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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10133681

Charge code: 1013 3681 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th December 2017 and created by STOR 150 LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
14th December 2017 .

Given at Companies House, Cardiff on 18th December 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Exegution Version

THISDEED isdated (; [Dec ewilgen 2017 and made
BETWEEN:

{1

(2)

STOR 150 LTD a company incorporated in England and Wales {Registered No.
10133681) whose regisiered office is at 95 High Street, Sireet, Somerset, kngland,
BA16 OEZ {the "Chargor™); and

FORSA ENERGY GAS ACQUISITIONS LIMITED a company incorporated in England
and Wales {Registered No. 11074191) whose registered office is at First Floor, 17
Slingsby Flace, London, United Kingdom, WC2E 8A8 (the "Lender"}.

BACKGROUND

(A)

(B}

The Lender has agreed, pursuant to the Facility Agreement, to provide the Chargor with
a loan facility on 2 secured basis.

Under this Deed, the Chargor provides security to the Lender for the loan facility made
or io be made avaiiable under the Facllity Agreement.

TS AGREED as follows:

1
1.1

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Deed,
have the same meaning in this Deed. In addition, the following definitions apply in this
Deed.

*Adminisirator” means an administrator appointed o manage the affairs, business and
property of the Chargor pursuant to Clause 8.7 (Appointment of an Adminisirator).

"Book Debts" means all present and future book and other debis, and monetary claims
due or owing io the Chargor, and the benefit of all security, guarantess and other rights
of any nature enjoyed or held by the Chargor in relation to any of them.

"Charged Asseis” means all the assets, property and undertaking of the Chargor for
the time being subject to the Security created by, or pursuani fo, this Deed {and
references to the Charged Assets shall include reterences o any part of them).

"G4 Rules” maans the Capacity Market Rules 2014 {as amended from ime to time).

"Delegate” means any person appolnted by the Lender or any Receiver pursuant o
Clause 14 (Delegation) and any person appointed as attorney of the Lender, Receaiver
or Delegate.

"Designated Account” means any account of the Chargor nominated by the Lender as
a designated account for the purposes of this Deed.

"Equipment” means ail present and future equipment, plant, machinery, tcols, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable proparty for
the time being owned by the Chargor, including any part of it and all spare parts,
repiacemsents, modifications and additions.

“Event of Default” has the meaning given to that expression in the Facility Agreement.

"Facility Agreement” means the facility agreement dated on or around the date of this
deed between the Chargor and the Lender for the provision of a loan facility.

"Financial Coliateral” means shall have the meaning given fo that expression in the
Financial Collateral Regulations.
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Exscution Yarsion

"Financial Collateral Regulations” means the Financial Collateral Arrangemenis (No
2y Regulations 2003 (5! 2003/3226).

"insurance Policy” means sach coniract and policy of insurance effected or maintained
by the Chargor from time {o fime in respect of ifs assels or business {including, without
limitation, any contract or policy of insurance relating to the Propertiss or the
Equipment).

"Inteflectual Property” means the Chargor's present and future patents, trademarks,
service marks, frade namaes, designs, copyrights, Inventions, topographical or similar
rights, confidential information and know-how and any inlerest in any of these rights,
whether or not registered, including all applications and rights to apply for registration
and all fees, royalties and other rights derived from, or incidental to, these rights.

"Investments” means all present and future certificatad stocks, shares, loan capital,
securities, bonds and investments {whether or not marketable} for the time being owned
(at law or in equity) by the Chargor, including any:

{a) dividend, interest or other distribution paid or payable in relation to any of the
lnvestiments; and

{B) right, moneay, shares or properly accruing, offered or issued at any time in
relation to any of the Invesiments by way of redemption, substitution, exchange,
conversion, bonus, preference or otherwise, under oplion rights or otherwise

"LPA 1825" means the Law of Property Act 1925,
"Party” means a party to this Deed.

"Properties” means all freehold and leasehold properties {whether registered or
unregistered) and all commonhold properties, now or in the future (and from time to
time) owned by the Chargor, or in which the Chargor holds an interest {including each
Property specified in Part A and Part B of Schedule 1 (The Propsriies)) and Property
means any of them,

"Receiver’ means a receiver, recsiver and manager or administrative receiver of any or
all of the Charged Asseis appointed by the Lender under Clause 12 {Recaiver)

"Relevant Agreement” means:

{a each capacity agreement (as this term is defined in Ruls 1.2 of the CM Huiles)
awarded to the Chargor by the EMR Delivery Body;

(b gach cash deposit or lefter of credit provided by the Chargor to the COM
Settiemnant Body as required by the EMR Dealivery Body,

(¢} gach agreement entered inio between a distribution network operator licensed
under s6{1} Electricity Act 1989 and the Chargor for the connection of the
Project to an electricity distribution network, whether in the form of a connection
offer and acceptance form or a single distribution connaction agresment, along
with any associated coniracis with independent connection providers and any
ralated adoption agreemsants;

{d) each contract for the supply of gas to the Project or any agreement for
connection fto or use of the National Transmission System or a local
Distribution Zone for gas {as these terms are defined in Section A1 of the
Transportation Principal Document of the Uniform Netwerk Code); and

{e) gach other agreement entered into by the Chargor in respect of the Charged
Assetls,
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"Secured Liabllities" means all present and future obligations and liabilities of the
Chargor and the Sharsholder (whether actual or contingent and whether owed jointly or
severally or in any other capacity whatever) which are, or are expressed to be, or may
become, due, owing or payable to the Lender under or in connection with any of the
Finance Documenis, together with ali costs, charges, losses, liabilities, expenses and
other sums and any taxes thereon incurred by the Lender which are, or are expressed
o be, or may become due, owing or payable by the Chargor or the Sharehoider under
or in connection with any Finance Document;

"Security Financlal Collateral Arrangement” shall have the meaning given to that
expression in the Financial Collateral Regulations.

"Security Period” means the pericd starting on the date of this Deed and ending on the
date on which the Lendsr is salisfied that ali the Secured Lisbilities have been
unconditionally and irrevocably paid and discharged in full and no further Secured
Liabilities are capable of baing outstanding.

"WAT" means value added tax.
1.2 Construction

The proviglons of Clause 2 {Inferpretation) of the Facllity Agresment apply to this Deed
as if they were set oul in full in this Deed, except that each reference in that Clause to
the Facility Agreement shall be read as a reference to this Deed, and in_addition an
Event of Defaull is "continuing” if it has not been remedied or waived in writing by the
Lender.

1.3 Clawback

If the Lender reasonably considers that an amount paid by the Chargor in respect of the
Secured Liabilities is capable of being aveided or otherwise set aside on the liquidation
or adminisiration of the Chargor or otherwise, then that amourt shall not be considered
o have been irrevocably paid for the purposes of this Deed,

1.4 Nature of security over real property
A reference in this Deed to a charge or morigage of or over any Property includes:

{a) all buiidings and fixtures and fittings (including trade and tenant's fixiures and
fittings) that are situated on or form part of that Property at any time;

(b} the proceeds of the sale of any part of that Property and any other monies paid
or pavable in respect of or in connaction with that Property;

{c} the benefit of any covenants for title given, or enfered into, by any predecessor
in titte of the Chargor in respect of that Property, and any monies paid or
payable in raspect of those covenants; and

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

1.5 Law of Property (Miscellaneous Provisions) Act 1989
For the purposes of section 2 of the Law of Properly {Miscellanecus Provisions) Act
1989, the terms of the Facility Agreement and of any side letters between any partigs in
refation to the Facility Agreement are incorporated into this Deed.

1.6 Perpetuity period
if the rule against perpetuities applies o any trust created by this Dead, the perpetuily

poriod shall be 125 years {as specified by section 5{1) of the Perpeluities and
Accumulations Act 2009).
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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 Scheduies.

Third party rights

(a) Unless expressly provided to the contrary In this Deed a person who is not a
Party has no right under the Contracis (Rights of Third Parties) Act 1999 o
enforce or to enjoy the benefit of any term of this Deed.

{s)] Notwithstanding any term of this Deed the consent of any other person who is
not a Party is not requirad to rescind or vary this Deed at any time.

COVENANT TO PAY
Covenant {o pay

The Chargor will on demand pay or otherwise discharge ali Secured Liakilities from time
io time, at the times at which, in the manner in which, and in the currencies in which
they are expressed to be due and payable or due for discharge under the Finance
Documents.

Certain liahilities

The Secured Liabilities shall, without limitation, include all liabilities arising under this
Ceed and the Finance Documents, interest (both before and after judgment) from the
date such liabllities are due, owing or incurred up to the date of payment at such rates
and upon such terms as specified in the Facility Agreement and all legal, administrative
and other costs, charges and expenses on a full and ungualified indemnity basis which
may be incitred by the Lender in rélation o any such moneys, obligations or liabilities
or the release of all or any of the Charged Assefs or the enforcement of the securily
hereby crealed or generally in respect of the Chargor or otherwise incurred in dealing
with any matter in relation to this Desd.

interest

The Chargor shall pay interest at the prevailing Default Rate on unpaid sums due
(whether before or after any judgment} in accordance with the terms of this Deed.

GRANT OF SECURITY
Legal moarigage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges to the Lender, by way of first legal mortgage,
each Property specified in Part A and Part B of Schedule 1 {The Fropertias).

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges to the Lender by way of first fixed charge:

{a) aifl Properties in England and Wales acquired by the Chargor in the futurs;

(b all present and future Interests of the Chargor not effectively mortgaged or
charged under the preceding provisions of this Clause 3 (Grant of security) in,
or over, freshold or leasehold property;

{c} all present and future rights, licences, guarantess, rents, deposils, contracts,
covenants and warranties relating to each Property;

WORKAD23027 0w A 48394.25
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{d) all licences, consents and authorisations (statutory or otherwise) held or
reguired in connection with the Chargor's business or the use of any Gharged
Asset, and all rights in connection with tham;

{e} all its present and future goodwill, to the extent not effectively assigned under
Clause 3.3 (Assignment};

{f all its uncalled capital, 1o the extent not effectively assigned under Clause 3.3
{Assignmant;

(@ all the Equipment;

i ali the Intelisctual Property;

{iy all the Book Dabts, to the extent not effectively assigned under Clause 3.3
{Assignment};

{i all the Investiments;

{k} all monies from fime to time standing to the credit of its accounts with any bank,

financial institution or ofber person (inciuding each Designated Account),
iogether with ali other rights and benefits accruing o or ariging in connection
with each account (including, but not limited fo, entittements to interest), 1o the
extent not effectively assigned under Clause 3.3 {Assignment};

{3 all its rights in respect of each Insurance Policy, including all claims, the
proceeds of ali claims and all returns of premium In connection with each
Insurance Policy, 10 the exitent not effectively assigned under Clause 3.3
(Assignment); and

{m) all its rights in respect of each Relevant Agreement and all other instruments
and rights relating to the Charged Assels, to the extent not effectively assigned
undsr Clause 3.3 (Assignment).

a3 Assignment

{a) As a continuing security for the payment and discharge of the Secured
Liabilities, the Chargor with full title guarantes assigns 1o the Lender absolutely,
subject to a provisa for reassignment on irrevocable discharge in full of the
Secured Liabiiities;

{i) all its present and future goodwill;
i) alt its uncalled capital;
{iii) all its Book Debts;

{iv) all monies from time o time standing to the credit of its accounts with
any bank, financial institution or other person {including each
Designated Account}, together with ali other righis and benefils
accruing to or arsing in connection with each account (including, but
not limited to, entitlements 1o interest);

{v) all its rights in each Insurance Policy, including all claims, the procesds
of ail claims and all returns of premium in connection with sach
insurance Policy:

{wi) the benefit of each Relevant Agreement and the benefit of all other
agresments, instrumeants and rights relating io the Charged Assels,

(=) To the extent that any such right, title and interest as is referred 10 in paragraph

{a) above is not assignable or capable of assignment, the assignment of it
purported to be effected by such paragraph shall operate as an assignment of
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any and all compensation, damages, income, profit or rent which the Chargor
may derive from it or be awarded or entitled to in respect of it insachcase as a
continuing security for the payment or discharge in full of the Secured
Liabilities.

(c} In respsct of each assigned Insurance Policy and Relevant Agreement, the
Lender shali not have responsibility for the performance of the obligations of the
Chargor thereunder, and the Chargor shall continue 1o observe and perform its
chligations under each Insurance Policy and Relevant Agreemeant.

{d) The Chargor shall, promplly upon the request of the Lender from time to time,
give or join the Lender in giving a nofice in the form set out in Schedule 2 (Form
of Mollce — Relevant Agreements) or, as applicable, Schedule 3 (Form of Notice
— Dssignated Accounis) or in such other form as the Lender may reasonably
require to each of the counterparties to each Relevant Agreement and fo each
bank or financial instituiion in respect of each Designated Account of the
Chargor opened or maintained with i,

Floating charge

Az a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges to the Lender, by way of first floating charge, all
the undertaking, property, asseis and rights of the Chargor at any time not effectively
morigaged, charged or assigned pursuant to Clause 3.1 {Legal Mortgage) to Clause 3.3
{Assignmend inclusive.

Gualifying floating charge

{a) The fioating charge created by the Chargor pursuant 1o Clause 3.4 (Floating
Charge) is a qualifying floating charge for the purposes of paragraph 14.2(a) of
Schedule B1 of the Insolvency Act 1986.

i Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this
Deed and the Lendsr may appoint an Administrator of the Chargor pursuant to
that paragraph.

Moratorium under 1986 Act
Notwithstanding anything else contained in this Deed;

{a) the ficating charge created by this Deed may not be converted into g fixed
charge solely by reasan of:

{i the obtaining of a moratorium in respect of the Chargor pursuant to
Section 1A 1o the Insoivency Act 1988; or
(i) anything done with a view to obtaining such a moratorium; and
{b) the Lender is not entitled to appoint a receiver solely as a result of the obtaining

of a moratorium {or anything done with a view to obtaining a moratorium) in
respect of the Chargor pursuant o Section 1A of Schadule A1 to the Insoivency
Act 1986 except with the leave of the court.

Trust
(&) Subject to part (b) of this Clause 3.7, if or to the extent that the assignment or
charging of any Charged Asset is prohibited, the Chargor holds it on trust for
the Lender.
{b) If the reason referred o in part {a) of this Clause 3.7 is that
i} a consent or waiver must be obtained;
B
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{ii) a condition must be satisfied
then:

{A) subject fo part {c) of Clause 3.7, the Chargor shall apply for the
consent or waiver; and

(B) the Chargor shall use its best endeavours to satisfy the
condition

in each case within 30 days of the date of this Debenture or, if the
Charged Asset is acquired after that date of this Debenture, within 30
days of the date of the acqguisition.

{c} Where the consent or walver is not to be unreasonably withheld, the Chargor
shall:
{i use iis best endeavours to obtain it as soon as possible; and
{if) keep the Lender informed of the progress of the negotiations to obiain
it.
{d) On the waiver or consent being obiained, or the condition being satisfied, the

Charged Asset shall be morigaged, charges or assigned (as appropriate} under
this Clause 3.7 and, in relation to such Charged Asset, the trust referred to In
part {a) of this Clause 3.7 shall tarminata.

3.8  Automatic crystallisation of floating charge

The floating charge created by Clause 3.4 (Floaling charge) shall automatically and
immadiately (without notice} convert into a fixed charge over the assets subject to that
fipating charge if:

(al the Chargor:

(i creates, or attermnpls fo create, without the prior writlen consent of the
Lender, a Security or a trust in favour of another person over all or any
part of the Charged Assets {except as expressly permitted by the terms
of this Deed or the Fagility Agreemeni); or

{H disposes, or atlempts to dispese of, all or any part of the Charged
Assets {cther than Charged Assets that are only subject to the floating
charge whils it remains uncrystallised);

{b) any person levies {or attempis to levy) any distress, attachment, exsecution or
other process against all or any part of the Charged Assets; or

{c) a resolution is passed or an order Is made for the winding-up, dissolution,
administration or re-organisation of the Chargor.

3.9 Crystallisation of floating charge by notice

The Lender may, in its sole discretion, by writlen notice to the Chargor, conven the
floating charge created under this Deed inio a fixed charge as regards any part of the
Chargad Assets spacified by the Lender in that notice if;

{a) an Event of Default occurs and is continuing; or
() the Lender considers those assets to be in danger of belng seized or sold

under any form of distress, attachment, execution or cther legal process or fo
be otherwise in jeopardy,
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Assets acquired after any floating charge has crystallised

Any asset acquired by the Chargor after any crystaliisation of the floaling charge
created under this Deed that, but for that crystallisation, would be subject to a floating
charge under thiz Deed, shall {unless the Lender confirms otherwise 1o the Chargor in
writing} be charged to the Lender by way of first fixed charge.

LIABILITY OF THE CHARGOR AND LENDER'S PROTECTIONS
Liability not discharged

The Chargor's liability under this Deed in respact of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

{a) any security, guarantes, indemnfity, remady or other right held by, or available
to, the Lender that is, or becomes, wholly or partially illegal, void or
unenforceable on any ground;

{b) the Lender renewing, determining, varying or increasing any facility or other
fransaction in any manner or cencurring in, accepling or varying any
compromise, arrangement or sefflement, or omilling to claim or enforce
payment from any other person; or

{c anv other act or omission that, but for this Clause 4.1, might have discharged,
or otherwise prejudicad or affected, the liability of the Charger.

immediate recourse

The Chargor waives any right it may have {o 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 Chargor.

REPRESENTATIONS
Represeniations

In addifion to the representations and warranties contained in Clause 8
{Representations and Warranties) of the Faciiity Agreement, which are deemed to bs
repeated here, the Chargor makes the representations and warranties set out in this
Clause 5 (Representations} 1o the Lender on the date of this Deed.

Binding obligations

The obligations expressed to be azsumed by it in this Deed are legal, valid, binding and
enforceable cbligations.

Governing law and enforcement

{a) The cheice of English law as the governing law of this Deed will be recognised
and enforced in its jurlsdiction of incorporation.

{b) Any judgment obiained in England in relation to this Deed will be recognised
and enforced in its jurisdiction of incorporation.

Legal and beneficial ownership of Charged Asseis

The Chargor is the scle legal and beneficial owner of the Charged Asszets and has good
marketable title to each Property.

Mo Security

The Charged Assets are free from any Security other than Permitted Security and the
Security created by this Deed.
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Mo adverse covenants

There are no covenants, agreements, reservations, condltions, interests, rights or other
matters whatscever that materially and adversely affect the Charged Assets.

Mo breach of laws

There is no breach of any iaw or regulation that malerially and adversely affects the
Charged Assets.

Mo interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Assels is subject to
terms entitling any person to terminate or curtall its use.

Ho everriding interests

Nothing has arisen, has been created or 5 subsisting, that would be an overriding
interest in any Property.

Avoidance of Security

Mo Security expressed to be created under this Deed is liable to be avoided, or
otherwise set aside, on the liguidation or administration of the Chargor or otherwise,

Enforeeable security

This Deed constitutes and will constitute the legal, valid, binding and enforceabils
obligations of the Chargor and is and will continue to be effective security over ail and
every part of the Charged Asssis In accordance with its terms,

INFORMATION UNDERTAKINGS

The Chargor makes the undertakings set out in this Clause & fo the Lender for the
continuance of the Security Pericd.

information

The Chargor shall give the Lender such information concerning the location, condition,
use and operation of the Charged Asssts as the Lender may reguire.

Matification of misrepresentation and breaches

The Chargor shall, prompily on becoming aware of any of the same, notify the Lender in
wriling of:

{a) any representation or warranty set out in Clause 5 (Regresentations) which is
incorrect or misleading in any material respect when made; and

{b) any breach of any covenant or unidertaking set out in this Desd.
GENERAL UNDERTAKINGS

The Chargor makes the undertakings set out in this Glause 7 to the Lender for the
continuance of the Security Period.

Compliance with laws

The Chargor shall not without the Lender's prior wriitten consent, use or parmit the
Charged Assets {o be used in any way contrary to law.
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Negative pledge

The Chargor shall not at any time, except with the prior written consent of the Lender
creafe, purport fo create or permit to subsist any Security on, or in relation to, any
Charged Asset other than any Security created by this Deed or any Permitted Security.

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

(al sall, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to do so), all or any part of, or any interest in, the Charged
Assets {except, in the ordinary course of business, Charged Assets that are
only subject to an uncrystallised floating charge); or

{b} creale or grant (or purport to create or grant) any interest in the Charged Assets
in favour of a third party.

Preservation of Charged Assets

The Chargor shall not do, or permit fo be done, any act or thing that would depraciate,
jropardise or otherwise prejudice the security held by the Lender, or materially diminish
the value of any of the Charged Asssts or the effectiveness of the security created by
this Deed.

Enforcemesnt of rights

The Chargor shall use iis endeavours 1o:

{a) procure the prompt observance and performance by the relevant counterparty
to any agreement or arrangement with the Chargor and forming part of the
Charged Assets of the covenanis and other obligalions imposed on such

counterparty (including each counterparty in respect of a Relevant Agreement
and each insurer in respect of an Insurance Policy); and

(b enforce any rights and instifute, continue or defend any proceedings relating fo
any of the Charged Assels that the Lender may require from time to time.

Payment of outgoings

The Chargor shali promptly pay all taxes, fees, licence dulies, regisiration charges,
insurance premiums and other ouigaings in raspect of the Charged Assets.

Notice of misrepresentations and breaches

The Ghargor shall, promptly on bacoming aware of any of the same, give the Lender
naotice in writing of:

&Y any representation or warranty set out in this Deed that is incorrect or
misleading in any material respect when made; and

{b) any breach of any covenant set out in this Deed.

Title documents

The Chargor shall, as so required by the Lender, deposit with the Lender and the
Lender shall, for the duration of this Deed be entitled to hold all deeds and documents

of title relating to the Charged Assets that are in the possession or control of the
Chargor.
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WORKNN2I0Z70w. A 45384.25



8.2

8.3

8.2

8.3

Execution Version

REGISTRATION OF LEGAL MORTGAGES AT THE LAND REGISTRY

The Chargor consents to an application bsing made by the Lender to the Land
Registrar {or the following restriction in Form P to be registered against its title {o each

Property:

"No disposition of the registered estate by the propristor of the regisiered estate [or by
ine proprietor of any registered charge, not being a charge registered before the entry
of this restriction] is to be registerad 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 the charges register [or [thelr conveyancer or specify appropriate details]).”

it the title to a Property is not registered at the Land Registry, the Chargor shalt ensure
that no person (other than itself} shall be registered under the Land Rasgistration Act
2002 as the proprietor of all or any part of that Property, without the prior written
consent of the Lender. The Chargor shall be liable for the costs and expenses of the
Lender in lodging cautions against the registration of the fitle to the whols or any past of
any Property from fime to time.

Whether or not title to a Property is registered at the Land Registry, if any caution
against first registration or any notice (whether agreed or unilateral) is registerad
against the Chargor's title to that Property, the Chargor shall immediately provide the
Lender with full particulars of the circumstances relating to such caution or nolice. if
siich caution or notice was tegisterad 1o protect a purported interest the creation of
which is not permitted under this Deed, the Chargor shall immadiately, and at its awn
axpenss, lake such sleps as the Lender may require to ensure that the caution or
notice, as applicable, is withdrawn or cancelled.

POWERS OF THE LENDER
Power to remedy

{a) The Lender shall be entitled {(but shall not be obliged) to remedy, at any time, a
breach by the Chargor of any of its obligations contained in this Deed.

{b) The Chargor irrevocably authorises the Lender and itz agents o do all things
that are necessary or desirable for thal purposs.

(e Any monies expended by the Lender in remedying a breach by the Chargor of
its obligations contained in this Deed shall be reimbursed by the Chargor o the
Lender on a full indemnity basis and shall be payable in accordance with
Clause 18.1 (Costs),

{dh In remedying any breach in accordance with this Clause 9.1, the Lender, is
agenis and their respective officers, agents and empioyees shall be entitied to
enter onto any Property and to take any action as the Lender may reasonably
consider necessary or desirable including, without limitation, carrving out any
repairs, other works or development,

Exercise of rights

(&) The righis of the Lender under Clause 8.1 (Power ip remedy} are without
prejudice 1o any other rights of the Lender under this Deed,

{by The exercise of any rights of the Lender under this Deed shall not make the
Lender liable to account as a morgagee in possession.

Power to dispose of chattels

(&) At any time after the security constituied by this Deed has become enforceable,
the Lender or any Receiver may, as agent for the Chargor, dispose of any
chaitels or produce found on any Property.

i1
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) Without prejudice to any cbligation to ascount for the proceeds of any disposal
made under part {a) of this Clause 8.3 the Chargor shall indemnify the Lender
and any Recelver against any liability arlsing from any disposal made under
part (a) of Clause 8.3.

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this Deed on
a Receiver may, after the securily constituted by this Deed has become enforceable, be
exercised by the Lender in relation to any of the Charged Assets whether or not it has
taken possession of any Charged Assels and without first appointing a Receiver or
notwithstanding the appointment of a Recsiver.

New accounts

{a) if the Lender receives, or is deemed to have received, notice of any subsequent
Security, or other interest, afiecting all or pari of the Charged Assets, the
Lender may open a new account for the Chargor in the Lender's books. Without
prejudice to the Lender's right 1o combine accounts, no money paid to the cradit
of the Chargor in any such new account shail be appropriated towards, or have
the effect of discharging, any part of the Securad Liabilities.

(i) if the Lender does not open a new account immediately on receipt of the notice,
or deemed notice, under Clause 9.5(a), then, unless the Lender gives express
written notice 1o the contrary 1o the Chargor, ali paymenis made by the Chargor
to the Lender shall be treated as having been credited o a new account of the
Chargor and not as having been applied in reduction of the Secured Liabilities,
as from the time of receipt or desmed receipt of the relevant notice by the
Lender.

Indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a Parly {(whether or not any
such person is jointly liable with the Charger) in respect of any of the Sscured Liabilities,
or of any other security for tham without prejudice sither to this Deed or to the liability of
the Chargor for the Secured Liabilities.

Appointment of an Administrator

{a) The Lender may, withoutl notice to the Chargor, appoint any one or maore
persons to be an Administrator of the Chargor pursuant to Paragraph 14 of
Schedule B1 of the Insolvency Act 1886 if the security constituled by this Dead
becomas enforceable.

s} Any appointment under this Clause 9.7 (Appointment of Administrator) shall:
{Ni be in writing signed by a duly authorised signatory of the Lender; and

{i take effect, in accordance with paragraph 19 of Schadule Bt of the
Insolvency Act 1388,

{il The lLender may apply 1o the court for an order remeving an
Administrator from office and may by notice in writing in accordance
with this Clause 9.7 {Appointment of Adminisirator) appoint a
replacement for any Administrator who has died, resigned, been
removed or who has vacataed office upon ceasing to be gualified.
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WHEM SECURITY BECOMES ENFORCEABLE
Security becomes enforceabie on Event of Default

The security constitutad by this Deed shall become Immeadiately enforceable if an Event
of Default occurs and is continuing.

Discretion

After the securily constituted by this Deed has become enforceable, the Lender may, in
its absolute discretion, enforce all or any part of that security at the times, in the manner
and on the terms it thinks fit, and take possession of and hold or dispose of all or any
part of the Charged Assels,

ENFORCEMENT OF SECURITY
Enforcement powers

{a) The power of sale and other powers canferrad by section 101 of the LPA 1925
{as varied or extended by this Deed) shall, as between the Lender and a
purchaser from the Lender, arise on and be exercisable at any lime after the
execution of this Deed, but the Lender shall not exercise such power of sale or
other powers untll the security constituted hy this Deed has bscome
enforceable under Clause 10.1 (Securily becomes enforceable on Event of

Defaulf).

{bi Section 103 of the LPA 1925 does not apply to the security constituted by this
Deed.

{c) The Lender may do anything a Receiver has power to do under this Deed.

Extension of staetuiory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morlgagees
under the LPA 1825 and by any other statute are extended so as to authorise the
Lender and any Receiver, at any {ime afier the security constituted by this Deed has
become enforceable, whethsr in its own name or in that of the Chargor, to:

(a) grant an lease or agreement to lease;
(s} accept surrenders of leases; or

{c) grant any option of the whole or any pari of the Charged Assets with whatever
rights relating to other pars of it

whether or not at a premium and containing such covenanis on the part of the Chargor,
and on such terms and conditions {including the payment of money fo a lessee or
tenant on a surrender) as the Lender or Receiver thinks fit without the need to comply
with any of the restrictions impossd by sections 89 and 100 of the LPA 1925,

Access on enforcement

{a) At any time after the i ender has demanded payment of the Secured Liabilities
or if the Chargor defaults in the performance of its obligations under this Deed
or the Facility Agreement, the Chargor will allow the Lender or its Receiver,
without further notlice or demand, immediately 0 exercise all its rights, powers
and remadies in particular {and without limitation) to take possession of any
Charged Asset and for that purpose to enter on any premises where a Charged
Asset is sliuated (or where the Lender or a Receiver reasonably believes a
Charged Asset {0 be situated) without incurring any liability to the Chargor for,
or by any reascon of, that entry.
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{b) At all imes, the Chargor must use its bast endsavours o allow the Lender or ils
Receiver access to any premises for the purpose of Clause 11.3{(a} {including
obtaining any necessary consents or permits of other persons) and ensure that
its empicyees and officers do the same.

Prior Security
At any time after the securily constituted by this Deed has become enforceable, or afier

any powers conferred by any Security having priority to this Deed shalt have become
exercisable, the Lender may:

{a) redeem that or any other prior Sacurity;
{b) procure the transfer of that Security to it; and
{c) setlie and pass any account of the helder of any prior Security.

The settlement and passing of any such account passed shall, in the absence of any
manifest error, be conclusive and binding on the Chargor. 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 from the Chargor to the Lender on current account and shall bear
interest at the prevailing Default Rate and be secured as part of the Secured Liabilities,

Protection of third pasties

No purchaser, morigagee or other persen dealing with the Lender, any Receiver or
Celegate shall be concerned 1o snguire:

{a) whether any of the Securad Liabilities have become due or payable, or remnain
unpaid or undischarged,

{bj whether any power the Lender, a Receiver or Delegates Is purporting to exercise
has bacome exercisable or is properly exercisable; or

{c) how any money paid ta the Lendesr, any Receiver or any Delegate is to be
applied.

Privileges

Each Receiver and the Lender is entiled to all the rights, powers, privileges and
immunities conferred by the LPA 1825 on morigagees and receivers.

No liability as mortgages in possession

Neither the Lender, any Receiver, any Delegaie nor any Administrator shall be liable, by
reason of entering into possession of a Charged Asse! or for any other reason, 1o
account as mortgages in possession in respact of ail or any of the Charged Assets, nor
shall any of them be liable for any loss on reaiisation of, ar for any act, neglect or default
of any nature in connection with, all or any of the Charged Assets for which a
morigagese in pogsession might be liable as such,

Relinguishing possession

If the Lender, any Receiver or Delegale eniers into or takes possession of the Charged
Assels, it or he may at any time relinguish possession.

Conclusive discharge to purchasers

The racelpt of the Lendsr, or any Recelver or Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Charged Assels
or in making any acquisition in the exercise of their respective powars, the Lender, and
every Receiver and Delegate may do so for any consideration, in any manner and on
any terms that it or he thinks fit.

i4
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11.19 Right of appropriation

12
12.1

i2.2

12.3

12.4

125

12.6

{a) To the axtent that:
{i) the Charged Assets constitute Financial Collateral; and

{ii) this Deed and the obligations of the Chargor under it constitule a
Security Financial Collateral Arrangement

the Lender shall have the right, at any time after the security consfituted by this
Deed has becoms enforceable, to appropriate all or any of those Charged
Assets in or towards the payment or discharge of the Secured Liabilities in any
order that the Lender may, in its absolute discretion, determine.

{b) The vaiue of any Charged Assets appropriated in accordance with this Clauss
shall be the price of those Charged Assets at the time the right of appropriation
is exercised as listed on any recognised market index or determined by any
other method that the Lender may select {including independent vaiuation).

{c) The Chargor agrees that the methods of valuation provided for in this Clause
are commercially reasonable for the purposes of the Financial Coliateral
Regulations.

RECEIVER
Appointment

At any time after the securify constituted by this Deed has become enforceable, or at
the request of the Chargor, the Lender may, without further notice, appoint by way of
Deed, or otherwise in writing, any ong or more parsons o be a Recsiver of all or any
part of the Charged Assets.

Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1986
in the case of an administrative receiver), from tims to time, by way of Deed, or
otherwise in wriling, remove any Receiver appointed by it and may, whenever it thinks
fit, appoint a new Receiver in the place of any Receiver whose appointment may for any
reason have terminatad.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the
restricions contained in section 108 of the LPA 1925, and the remuneraiion of the
Receiver shall be a debt secured by this Deed, to the extent not otherwise discharged.

Power of appointmant additional to statutory powers

The power to appoint & Recelver conferred by this Deed shall be in addition {o all
statutory and other powers of the Lender under the Insolvency Act 1886, the LPA 1825
or otharwise, and shall be exercisable without the restrictions contained in sections 103
and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite pricr appeintments

The power to appoint a Receiver (whether conferred by this Dead or by statute) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect of
all or any part of the Charged Assets.

Agent of the Chargor

Any Receiver appointed by the Lender under this Deed shall be the ageni of the
Chargor and the Chargor shall be solely responsible for the contracts, engagements,
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acts, omissions, defaults, losses and remuneration of that Receiver and for liabilities
incurred by that Receiver. The agency of 2ach Raceiver shall continue until the Chargor
goes info liquidation and after that the Recelver shall act as principal and shall not
become the agent of the Lender,

POWERS OF RECEIVER
Powers additional to statutory powers

{a) Any Receiver appointed by the Lender under this Deed shall, in addition to the
pawers conferred on him by statute, have the powers set out in Clause 13.3
{ Repair and develop Froperfies) to Clause 13.24 {incidenial powers).

{b) if there is more than one Recsiver holding office at the same time, each
Receiver may {uniess the document appointing him states otherwise} exercise
all of the powers conferred on a Receiver under this Deed individually and o
the exclusion of any other Receiver.

fc) Any exercise by a Receiver of any of the powers given by Clause 13 (Powers of
Receiver) may be on behall of the Chargor, the dirsciors of the Chargor {in the
case of the power contained in Clause 1317 (Make calls on Chargor
mambers)) of himself,

{d} A Receiver may do anything the Lender has power to do under this Deed.
insolvency Act powers

A Receiver may do all the acts and things in Scheduie 1 {o the Insolvency Act 1986 as if
the words "he” and "him" referred to the Recsiver and "company” referred o the
Chargor.

Hepair and develop Properties

A Receiver may undertake or complete any works of repair, buliding or development on
the Properties and may apply for and maintain any planning permission, development
consent, buiiding reguiation approval or any other permission, consent or licence o
carry out any of the same.

Grant or accept surrenders of leasas

A Receiver may gramt, or accept surrenders of, any leases or ienancies affecting any
Proparty and may grant any other interest or right over any Property on any terms, and
subject to any conditions, that he thinks fit.

Employ personngl and advisers

A Receiver may provide services and employ or engage any managers, officers,
servants, contractors, workmen, agenis, other personnei and professional advisers on
any terms, and subject to any conditions, that he thinks fit. A Receiver may discharge
any such person or any such person appointed by the Chargor,

Make and revoke VAT oplion to tax

A Recsiver may make, exercise or revoke any VAT oplion to tax as he thinks fit.
Charge for remuneration

A Feceiver may charge and receive any sum by way of remuneration {in addition to all

costs, charges and expenses incurred by him) that the Lender may prescribe or agree
with him,
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Realise Charged Assets

A Recelver may collect and get in the Charged Assets or any part of them in respect of
which he is appointed, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Charged Assets with like righis.

Manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamaling or
diversifying the business of the Ghargor,

Dispose of Charged Assais

A Receiver may sell, exchange, convert intc money and realise all or any of the
Charged Assets in respect of which he is appeinted in any manner {including, without
fimitation, by public auction or privale sale} and generally on any terms and conditions
as he thinks fit. Any sale may be for any consideration that the Receiver thinks fit and a
Receiver may promote, or concur in promoting, a company to purchase the Charged
Assets 10 be sold.

Sever fixtures and fittings

A Receiver may sever and sefl separately any fixtures or fittings from any Properly
without the consent of the Chargor.

Sell Book Debts

A Recelver may sell and assign all or any of the Book Debts in respect of which he is
appeinted in any manner, and generally on any terms and conditions, that he thinks fit.

Give valid receipts

A Receiver may give valid receipt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Charged Assets.

Make settiements

A Recsiver may make any arrangement, seitlement or compromise between the
Chargor and any other person that he may think expadient.

Bring proceedings

A Receiver may bring, prosecule, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Assets as he thinks fit.

improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as he may
think expedient,

Make calls on Chargor members

A Receiver may maka calls conditionally or unconditionally on the members of the
Chargor in respect of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any calis so made) the same powers as are conferred by the
articles of association of the Chargor on its directors in respect of calls authorised to be
made by them,

insure
A Receiver may, if he thinks fit, but without prejudice to the indemnity in Clause 16

{Cosis and indemnity), efiect with any insurer any policy of insurance either in lieu or
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satisfaction of, or in addition to, the insurance required to be maintained by the Chargor
under this Deed,

Powers under the LPA 1925

A Recelver may exercise all powers provided for in the LPA 1825 in the same way as if
he had beean duly appointed under the LPA 1825, and exercise all powers provided for
an administrative receiver in Schedule 1 {o the Insolvency Act 1988,

Borrow

A Recelver may, for any of the purposes authorised by this Clause 13 {(Fowers of
Recsiver}, raise money by borrowing from the Lender {or from any other person) either
unsacured or on the security of all or any of the Charged Assets in respect of which he
is appointed on any terms that he thinks fit {including, if the Lender consents, ferms
under which that security ranks In priority to this Deed).

Redeem prior Security

A Receiver may redeem any prior Sacurity and setile and pass the accounts to which
the Security relates. Any accounis so settied and passed shall be, in the absence of any
manifest error, conclusive and binding on the Chargor, and the monies so paid shall be
deemed 1o be an expense properly incurred by the Hacaiver.

Delegation

A Recsiver may delegate his powers in accordance with this Deed.

Absoluts beneflicial owner

A Receiver may, in relation to any of the Charged Assels, exercise all powers,
authorisations and righis he would be capable of exercising, and do all those acts and
things, as an absolute beneficial owner could exercise or do in the ownership and
management of the Charged Assets or any part of the Chargad Assets.

Incidental powers

A Receiver may do any other acls and things that he:

{a may consider desirable or necessary for realising any of the Charged Assets;

{b) may consider incidental or conducive to any of the rights or powers conferrad
on a Recsiver under or by virtue of this Deed or law; or

{c) lawfully may or can do as agent for the Chargor,

DELEGATION

Delegation

The Lender or any Receiver may delegate (eithar generally or specifically) by power of
attorney or in any other manner o any person any right, powar, authority or discretion
conferred on it by this Deed (including the power of attorney granted under Clause 18
{Power of altorney}).

Terms

The Lender and each Recelver may make a delegation on the terms and conditions
{including the power 1o sub-delegate) that it thinks fit.

tB
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Liabitity

Meither the Lender nor any Hecsiver shall be in any way liable or respansible to the
Chargor for any loss 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 a Delegate pursuant 1o this Deed,
after the security constifuied by this Deed has become enforceabie {other than sums
received under any Insurance Policy), shall {(subject to the claims of any person having
prior rights and by way of variation of the LPA 1525} be applied uniess otherwise
determined by the Lender, {or such Recelver or Delegate) in the following order of
priority:

(&) In or towards payment of or provision for all costs, charges and expenses
Incurrad by or on behalf of the Lender (and any Receiver, Delegate, attorney or
agent appointed by i) under or in connection with this Deed, and of all
remunaration due (o any Receiver under or in connection with this Deed;

{0) in or towards payment of or provision for the Secured Liabilities in any order
and manner that the Lender determines; and

{c) in payment of the surplus {if any) fo the Chargor or other person entitled to it

Appropriation

Meither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue of
section 109{8) of the LPA 1525, which is varied accordingly, or ctherwise) to pay or
appropriate any receipt or payment firsi towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.

SUSPEHSE account

All monies received by the Lender, a Receiver or a Delegale under this Deed (other
than sums recelvad under any Insurance Policy that are not going to be apolied in or
towards discharge of the Secured Liabilities):

{a) may, at the discretion of the Lender, Receiver or Delegate, be credited to any
suspense of securities realised account;

{b} shail bear interest, if any, at the raie agreed in writing between the Lender and
the Chargor; and

{c) may be held in that account for so long as the Lender, Receiver or Delegate
thinks fit.

COSTS AND INDEMMNITY
Costs

The Chargor shall, within five Business Days of demand, pay to, or reimburse, the
i.ender and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes
and liabilities of any kind {including, without limitation, legal, printing and out-of-pocket
gxpensas) incurred by the Lendar, any Receiver or any Delegate in connection with:

{a) this Deed or the Charged Assets;
{b) taking, hoiding, protecting, perfecting, preserving or enforcing (or attempling o

do 80} any of the Lender's, a Receiver's or a Delegate's rights under this Deed;
ar
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{c) taking proceedings for, or recavering, any of the Secured Liabilities.
Indemnity

The Chargor shail indemnify the Lender, each Receiver and sach Delegate, and thal
respective employees and agents against ali liabilities, costs, expenses, damages and
losses (including but not limited to any direct, indirect or consequential losses, 10ss of
profit, loss of reputation and all interest, penalties and legal cosis {calculated on a full
indemnity basis) and all other professionai cosis and expenses) suffered or incurred by
any of them arising out of or in connection with:

{a) the exercise gr purported exercise of any of the rights, powers, authorities or
discretions vestad in them under this Deed or by taw in respect of the Charged
Asseils;

{B) taking, holding, protecting, perfecting, presarving or enforcing {or attempting to
do s0) the security constituted by this Deed; or

{c) any default or delay by the Chargor in performing any of its obligations under
this Deed.

FURTHER ASSURANCE

The Chargor shall, at its own expense, take whatever action the Lender or any Receiver
may reasonably require for

{a) creating, perfecting or protecling the security intended to be created by this
Daad;

{b) facilitating the realisation of any Charged Asset; or

() facilitating the exercise of any right, power, authorily or discretion exercisable
by the Lender or any Receiver in respect of any Charged Asset.

POWER OF ATTORNEY

By way of sacurity, the Chargor irrevocably appoints the Lender, every Receiver and
avary Delegats separately to be its attorney and, in ifs name, on its behalf and as its act
and Deed, 1o execute any documents and do any acts and things that:

{a) the Chargot is required to execuls and do under this Deed; or

{b) any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Lender, any
Receiver or any Delegats.

The Chargor ralifies and confirms, and agrees to ratify and confirm, anything that any of
its attorneys may do in the proper and lawlul exercise, or purporied exercise, of all or
any of the rights, powers, authorities and discretions referred above.

RELEASE

Subject to Clause 20.3 {Discharge Conditional) on the expiry of the Security Period {but
not otherwise), the Lender shall, at the reguest and cost of the Chargor, take whatever
action is necessary to:

(a) release the Charged Assets from the security constituted by this Deed; and

(b reassign the Charged Assets to the Chargor,

20
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FURTHER PROVISIONS
independent security

The sacurity constituted by this Deed shall be in addition 10, and independent of, any
other security or guarantee that the Lender may hold for any of the Secured Liabilities at
any time. No prior security held by the Lender over the whole or any part of the Charged
Assets shall merge in the secourity created by this Deed.

Continuing security

The security constituted by this Deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any setflement of account, or intermediate
payment, or other matter or thing, uniess and until the Lender discharges this Deed in
writing.

Discharge conditional

Any ralease, discharge or seiftiement betwssn the Chargor and the Lender shail be
daesmed conditional on ne payment or security received by the Lender in respect of the
Secured Liabilities being avoided, reduced or ordered fo be refunded pursuant to any
law relating to insolvency, bankruptcy, winding-up, administralion, receivership or
otherwise. Despite any such releass, discharge or settlamant:

{a} the Lender or its nominee may retain this Deed and the sacurily created by or
pursuart to it, including all ceriificates and documents relating to the whole or
any part of the Charged Asseis, for any pericd that the Lender deems
necessary lo provide the Lender with security against any such avoidance,
reduction or order for refund; and

{bj the Lender may recover the value or amount of such security or payment from
the Chargor subsequently as if the releasse, discharge or settlement had not
occurred,

Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 1225
shiali not apply fo this Deed,

MISCELLANEOUS

The provisions of Clause 12 (Assignment and Transfer), Clause 13 {Nolices) and
Clause 14 {Miscaflaneous) of the Facility Agreement shall apply to this Deed, as if set
out in full and so that refersnces in thoss provisions to “this Agreement” shall be
construed as references to this Deed and references o "party" or "parties” shall be
construed as references (o parties to this Deed.

AMENDMENTS AND WAIVERS

Any term of this Deed may be amended or walved only with the express written consent
of the Lender and the Chargor and any such amendment or waiver will be binding on ali
parties.

COUNTERPARTS

This Deed may be exscuted in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Deed.

GOVERNING LAW

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

21
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THIS DOCUMENT HAS BEEN EXECUTED AS A DEED AND 1S DELIVERED AND TAKES
EFFECT ON THE DATE STATED AT THE BEGINNING OF (T

22
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Schedule 1

The Properties
Pait A

Reqisterad Property

Registered Address Freehold/Leasehold Title Number
Proprietor

Part B

Unregistered Property

Registerad Address Fraeehold/Leasehoid Description
Proprietor

23
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Scheduls 2

Form of Nolice — Relevant Agreements

Ta: [Name of relevant counterparty to Specified Contract]
Address: {#] [Date]
Dear Sirs

We, [name of chargor] {the "Company") HEREBY GIVE NOTICE that by a charge
contained in a debenture dated [-] and made between the Company and Forsa Energy
Gas Acquisitions Limited (the "Lander”) {the "Debenture”) we have charged to the
Lender by way of first fixed charge all of cur present and future right, title and interestin
and io the foliowing agreement:

[dascribe agreement]

{the "Agreement”) including, but not limited to, the right to demand and receive all
moneys whaisosver payabie to or for the benefit of the Company under or arising from
the Agreement, all remedies provided for in the Agreement or available at law or in
equity in relation to the Agreement, the right to compe! performance of the Agreement
and all other rights, interests and benefits whalsosver accruing 1o or for the benefit of
the Company arising from the Agreement,

All moneys payable by you to the Company pursuant to the Agreement shall be paid fo
the Company's account (account number [insert account numbar, sort code [insert sort
code} and account reference “[insert account namel”) with {account bank] unless and
until you recelve notice from the Lemder to the contrary, in which event you shouid
make all future payments as directed by the Lender.

MNotwithstanding the charge referred 10 above or the making of any payment by you 1o
the Lender pursuant to it, the Company shall remain ilable under the Agreement to
perform all the obligations assumed by it under the Agreement and neither the Lender
nor any receiver nor any delegate appointed by the Lender or any such raceiver shall
be at any fime under any obligation or liability to you under or in respect of the
Agreement. The Company shall also remain entifled to exercise all its rights, powers
and discretions under the Agreement and you should continue 1o give notices under the
Agreement 1o the Company in each case unless and until you receive notice from the
Lender to the contrary when all such rights, powers and discretions shall be exercisable
by, and notices shall be given 1o, the Lender or as it directs.

The Company confirmns that:

{i) in the event of any confiict between communications received from it and from
the Lender, the communication from the Lender shall prevail;

{it) none of the instructions, authorisations or confirmations in this Notice of Charge
{the “Motica™ can bs revoked or varied in any way except with the Lender's
specific written consent; and

{ii any written notice or instructions given io you by the Lender in accordance with
this Notice shall be conclusive.

Kindly acknowledge recsipt of this Notice and confirm your agreemeant o it by signing
the enclosed form of acknowledgement and returning it to the Lender at [First Fioer, 17
Slingsby Place, London WC2E 9AR] for the attention of [officer/departman].

This Nedice and any non-contractual obligations arising out of or in connection with it
are governed by English law,

Yours faithfully,

24
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for and on behalf of

[insert name of Chargot
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Form of Acknowiedgement
[on duplicats]

To: {Forsa Energy Gas Acquisitions Limited]

Address: []
Aftention: [#] [Date]
Dear Sirs

We acknowledge receipt of the Notice of which this is a copy. Terms and expressions
defined in tha Notice shall have the same meanings when used in this
acknowledgment. We give any consent {o the creation of the charge required pursuant
io the Agreement and agree to and confirm that:

{a) we will pay all monays hereafter becoming due to the Combany In respect of
the Agreement as directed in the Notice and accept and will comply with the
terms of the Notice;

{s)] we will send o you copies of any notices which we may give to the Company
under the Agreement at the same time as we send them to the Company;

{c} we have not received nolice of any other charge, assignment or other third
party right or interest whatsoever in, of, over, or affecling, the Agreement or any
other notics relafing to the Agreement; and

{d) this acknowledgement is fresly assignable or transferable by you, by any
subsequent assignee, fransferee or successor in title in accordance with the
ferms of the Agreement {"Subseguent Party") and by any receiver appeinted
by you or by any Subsequent Party pursuant to the Debenture.

Yours falthfully
for and on behalf of

[Name of relevant courlerpartly fo Specified Contract

28
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Schedule 3

Form of Notice — Deasianated Accounis

To: [Mame of refevant bank or financial institution]
Addrass: [&] iDate]
Dear Sirs

We, [name of chargod (the "Company”) HEREBY GIVE NOTICE that by a charge
contained in a debenture dated [} and made between [Forsa Energy Gas Acqguisitions
Limited] {the "Lender") and the Company (the “Debeniure”} we have charged o the
Lender by way of first fixed charge all of our present and future right, title and interest in
and to all moneys from time to time deposited in or standing to the credit of any bank
account with any bank or financial institution, including the following account{s) {each a
“Relevant Account”} maintained with you;

[Specify accounts. account name, account number, details of branch elc).

Accordingly, the Company hereby irevocably and unconditionally instructs and
authorises you:

{a) o disclose to the Lender, without any reference o or further authority from the
Company and without any encuiry by you as o the jusiification for such
disclosure, such information relating to any Helevant Account and the moneys
from time 1o time deposited in or standing fo the credit of any Relevant Account
as the Lender may at any time and from time 10 time raguest you to disclose to
it:

{b) te hold ali moneys from time to time deposited in or standing o the credit of any
Relevant Account io the order of the Lender and to pay or release all or any
part of such moneys in accordance with the written instructions of the
Lender at any time and from time 1o time; and

{c) o comply with the terms of any other written notice or insiructions that you
receive at any time and from time to time from the Lender in any way
refating to the Debenture, any the Relevant Account or the moneys from time
to time deposited in or standing to the credit of any Relevant Account
without any reference to or further authority from the Company and
without any enquiry by you as {o the justification for or validity of such notice or
instructions.

The Lender has agreed that the Company may withdraw any moneys from any of the
Relevant Account without any reference to or further authority from the Lender excepl io
the extent that the Lender gives you notice to the contrary. Upon and after the glving of
such notice, the Company shall cease to be entitied to make any such withdrawal {o the
extent specified in the notice.

The Company confirms that

] in the event of any conflict between communications received from it and from
the Lender, the communication from the Lender shall prevail,

(i) none of the instructions, authorisations or confimations in this notice (the
“Notica”) can be revoked or varied in any way excent with the Lender's specific
written consent; and

{iii} ary wriiten notice or instructions given 1o you by the Lender In accordance with
this Notlca shall be conclusive.
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Kindly acknowledge receipt of this Nolice and confirm your agreement to it by signing
the enclosed form of acknowledgement and returning it to the Lender at [First Floor, 17
Slingsby Place, London WG2E 9AR] for the attention of [officer/department].

This Notice and any non-contractual obligations arising out of or In connaction with it
are governad by English law.

Yours faithfully,
for and on behalf of

[insert name of Chargor]
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Form of Acknowledgement

[on duplicate]

To: [Forsa Energy Gas Acquisitions Limitsd]
Address: [#]

Attention: [#] [Dats]

Dear Sirs

We acknowledge receipt of the Notice of which this is a copy. Terms and expressions
defined in the MNotice shall have the same meanings when used in this
acknowledgment. We agree to and confirm the following:

{a) we accept and wili comply with the terms of the Notice;

{b) we have not received notice of any other charge, assignment or other third
party right or interest whatsocever in, of, over or aflecting any Relevant
Account;

{c} we have not claimed or exercised and will not claim or exercise (except with the

Lender's prior wiitlen consent) any security intsrest, right of setoff,
cohsolldation or counterclaim or any other right against or in respect of any
Relevant Account, except in respect of our usual administrative and
ransactional fees and charges in relation to the Relevant Account in question;
and

{d) we shall nat permit the Company to make any withdrawal from any
Relevant Account after receipt by us of a notice from the Lender prohibiting
such withdrawals {o the extent specified in that notice.

Yours faithiully

for and on behalf of

[mams of relevant bank or financial institution)
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EXECUTION PAGE

CHARGOR
Executed as a Deed by

STOR 150 LTD acting by

Director
in the presence of:
Witness
Name
Address
Qecupation
LENDER
Executed as a Deed by
FORSA ENERGY GAS
ACQUISITIONS LIMITED
acting by
Director
in the presence of:
Witness
Name
Addrass
Occupation
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EXECUTION PAGE

CHARGOR
Execuied 25 a Deed by )
STOR 150 LTD acting by y
)
DIreclor e
in the presence of
WHRESSE e e e s
NAIME i
AUrBES e e
Cocupation e
LENDER
Executed as a Deed by j
FORSA EMERGY GAS )
ACQUISITIONS LIMITED
)

acting b )
Director ]

In the presence of:
Witness _ ,,,,,,,,,,,,,,,,,,,,

Name HATRLONALOUSND
Addrass
Occupation
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