by paying all applicabe renewal fees. licence fees and cther outgoings.
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12.2.

12.3.

13.

13.1.

13.2.

13.3.

13.4.

13.5.

Registration of Intellectual Property

The Borrower shail use all reascnable efforts to register applications for the
registration of any Intellectual Property, and shali keep the Lender informed of all
matters relating to each such registration.

Maintenance of Intellectual Propenty

The Borrower shall not permit any irlellectual Properly to be abandoned,
cancelled or to lapse.

Powers of the Lender

Power to remedy

13.1.1. The Lender shall be enutied {but shall not be obliged) to remedy. at any
time, a breach by the Borrower of any of its obligations contained in this
deec.

13.1.2. The Gorrower irrevocatly authonses the Lender and its agents to do al!
things that are necassary or desirable for that purpose,

13.1.3. Any monies expended by the Lender in remedying a breach by the
Borrower of ils obligations contained in this deed shall be reimbursed
by the Borrower (o the Lender on a fuli indemnity basis and shall carry
:nterest in accordance with clause 20.1.

Exercise of rights

13.2.1. The nghts of the Lender under clause 13.1 are withou! prejudice to any
other rights of the Lender under this deed.

13.2.2. Tae ererase of any rights of the Lernder under this deed shall notl make
the Lender liable 1o account as 2 morigagee in poOSSessIon.

Power to dispose of chattels

13.3.1. Al anv time after the sccurity canstiluted by this deed has become
enforceable, the Lender or any Receiver may, as agent for the
Borrower, dispose of any chattels or producs found on ary Property.

13.3.2. Withou! prejudice 1o any obligation to account for the proceeds of any
disposal made under clause 13 3.1, the Borrower shall indemnify the
Lender and any Recewcr against any liability arising from any disposai
made under clause 13.3.1.

Lender has Recziver's powvars

To the extent permitted by law, any nght. powsr or discretion conferred by this
deed on a Recewver may, after the secunty constituted by this deed has beccme
enforceable. be exercised by the Lender in relalion ta any of the Secured Asszts
wheliier or nct it has taken possession of any Secured Assets and without first
appointing a Recave: ¢ notarthstanding the apgointment ol 2 Receiver

Conversion of currenc:-



13.6.

13.7.

13.8.

13.5.1.

13.5.2

13.5.3.

For the purpose of. or pending the discharge of, any of the Secured
Liabilities, the Lender may convert any monies received, recovered or
realised by it under this deed (including the proceesds of any previous
conversion under this ctause 13.5) from their existing currencies of
dencmination into any other currencies of denomination that the Lender
may think fit.

Any such conversion shall be effected at HSBC Bank pic's then
prevailing spot sethng rate of exchange for such oiher currency against
the existing currency.

Fach reference in this clause 13.5 to a currency extends to {funds of
that currency and. for the avcidance of doubl, funds of ore currency
may be converted into ¢./Terent funds 3f the same currency.

New accounts

13.6.1,

13.6.2.

If the Lender receives, or is deemead to have received, notice of any
subsequent Securly. or other interest. s'fecting all or part of the
Secured Assets, (he Lender mav open a new account for the Borrower
in the Lender's books. Without prejudice to the Lender's right to
combine accounis. NG r.oney paid to the credit of the Borrcwer 1in any
such new a-count shail be appropriated towards. or have the effect of
discharging, any part of the Secured Liabilities.

If the Lender does not open a new account immediately or receipt of
the rotice. or deemed notice, under clause 13.6.1, then, unless the
Lender gives express written notice o the contrary to the Borrower, all
paymenis made by the Borrower to the Lender shall pe treated as
having been credited o a new account of the Borrower and not as
having been applied in reduction of (he Secured Liabilties, as from the
time of receipt or deemed receipt of the relevant notice by the Lender.

Indulgence

The Lender may, at its discretion, grant time or othcr indulgence. or make any
other arrangermeant, variation or release with any person not bemng a party to this
deed (whether or not any such person is jointly fiable +ith the Borrower) in respest
of any of the Secured Liabiliias. or of any other securly for them without prejudice
either t0 this deed or 10 lhe lizbility of the Borrower for the Secured Liabilities.

Appointmeni of an Administrator

13.8.1.

13.8.2.

The Lender may, wilnoul nolice to the Borrower, appeint any one or
more porsens Lo be an Adrrinistrater of the Borrower pursuant to
Para wvaph 14 of Schedule B1 of the Insolvancy Act 1886 if the securily
constiiled ny this deed becomas enforceable.

Any appointnant under thus clause 15 8 shaii

13.8.2.1. ba in writir 2 signed by a duly auticiised signatory of the
Lender: and

take  effect, 0 accoruance  witl: paragraph 19 of
Schedule B1 of the Inselvency Act 1986.

-
x
w
)
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14.

14.1.

14.2.

15.

15.1.

15.2.

13.8.3. The Lender may appiy to (he court for an order removing an
Administratcr from office and may by nolice in writing in accordance
with this clause 13.8 appoint a replacement for any Adminisirator who
has died. rasigned, been removed or who has vacated office upon
ceesing to be gualified.

When security becomes eniorceatle

Security becomes enforcezble on Event of Default

The security constituted by this deed shzi become immediately enforceable if an
Event of Defaull occurs.

Discretion

After the security constituted by this deed has beccme enforceable, the Lender
may, in its absolute discretion. enforce all & any part of that security at the times,
in the manner and on the terms it thinks fil, and¢ take possession of and hold or
dispose of all ar any part of the Secured Assets.

Enforcement of securi.y

Ernforcement powers

1511, For the purposes of zll powers implied by statutce, the Secured
Liabihties are dez” =2d 3 have ecome due and payable on the date of
this deed

15.1.2. The power of sale and other powers conferred by section 101 of the
LPA 1825 (25 varied or extended by this deed) shall be immediately
exercisable al any ume aiter the secunty constituted by this deed has
becoma enforceable under clause 141

15.1 3. Section 103 of the LPA 1925 dees not apply to the security constituted
by this deed.

Extension of statutor’ nowers ¢ ieasing

The statuiory powerc of leasing and accepting surrenders conferred on
mortgagees under the _PA 1925 and by any other stalute are extended so as (o
authorise the Lender and any Receiver, &1 any time after the security constituied
by this deed has bhecome enforceable, whether ‘n its own name or in that of the
Borrower. to:

15.2.1. grant a lease or agreement ta lease:
1522, accept surrenders of lennas; or
15.2.3. grant any crhon oi the wihole or any part of the Secured Assets with

whatever righls reiating to other pans of it

whether or net at a premuen and containing such covenants on the part of the
Berrower. and cn such ierms and conditions {including the payment of money to a
lessee or tenant on & surrendar) 25 the Lender or Recaiver thinks fit without the
need to comply with «ry of the restnctions imposec by sections 99 and 100 of the
LPA 1925,

(1%}
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15.3.

15.4.

15.5.

15.6.

Access on enforcemant

15.3.1. At any time afler the Lender has demanded payment of the Secured
Liabilities or 1If the Borrower defaults in the performance of its
obligations under this deed. the Borrower will allow the Lender or its
Receiver, withoul further notice or demand, immediately to exercise ail
its rights, powers and remedies in particular (and without limitation) to
take possession of any Secured Asscl and for that purpose o enter on
any premises where a Secured Asset is situated (or where the Lender
or a Receiver reasonaoly believes a Secured Asset to be situated)
without incurring any tability to the Borrower for. or by any reason of,
that entry.

153.2. At all times, the Sorrower must use 11s best endeavours to allow the
Lender or its Receiver access lo any premises for the purpose of
clause 15.3.1 {including obtaining any necessary consents or permits of
other persens) and ensure that its employees and officers do the same.

Prior Security
15.4.1. Al any time afler the socurity constituted by this deed has become

enforceable. or after an, pov.ers conferred Dy any Securily naving
pricrity to this deed shall have become exercizable, the Lender may-

154 1. recdeem that or any other prior Security;
15.4.1.2. procure the transfer of that Security to it; and
15413, selilz and pass any account of the holder of cny prior
Security.
1542 The sctiemant and passing of any such account passed shall, in the

ansence of any manifest error, be conclusive and binding on the
Borrower. All monies paid by the Lender o an encumbrancer in
settlement of any of those accounts shall, as from its payment by the
Lender. be due frcm the Berrower 1o the Lender on current account and
shall bear inlerest st 2 rate which is equal to the hicher of (i) the highest
rate of interest payable on the Secured Liabilities from time to time ang
{ii} 1% above the base ra'e of HSBC Bank pic from time to time and be
secured as part ¢ he Securec Liabilities,

Protection of third parties

No purchaser. mongagee ¢r cther person dealing with tne Lender, any Receiver or
Delegale shall be concemed to errira;

15561, whether any of the Secured Licbilitiss have become due or payable, or
remain unpad or undischargec,

1552 whetsr @any powor the Lender @ Receiver or Doewegate is purporting to
exersie2 has bective exercisabile or is properly excraisabla; or

15.5.3. Row any monay paid 1o the Lender, any Recewver or any Detegate is to
e appled.

Privileges



15.7.

15.8.

15.9.

Each Receiver and the Lender is entitled to all the nghts. powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagese in possession

Neither the Lender. any Receiver. any Delegate nor any Administrator shall be
liable, by reason of entering into possession of 2 Secured Asset or for any other
reason, to account as mortgagee in possession in respect of all or any of the
Secured Assets, nor shall any of them be liable for any loss on realisation of. or for
any act, neglect or default of any nafure in connection with. all or any of tne
Secured Assets for which a mortgagee in possession might be liable as such.

Conclusive discharge to purchasuis

The receipt of the Lender, cr any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or ather dispasal of any of the
Secured Assels or in making any acquisiton in the exercise of their respective
powers, the Lender. and every Receiver and Delogate may cdo so for any
consideration, ir =ny manner and cn any t2ims that it or he thinks fir.

Right of appropriation
1591, To the extent that:
15.9.1.1. the Secured Assels constitute Financial Collateral; and

15912 this deed and the obligations of the Borrowe: under it
constiiute a Security Financial Collateral Arrangement.

the Lander shall have the right, &l any time after the security constituted
by this deed has bacomea eniorceable, to appropriate all or any of those
Secured Assets in or towards tire payment or discharge of the Secured
Liabitties m any order that the Lender may in its absoiute discretion.
determine.

15.9.2. The value of any Secured Assets appropriated i accordance with this
clause shatt be!

15921 in tha case of cash. the amo int standing 10 the credit of
eacn of the Borrower's accounts with any bank. financial
instivation or other perseon. together with all interest
accrued but unposted, at the time the nght of
appropristion is exerc.a2d; and

15922 i the case of investmenrts, the price of those
Invastmenis at the tme the right of appropriation is
excrcised as hsied or any ecognised market index or
cetermined by any other method :hat the Lender may
seicct {includmg independeant valuaion).

15.9.3. The Borrgwer agrees .ot the methoos of valuation provided for in this

clause are commercialv ieasonablc for the puposes of the Financial
Collateral R=oulatizns.
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16.

16.1.

16.2.

16.3.

16.4.

16.5,

16.6.

17.

17.1,

Receiver
Appointment

At any time afler the securily constituted by this deed has become enforceable. or
at the request of the Eorrower. the Lender may. without furiner notice, appoint by
way of deed, or cthenvise in writing, any one or more persans ta be g Recaiver of
all or any part of the Secured Assals.

Removal

The Lender may, without furthier notice {subject 1o section 45 of the Insolvency Act
1986 in the case of an administrati & receiver). from time to time. by way of deed.
or otherwise in wriling, -emove any Receiver appoinied by it and may. whenever it
thinks fit, appeint a new Receiver in ine place of any Receiver whose appointment
mnay for army reason have terminated.

Remuneration

The Lender may fix the remuneration of any Recewver appoinied by it without the
restrictions contained in section 1059 of the LPA 1925 and the remunerat:.on of the
Receiver shall be 2 debt secwrzd by this deed, to the oxtent notl cherwise
dischargea.

Power of apgointment additional *o statutory powers

The power fo zppoint a Recewver conferred by this doxd shall be in addition fo all
statutory and other powers o' the Lender under the Insolvency Act 1586, the LPA
1825 or othenwisa, and shall e exercisable without the 1estrictic. s comntamed m
sections 103 and 09 of the LA 1,25 or ¢lhenvise,

Power of appointment exercisable despite pricr appointmeants

The power ‘o appoint a Receiver {(whether conferrad by this deed or b statute)
shall be, and remain, exercsable by the Lender desoite any prior ppointiment in
respect of all or anv part of U 2 SBecured Asssls.

Agent of the Borrower

Any Receiver appointed by tha Ler der under this decd shali be the agent of the
Borrower and the Borrower shal he solely responsitle for the contracts,
engagements, acts. omissions, defaults, losses and remungration cf that Receiver
and for liabilities incurred by that Receiver. The agency of each Receiver shall
confinue until the Borrower wnas into ligudaticn and after that the Receiver shall
act as prinopal and shall net hecome the agent of the Lender.

Powers of Recaiver

General

17.1.1. £ny Recewar appeinted -y the Lender und=r this deed shall. in addition
tc the povers conferred on it by siotule, have the povers set out in
clause 17.2 ic clenag 17,23,

171 2. If thers s more "= 30 one Recaiver helding cilice at the same lime, each

> e gotames apro nnng it statas othenwise)

Recewear vay fo0n



17.2.

17.3.

17.4.

17.5.

17.6.

17.7.

17.8

17.9.

exercise all ¢’ the powers conferreu on a Receiver under this deed
indrvidually and ta the exclusion of any other Receiver.

17.1.3. Any exercise by a Recewver of any of the powers given by clause 17
may be on behall of the Barrower, the direciors of the Barrower (in the
case of the power contained in clause 17.18) or iiself.

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or
development on the Properties and may apply for and maintan any planning
perrmussion. developmen! censent, bulding regulation approvai or any other
permssion. consent or licence to carry ouf any of the some.

Surrender leases

A Receiver may grant. or accept surrendcrs of. any leases or lenancies affecting
any Property ancd may grant any other interest or rignt over a2ny Properly on any
terms, and subject to any condc tions. that it thinks fit.

Employ personiizl and advicirs

A Receiver may provide segrvices end employ ¢r engage any managers. officers,
servants, conlraciors. warkman, agents, uiner persernel and prefessicnai advisers
on eny terms, and subject te any conditions, thal @ thinks fit. A Receiver may
discharge any such person or any such persan aopointzd by the Surrower,

Make VAT electicns

A Receiver may make, exercise or revgke any value addec 'ax option to tax as it
thinks fit.

Remuneratio:

A Recewver may charge and -sceive any sum by way of rernuneration (m addition
to all cosls, charges and exnenses incurrad by it) that thie Lender may prescribe or
agree with it

Realise Secured Assels
A Receivaer may collect and get In the Secured Asse!s or any part of them in
respect of which i1 is appointed and make any demands and take any proceedings

as may seem expedient for that npurpese. and take possession of the Secured
Assets with like rihts

Manare or reconstruct the Rorrower's businzss

A Receiver may carry on. manage. deveiop, recansiruct, ameaigamate or diversify
or concur it cg rying on managing. devueioping. reconstructing, amalgamating or
diversifying the ansiness of 1he Borrower

Dispose of Sectred Assetls

A Receiver may sell. gxchange, canverl 0 money anrd realise ail or any of the

Secured Asselr 1n resgact of wich it is agpainted in @rv manner (including.
without limitalion, Dy putiic auclhon or privale se.o) and generally on any terms and
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17.10.

17.11.

17.12.

17.13.

17.14.

17.15.

17.186.

17.17.

17.18.

conditions as it thinks fit. Any sale may be for any consideration that the Receiver
thinks fit and a Recsiver may promote, or concur in promcting., a company 1o
purchase the Secured Assels o be sold

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from any Property
without the consent of the Borrower.

Sell Book Cabts

A Receiver may szl and assign all or any of the Book Debts in respect of which it
s appointed in any manner, and generzly on any tzrms and conditions, that it
thint.s fit.

Valid receipts

A Receiver may give valid receipt for all monies anc execute all assurances and
things that may be proper or Jesirabie for realising any of the Secured Assels.

Make settlement?

A Recerer may make any arrangement. settlement or compromise between the
Borrcwar and any other person that it may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend ang abandon ali actions, suits
anc proceedings ‘n ralation o any of the Szcured Assets as o thinks fit.

Improve the Equipment

A Receiver may make substittions of. or improvenants to, the Equipment as it
may think expedient.

Make calls on Borrowar metners

A Receiver may make calls conditiwnally or unconditionally on the members of the
Borrower in respect of uncalled capital with (for thal purpese and for the purpose
of enforcing payments of any calls so maae) the same powers as are conferred by
the articles of a2ssociation of the Borrower on its direclors in respect of calls
authorised to be made by them

Insure

A Receiver may, if it ir.iks fit, but without prejudiice to the indemnily in clause 20.
efect with any insurer any polcy of insurance eitherin lieu or satisfaction of, orin
addition to. the msurance reqguired 1o be mammaines »wv the Borrower under {his
deed

Powers under the L. 1925
A Recever may exgroise all powers providsd for in the LPA 1825 in the same way

as if it had been duly sppointed under e LP~ 1925, and exarcise all powers
provided for an acmmisrative reccevars in Schecwz 1w the Insolvency Act 1685.



17.19.

17.20.

17.21.

17.22,

17.23.

18.

18.1.

18.2.

18.3.

Borrow

A Receiver may, for any of the purposes authorised by this clause 17, raise money
by barrowing from the Lender (or from any other person) either unsacured or on
the security of all or any of the Secured Assets in respect of which it is appointed
on any terms that it thinks fit (including, if the Lender consents, terms under which
that security ranks in priority to this deed).

Pedeem prior Security

A Receiver may redeem any oricr Security and setlie and pass the accounts to
which the Security relates. Any accounts so seitled and passed shall be, in the
absence of any mamfest error, conclusive and binginy on the Borrower, and the

monies sG paid sha. be deemed o be an expense properly mcurred by the
Receiver.

Dele~ation

A Receiver inay delegate his powers in accordance with this deed.

Absolute beneficial owner

A Receiver may. in reiation to any of the Secured Assels, exercise all powers,
authonisations and nights it would be capable ol axercising. and do ail those acts

and things. as an absolute beneficizl owner couid exercise or do in the ownearship
and managemen: of the Secured Assets or any part of \he Secured Assets,

Inciclental powsars
A Receiver may do any other acts and things that it:

17.23.1.  may consider desirable or necessary for realising any of the Secured
Asgsets:

17.23.2.  may consider mcidentat or conducive tc ary of the rights or powers
conferred on a Receiver under or by virtue of this deed or law; or

17.23.3.  lawfuiy may or can do as agent for the Borrower.

Deiegation
Delegation
The Lender or any Roceiver may delegate (either generally or specifically) by
power of attornay or In any ather manner (¢ any person any right, power. authonty

or discretion conferred on it by this Jdeed (including the power of attorney granted
under clause 22.1).

Terms

The Lendeor and eacn Recewver may make n defegation on the terms and
conditions (including e newer to sut-delzgate] that it thinks fit,

Liability



19.

19.1.

19.2.

19.3.

20.

201,

Neither the Lerder nor any Receiver shall be in any way liable cr responsible to
the Borrower for any foss or liability arising from any act. default, omission or
misconduct on the part of any Delegate.

Application of proceeds

Order of application of proceeds

All monies received by the Lender. a Receiver or 2 Delegate pursuant to this deed,
after the security consituted by this deed has become enforceable. shall (subject
to the claims of any nerson having prior rights and by way of variation of the LPA
1925) be applied in the foliowing order of priority-

19 1.1, in or towarcs payment of or provision for all costs, charges and
axpenses ircurred by or on behalf of the Lender {and any Receiver,
Delegate, attorney or agent appointed ny ity under or in connection with
this deed, ard of all remuncration due to any Receiver under or in
connection with this deed,

19.1.2. in or towards payment ¢f or provision for the Secured Liabilites in any
order and manner that the Lender determines; and

19.1.3. in payment of the surpius {if any) to the Borrower or other person
entitad to 1t

Apuropristion

Neither ine Lender. any Receiver nor any Delegate shall be bound {whether by
virtue of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise)
to pay or appropriale =2ny receipt or payment first towards interest rather than
principal or otherwise n any parucular order between any of the Secured
Liabildies.

Suspense account

Alt monies receiv=d by the Lender, a Recetver or a Deicgate under this deed:

19.3.1. may. at (h2 discretion of the Lender, Receivar or Delegate, be credited
1o any susranse or securities realised atcount:

19.3 2. shall hear interes:, if any. at the rate agreed inn writing between e
Lencer and the Borrower: and

12.3.3. may —e held in ot account for so long as the Lender. Receiver or
Delzigate thinks fit

Costs and indemnity

Costs

The Borrower shall, witiiny five Business Days of demand. pav to. or reimburse, the
Lender and any Recewver or & full indeminity basis all cosis, charges. expenses,
taxes and lighitizs of an g dincluaing. withoul nfeitdon, lwgal, printing and out-
of-zocket expensas) mcumrad by e Lender. 2nv Recewver or any Delegale in
cennechion with.



20.2.

21

21.1.

20.1.". this deed or the Secured Assets:

201.2. taking, holding. proteciing. perfecting, preserving or enforcing (or
attempting to do so) any of the Lender's, a Receiver's or a Delegate's
rights under this deed: or

20.1.3. taking proceedings for, or recovering, any of the Secured Liabi'ities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) fiom tne date on which the relevant cost or
expense arose until fuh discharge of that cost or expense (whetner bafore or after
wdgment, liquidation, vanding up or admir:siratien of the Borrower) at tie rate and
in the manner applied (o the Secured Liabilities

indemnity

The Borrower snaif indamnify the Londer, each Receiver and each Delegate. and
their respective employees angd agents agairst all lianilitias, cosls, expenses.
damages and lusses {including but not timited to any direclt. indirect or
conseguential losses, loss o protic loss of reputation and all interest, penalties
and legal ¢osts (calcuinied on oz full indemnity basis) and al' other professional
costs and expsrses: sultered or incurred by any of them arising cut of or in
conneclion witr:

20.2.1.  the exercise or purported excrcise of ary of the nghts, powers,
authorities or discretions vested in them under this deed or by law in
respact of *he Secured Assets:

20.2.2. taking, holding, rrotecling, perfecung, preserving or erforcing {or
gldempting 10 do s0) the sacurily consuiuted by this degd. or

20.2.3. any defauit or delay by the Borrower in performing any of its oblgations
under . sis dzed,

Any past ot prescnt cimpioyee or agent may eniorce the terms of this clause 20.2

subject to and 1 accordance with tna provisions of tha Contracts (Rights of Third

Parties) Act 1890

Furiher assyrance

Further assurance

The Barrower shall. at i's own expense. iake whatevar acton the Lerder or any

Q-

Receiver may reasonat’y requirg for
Y ¥ !

2111 creating, nedacting or piciecting the secunty ntended 10 be created by
s deed;

21.1.2. focdiinting the reabsation of any Secured Asset, or
21.1.3 facilitaung the exercise of any right, power. authority or discretion
exercicable by e ! ender or ony Raceiver i respect of any Secured

A -+
M35,

including. withou hiedasen f the Leander of Daceiver ks it expedient) the
executian ¢ any frapsfior conveysToa, assigrmont or assurarce of all or any of




22.

22.1.

22.2.

23.

24.

24.1

242

the assets forming part of (or ntended to farm part of) ihe Secured Assels
{whether to the Lender or to iis nominee) and the giving of any notice. crder or
direction and the making of any regisiration.

Power of attorney

Appointment of attorneys

By way of security. the Borrower irrovocably appeints the vender, every Receiver
and every Delegate separately to de the attorney of the Borrower and. in its name,
or its behalf and as ils act a2 deed. to execute any documents i d do any acls
and things thai

2214 the Barrower s recaired 10 execute and do under this deed; or

22.1.2. ary altornay deems proper or desirable in exercising any of the rights,
powers. aulhorities and discretions conferred by this deed or by law on
‘he Lender. any Racgiver or any Deicgate

Ratification oi .. 215 of attornzys

The Borrower retifies and contvms, and agrees o raufy snd confrm. anything that
any of its atior~zys may do in the proper and iowful exercise, or purponed
exercise, of all or 2nv ¢f ihe nghts, powers, aunorities anc Z.scretions referred to
in clausec 22.1

Relegse

Subject to clavss 30.3 on thz expiry of the Security Penod (but not otherwise). the
Lender shall. at iz request and ccst of the Eorrowar, take whatever action s
necessary {c

23.1.1. release ihe Secured Assets from the secunly constituted by this deed:
and
23.1.2. rzassigh the Secured Assets to the B rower.

Assignment a7 rans.er

Assignment by ! "nder

24.1.1. Al any time, wiihcut the consent of the Borrower, the Lender may
assign or transfer any or aii of its rights and obligations under Liis deed.

2412, The Lendar may disciose o any actual or propcsed assignee of
ransfzree ary formation in its possession that relates to the
Borrower, the Secured Assets and this deed that the Lender considers
anpronriate.

Assignment by Sorrouser

The Barrower may rot assign any of 15 riginia. or rransiar any of its nghts or
obhigations «nder this cearl.

I
~d



25. Set-off
25.1. Lender's right of set-off

The Lender may at any time set off any liability of the Borrower to the Lender
against ary liability of the Lender to the Borrower, whether either liability is present
or future, fiquidated or unliquidated, and whether or not either liability arises under
this deed. If the liahiities to be set ofl are expressed in different currencies. the
Lender may convert either liability at 2 market rate of exchange for the purpose of
set-ofl. Any exercise by the tender of its rights under this clause 25 shall not Iimit
or affect any other rights or remedies avallabe 10 it under this deed or ctherwise.

25.2. No obligation tc set off
The Lender is not obliged to exercise its rights under clause 25.1

25.3. Exclusicn of Borrowsr's righit of set-off
All paymenis made by the Borrower to the Lender under this deed shall be made
in full without any set-cif, counterclaim, deducton or withnaiding (othar than any

deduction or withtiolzing of tax as requirad by law).

26. Amendments waivers ana consenis

26.1. Am=zndments

No amendmen® of this deed shall be effective unless it s in writing and signed by,
or on behalf of, each patty (ur I's authonisen: representalive).

26.2. Waivers and consents

26.2.1. A wawver o any right or remedy under this decd or by faw. or any
consent given under this deed. 13 onty effective if given in writing by the
waivirg or consenting party and shall not be deemed a waiver of any
oiher breach or defauit 1t only applies in the circumstances for which it
is given and shall not prevent the party gwing it frcm sudseguently
ratying on the refevant provision

26.2.2 f failure o exercise. or a delay in exerciging, any right or remedy
provided urder this dzed or by law shall not conslitute a waiver of that
or any other right or remedy, prevent or restrici any further exercise of
that or any other right or ramedy or constilute an election to affirm this
ceed. No single or parhal exercise of any righ! or remedy nrovided
unds: this deed o: by law shall prevent or restrict the further exarcise of
that or any oiher naht or remedy. No election to gifirm thas deed by the
Lendsr shall be cfie slive unless itis inwrilin.

26.3. Rights and rem=dies

The rights ang remnrdics provided under this deed are cumulalive and are n
addiiion 10 #nd not cxo isive ol any rights and remedieg provided by law

27. Severance

27.1. Severance

€2
~



28.

281,

29.

291,

30.

30.1.

30.2.

30.3.

If any provision (or part of a provisio.) of this deed is or becomes invahd, illegal or
unenforceable. it shall be deemed modified to the minimum extent necessary to
make it vahkd, legal and enforceable. If such modification is not possible, the
relevant provisicn (o part of a provision) shall be deemed deleted. Any
modification to or deietion of a provision (or part of & provision) under this clause
shall not affect the legality. validity and enforceability of ihe rast of this deed.

Counterparts
Counternarts

This deed may ba executed in any number of countarparls, each of which when
executed and delivered shall constitute a duplicaic origmal, but all the counterparts
shall together constituiz one daed.

Third party righ's

Thirc party rigt:s

Except as expressiy nrovnided elsevinere 0 this deed. & person who is not 2 party
to this decd shali net bave any nghts under the Contracts (Rights of Third Parties)
Act 1999 to enfurce. or enjoy the benefit of. an, @rm of this deed. This does not
affect any right ar remedy ¢f a third party which exists. or is available, apart from
that Act

Furilier provisio.as

Independent sccurity

The security constiluted by this decd shall be in addition to, end independent of,
any cther secunty or guarantes that the Lender may hold for any of the Secured
Liabilities at anv time. No prior security held by the Lender over the whole or any
part of the Secured Assels shall merge in tha security created by this deed.

Continuing security

The security constitutad by this dead shall remain in full force and effect as a
continuing security for the Secured Liabilitios, despite any setliement of account,
or ntermechate rayment, or other matter or thog, unless and untl the Lender
discharges this deed in writing

Bischarge consiiiional

Any release, discharge or setlement betcen the Borower and the Lender shall
be deemed concilions! on na payment or secunty received by the Lender in
respect of the Secured Liabilities being avoided. raduced or ordered to be
refunded cursuant i ary law relaung o insolvency, bankruptoy, winding-up.
administraizn, ~eceivarship or cthe~wise Despile any such elease, discharge or
settiement

30.5.1. the Lender orits nomines may retain this deed and (ne secunty created
by o sursuant 1o it inziuding Sl certificate 3 and cocumants relating 1o
the «.ivife ar any ~art of the Securea Assets. or ary pencd thal the
Lern-or deams netassary o provide taie Leader with security against
any such avoidanca, reruticn or oreaer {or reond; and




30.4.

30.5.

30.6.

30.3.2. the Lender may recover the velue or amount of such security or
payment from the Borrower subsequently as if the release, discharge of
settizment had not occurred.

Certificates

A cerlficate or determination by tne Lerder as to any amount for the time being
due to it from the Zonowsr under this deed shall be. i1 the absence of any
manifest error. conclusive evidence of the amount due.

Consolidaiion

The restrichon on the nght of coneolidaticn comained in section 83 of the LPA

1925 chall not appiy to this decd.

Smali company moratorivum

Notwithstanding anythirg to the conlrary in this deed neilher the obtaring of a
moratoriuin by the Borrcwwar under schedule A1 1o the Inscivency Act 1986 nor the
domng of arything by ‘he Borrower with a view {0 obtaining such a moratorium
(including any oreasminary decision or wwestigation) shali be, or be construcd as:

306.1. an event unier this deed which causes any floating cnarqge created by
this dacd e orystaise:

30.6.2. an event under thes dead whicn cavsas any resiriciion which would not
otherwise apoly (o be imboscd on the disposal of any property by the
Barrower ¢

30.6.3. o ground under this dezd for the appoiniment of a Receiver.
Nctices
Delivery

Each notice or other communicatinn required (0 be given 10 a party under or in
connection with 12 4224 shail ba-

3111 N wring:

3112 deliverad by nand, by pre-paid nrst-class pest or other next working day
delivery service; and

3113 sent Lo the Sarroveer or tho Lender at ihe acdresses detailed on page 1
of this deed - to any other adaress as is notified i writing by one party
o the cther rem time to time.

Receipt by Borrower

Any notice or otrer communicztion that th Lerdar gives to the Berrower shail be
deemed to have seen ruce i

3121 ir dehivered by hard. ai the time itis le™t at the relevant adwress; and
3122 ir nostad by pre-poid fire! class most or nther next working day delivery
caevica o o s2COonG nodiness Da, aler posting,

aC



314,

31.5.

32.

321

32.2.

A natice or olher communication given as described in clause 31.2.1 on a day that
15 not a Business Day, or afigr normal business hours. in ihe place it is recerved,
shall be deemed o have been recsived cn the next Busness Day.

Receipt by Lender

Ary nolice or other communication given (o the Lender shall be deemed to have
peen recetved orly on actual receiot.

Service of proczedings

This clause 37 does not apply to the service of any procesdings or other
documents 0 any legai acticr or, v:here anplicabie, any arbitraticn or other method
of dispute resalulion

No notice Ly email

A notice or other carmmunicalion given undar or in connection with this deed is not
valid if sent by amaib,

Governing faw and jurisdiclinn

Governing law

This deed and anv drenute or claim (including non-contractuz! disputes or claims)
ansing cut of or 'n cornection with i or its subjest malter or formation shall be
governed by and conslrusd n accoruance with the law of £ngland and Wales.

Jurisdiction

Each party revecably agrees that, surject as provided below, the courts of
England arnd Wales shall have exclusive jurisdiction over any dispute or claim
(including non-conlraciual dispules or claims) orising oJt of or in connection with
this deed cor its sublect matter or furmation. Nothing in this ciause shall limit the
nght of the L ander to tute proceedings against the Barrower in any other court of
competent jurisdicrion, ror shall the taking of procesdings in any ong or more
junsdictions precivde the laking of moceesdings i an, olher junsdictions. whether
concurrenty ¢ nol to e extent permilied oy he lavw o sLeh o ar jurisdiciion.

This document has been executed 25 a2 dead anrd is delivered and takes effect on the dale
stated al the begiining &f L

u
-



Schedule 2 - Notice and acknowledgement - insurance Policy

Part 1 - Form of notice

[On the letterhead of the Borrower)

[NAME OF INSURANCE COMPARNY]

[ADDRESS LINE 1}

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE],

Debenture (Debenture} dated [DATE] beitween [BORROWERT and [LENDER]

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY
NUMBER] {Paiicy).

This letter constitutes natice to you that under the Debenture {a copy of which is attached)
we have charged to [LENDER] {Lender) all our rights in respect of the Policy {including all
claims and all returns of pramium in connection with the Policy).

We irrevocabdly instruct and authonse you to:

« [Note the Lender's interest an the Policy as [DESCRIERE NOTATION REQUIRED BY
LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE"]
and first loss payee OR Name th2 Lendar on the Policy as en-insured]

« Comply with the terms of any written instructions recetved by you from the Lender
relating (o the Pohcy. witno .t netice or reference to, or further authority from, us and
without enquining as to the justification or the validity of those instructions.

+ Hold all sums f7om time to uine due and payable by you to us under the Policy to the
ordier of the Lender

= Pay, or release, all monias to which we are entitled under the Policy o the Lender. or
to such persons as t2 Lender may direct.

» Disclose information in refation 1o the Palicy 1o the Lender on recuest by the Lender.

Neither the Debenture nor s nciice reeases, discharges or otherwise avfects your
ltability and obligations i respect of thie Policy.

Subject to the foregong you may continue (0 deal with us in reiaticn {o the Policy untit
you receive wrtten notice (¢ the corntrary from the Lender. Thereaftar, we will cease to
have any right to deal with you 'n reigtion to the Policy and vou mirst deal only with the
Lender.



The mstructions in this notice may only be revcked or amended with the prior written
consent of the Lender

Please canfrm that you agree tc the terms of tnis notice and t2 act in accordance with its
provisions by sending the attached acknowledgemert to the Lender at [ADDRESS OF
LENDER]. wiih a ccpy to us.

This notice, and any dispute or clawm {including non-contractual disputes or claims) arising
oul of or in connection with it or its subject matter or farmaticn, shall be governed by and
construed in accerdance with the law of England and Wales.

Yours sincerely,

[NAME OF BORRCWER]



Port 2 - Form of acknowle Juement

[On the letierhead of the insurance company)

{NAME OF LENDER])

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSZE).

Debenture (Debenture) dated [DATE] between [BORROWER] and [LENDER]

We confirm recerpt from [BORROWER] (Borrower) of a notice (Notice} dated [DATE] of a
charge of all the Borrower's rights under [DESCRIBE INSURANCE POLICY AND ITS
NUMBER] (Policy).

Terms defined in the Nclice shall have the same mezning when used in this
acknowledgement,

We confirm ‘hat:

« ‘We accept the instructions and authorisations containec in the Notice and agree io
comply with the Notice.

= We have noted lhe Lender's interest on the Policy as [DESCRIBE NOTATION
REQUIRED BY LENDER TO BE ENDGRSED CN POLICY. FOGR EXAMPLE. "FIRST
MORTGAGEE AND FIRST LOSS PAYEE" OR AS "CO-INSURED"].

« There has been no amendment. waiver or release of any righls or interests in the
Policy since the date the Palicy was 1ssued.

«  We will not cancel, avoud, release or otherwise allow the Policy to lapse without giving
the Lender at least 30 days’ pnor writter notice.

* We have not. as at the date of this acknowledgement. received notice that the
Borrower has assigned its rights under the Policy 10 a third party. or crealed any other
interest (whether by way of security or othenvise) in the Pohey in favour of a third
party.

» The Lender will nol in any circemetances be hable for the prerums in relation to the
Policy.

= The Policy shail not be rerndered veid, voidabie .. unenforceabie by reason of any
non-disclasure by the Lender.



This letter, and any dispute or claim ({including non-contractuar disputes or clams) arising
out 6f O in connection with it or its subject matter or formation). shall be governaed by and
construed in accordance with the law of Eagiand and VWales

Yours sincerely.

[INSURER]



Schedule 3 - Notice and acknowledgement - bhank account

Part 1 - Form of notice

[Cn the letterhead of the Borrower]

[BANK. FINANCIAL INSTITUTION OR CTHER PERSON]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODLE]

IDATE]

Dear (NAME OF ADDRESS=E]

Debenture {(Debenture) dated [DATE] betiveen [BORROWER] and [LENDER]

This letter constitutes notice to you that under the Debenture {a copy of which is attached)
we have charged. by way of first fixed charge, in favour of [LENDER] (the Lender) all
mories from lime to time slanding to the credil of the account held with you and detailed
below {the Account} together with all other rights and benelils accruing to or arising in
connection with the Account (including, but not limited to, entitlements to interest):

Name of Account: [NAKE OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

We irrevocably instruct and autrorise you to:

« Disclose to tne Lendzr any informaton relating to the Account reguested fram you by
the Lender.

+» Comply with the terms cf any wrntten nobice or instruclions relating to the Account
received by you frorm the Lender,

= Hold ail sums from time te time standing to the credii of the Account ta the order of the
Lender.

» Pay or release all or any part of the monies standing to the credit of the Account in
accordance with the writlten instructions of the Lender.

We acknowledge that vou may con.ply with the instructions v this nchce without any
further permission frorm us

We are nol permiited 10 withdraw any amount from the Account without the prior written
consent of the Lander.



The instri.clions in this notice may only be revoled or amended with ithe prior written
consent of the Lender.

This notice. and any dispuie or ¢c'aim {including ron-contraciual disputes or claims) arising
out of or in connection with it or its subject matter or formation. shall be governed by and
construed in accordance with the law of England and Wales.

Please confirm that you agree to the terms of this notice and o act in accordance with its
provisions by sending the at'ached acknowledgement to the Lender at [ADDRESS OF
LENDER], wilh a copy o us

Yours sincergly.

Signed. .

[NAME OF BORROWER]
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Part 2 - Form of acknowledgement

[On the letterhead of the bank, financial institution or other person)

[LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE].

Debenture {Debenture) dated [DATE] between [BORRCWER] and [LENDER]

we confirm receipt from [BORROWER] (the Borrower) of a nolice (the Notice) dated
[DATE] of a charge (on the t2rms of the Debenture) cver all monies from tme to time
standing to the credit of {he account detailed below {the Account}. together with all other
rights and benefits accruing to or arising i conneclion with the Accoun: (inciuding, but not

limited 10, entittements 10 interast].

wWe confirm that we.
« Accepttbe instructions conlained in the Notice and agree (o comply with the Notice.

« Will not permit any amount tc be withdrawn from the Acco.:nt without your prior written
consent,

+» Have not recerved notice of 1he interest of any third party in the Account.

» Have neither claimed nor exercised. ner will claim or exercise any secunty interest,
sel-off. counter-claim or other nght i respect of the Account.

The Account is.

Name of Account: [NAME COF ACCOUNT]

Sort code: [SORT CODE]

Accourt number: [ACCOUNT NUMBSER]

This letter, and any disnute or claim (including non-contractual disputes or claims) ansing
out of or in connection with 1t or ils subject matter or formation. shall be governed by and
construed 1n accordanca with the law of England and V/alas.

Yours sinceraly,

Signed.... ..

[NAME OF BANK FINANCIAL INSTITUTION CR DTHER PLZRS0N



Executed as a deed
{but not delivered until the date hereof) by
Breeze Energy Supply Limited

acting by:

Director N

In the presence of: \\ :

Witness Signature: s T T T TN e,

Name of Witness: \BM—“‘;\'L&V@- L“U\r- :

R P
Address: x....&.g.w Dﬂu g C\d’ %L'L“W(}/(f

Executed as a deed

(but not delivered until the date hereof) by
CONTRACT NATURAL GAS LIMITED
acting by:

Director

In the presence of:
Witness Signature:
Name of Witness:

Address:
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