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Registration of a Charge

Company name: GAS GENERATION OLDHAM LIMITED
Company number: 10334181

X64T5Y8H

Received for Electronic Filing: 21/04/2017

Details of Charge

Date of creation:  11/04/2017
Charge code: 1033 4181 0001
Persons entitled: LOAN NOTE DEBENTURES LIMITED (CRN:08994502)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: RAPHAEL STEELE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10334181

Charge code: 1033 4181 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 11th April 2017 and created by GAS GENERATION

OLDHAM LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st April 2017 .

Given at Companies House, Cardiff on 24th April 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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DEBENTURE

Dated:

2017

fade by GAS GENERATION OLDHAM LIMITED {company number 10334181) whose registersd
office is at Delta Place, 27 Bath Road, Gﬁ_e_tte‘nha’m;_-;Eh_'g}arsd, GLB3 7TH.{the “Commpany™); '

in favour of LOAN NOTE DEBENT
-office is at Delta Place, 27 Bath Ro

1. INTERPRETATION

1rstages 1

URES LIMITED (company ﬁum‘bér-@gggzﬁéz)-whaSe.rej"giéteredz

ad, Cheltenham, Gloucestershire, GL53 7TH {the "Morigagee”).

“In this deed th_e-foﬁewfhg-expresgigms have the followinig meanings:-

- “Administrator*

‘Businasgs”
““Business Day".

' "Cﬁh-'afg‘ed" Property”

- "Encumbrance®

: ""i'ﬁt’e*res‘t"? -

‘Lease”

“Licences”

“Loan Notés”™

“Series A Loan Note:
lns’zrumeht”_ L

“M-aéehﬁiders""

“Noteholder Majority” -

“Obligations™

‘Planning Acts”

an administrator appointed. under-the -fhéohf'ency -Af;'t 1 ':9:88; -

: ‘the :tﬁus'insés- or businesses and operations .é':arr%eﬁd, on by the-.
- Company from time to time: . R

& day (not being & Saturday ora Suriday) on which clearing
“banks are open for general banking business in-London; -

| tha_ass_éts_- and undertaking charged or assigned by clause 4:

includes any morigage, charge (fixed or floating], pledge, lier -

and any other arrangement-or interest- (whether by way of

-assignment; trust; title retention 6r otherwise) which has the

sffect of creating security or payment priority;

- Interest at the rate o rates agreed between the Notehoiders

and the Company under the Series A Loan Note Instrument:

any letting, underlease or sub-lease and-any fenancy, licence. -
or other agreement for possession or occupations.

all licences, éc‘mse-ni;s,-.éerﬂﬁcaieé;--reg’is%ratiohs-,- permits or

-other: similar matters -required in- connection. - with the -
Company's property, assets, undertaking and the Business;

‘the loan notes created by the Series A Loan Noté Instrument:

-~ the ;ihs’t‘rﬁfﬁeﬁ*ht!{ﬁf. even date creating the Loan Notes;

- the hoteholders. ‘as defined in the Series A Loan Note.

Instrument;

such. amournt of the Notehoiders holding betwesn them more

- than 50% of the value of the Loan Notes;

the obfigations and liabilities covenanted to tie discharged.or
- paid under clause 3; -

- any ledisiation, directions, notices; bye-laws from time to time

in force: relating to-town and country- planning, building and -

1



1.2

. '375?&8"4’_8_1 ]

c@nstruc‘ticn'

“P‘repeﬁ‘y_"._ any freehold and/or leasehold land and buildings from time 20--

time: aned of {Jccup;ed by ihe Lompany;

Recesver”- any. persorn- appmnted a5 recawer admwmstratwe receiver,

‘Renis”

_. HVATI?

124
122

_ 1.2.3 _

managm or receiver and manager

~all rents, profits, income, fees and other sums- at any timie
-_payabie o the Company by any lessee, tenant, licensee of

other Dccupler of the Charged- Prmperty except any sums
- payable in respect of serwces ofi nSUrance pravzded by the
J-Com;:aﬂy,

any- form of taxatzon,.ievy, duty, charge, confribution or
Jimpost (including any applicable fine, penaity, surcharge or
interest) imposed by any local, municipal, govemmeniai
state; federal or other fiscal, revenue, customs arid/or excise
: authunty body (}E’ official anywhere in the world; and

value added tax’ or any other tax on added valug oron
- '-turnover for ihe ‘ame being in force

-i_n’ .this_'cie?ed each reference o

“Charged Property”; ”Obhgatmns c:sr “Pmperty" meiudes a re‘ference to any part"

.c)f them or it

'_“Ccmpa'ny' inclides & -feference ta any person- dérivirig title through the:
- Gompany; ' S :

“Moﬁgagee mciudes a reference to-any perscm ‘who claims any ’utfe or mterest.-

“through the Mortgagee or any persm fo wham ‘the business of fhe Mortgagea s

. transferred;

124
125
1 ;-2’;8 :

1.2.7

1.2.8°

129

any document (including the Serles A Loan chte nstruments and this deed) or
A prc;vzsmn of ‘such document includes a. reference to such document or

pmvsssgn as suppEemented varied or replaced from:time io time;

“freeha}d" property includes a reference to property regrstered (er m the process
of registration) as a freshiold: estate in._commonhold land: (whether in.
cc}mmonhmid units or common parts);

a statuimry pmvnsmn unc;udes a reference %c) any mﬁdiﬁt:aﬁoh Cons’cﬂidaﬁch or

ms’crumems erder or regulamns made umer it

the- 'smgui : r'm‘clud@‘s th'a-'piuzai.-and vice: versaf.

a pérson: ;ncfudes a tmdy cmrporaie umncorporated agsociation, government
state, partnershsp or trust (in each case, whether or not: havmg separate !ega[..
-persanality); and - '

“dispose’ includes charging, selling, leasing, assigning or transferring: or

agreeing 1o do any of the same, granting an optior or similar right, creating a..



frust. or other equitabls interest or sharirig or parting with - possession:or

-oceupation, ' :

1.3 General _Werti_s"'sh'a_fi' not. be given a restrictive 'in{e'rp.reta'ti'ﬁn by reason of their being -

preceded or followed by words indicating d-particular class of acts, ‘matters or things.

1.4 :Hea{:ﬁ'_ngs in this deed airi_e'fo"r'-fsahxieniéhée- mﬂ'?y‘ and shall not affect g”'%s'.iﬁté'rpf;etaiibﬁ;

15 Ifthe 'ru:!_e a.gf'ai'ﬁ;'s;t_pe?peta'iﬁes- applies to any trust created by 'ihié_._déed; the perpetuity -
period shall be 125 years (s specified by section 5(1) "of the Perpetuities and

Accumulations Act 2009). _ : c } e B

2. SECURITY. TRUSTEE
21 The Martgag'ee is a"c'ﬁr'ég és ag’enfajﬁd Security trustée f(}r :fﬁ:é:Né’téhafderé._

2.2 . Any moneys recovered by the Mortgagee following - enforcement of its rights under or -
otherwise pursuant to this deed shall (subject to clause 10.3) be distributed to the
- Notehalders in the Series A Loan Note Instrument and (subject thereto) as nearly as may
be according to their respactive holdings. of the Loan Notes and as otherwise provided in
- the Series A Loan Note Instrument. . ' '

2.3 This deed shall be granted to the Mortgages -as security trustes and agent for the.
- Noteholders: They shafl be entitled to rely on the instructions of a Neteholder Majority in:

“relation to all matters arising in connection with - this deed save that any -monies -

ecovered by them on enforcament of or otherwise pursuant to this deed shall (subject to -

deductions permitted under this deed) be distributed as nearly as may be accoiding to

their respective holdings of thé Loan Notes or as otherwise agreed by the Noteholders. O

3. SECURED LIABILITIES

g9 The-mmpaﬁny ca’x}eharéfs o _ _
311 discharge on demand from time to timie al ts obligations and liabilities to the
' Nateholders under the Loan Notes and-Loan Note Instrument (whether present.
orfuture, actual or contingent); : : c
8.1.2  pay to the Mortgagee: on- dérﬂa‘nd'fﬂom:tiiﬁe 10" time Interest on-any amount
- payable to it under clause 3:1.1 from the date of demand.
* In the case of any of the Obligatioris whiich is nat (but for this clause 3) due for dischargs on
demand, the Mortgages shall.not make demand befare the due date. - '
4. - SECURITY D
As a Gdr%tiﬂﬁ'ing_.secu.ﬁty_. 'f’ar"'t'h:e-disz:harge'--and-__:paymeht of the Obligations and with full title
‘guarantee, the Company:- - : -
41 charges to the Mortgagee by way of legal morlgage 4l the Property now vested in-or
charged to the Company; o B o
4.2 - _g:ﬁargeé-'m' the Mortgagee by way o‘f'fé}ze‘dﬁ éharge aé:r-es.:a-tes and interests in ary other
Property now and in the _futur-e_ vested in-or charged to the Company; ' ' '

A7ETAESE 3



43

4.4

45 - |
- fittings, vehicles, computers -and equipment now and in the. future belonging to the

‘Company and assigns to the Mortgagee all right, title and interest of the Company under
_any agreements (present or futire) relating to the purchase jease-or hire purchase of

4.8

&7

e

4,10

AT

assigns o the Morigagee- the benefit of all covenants; rights, claims “and guarantees:

- relating to the Company's present and future Property or that Property's: construction,
-use or title and the benefits of all éasemernits serving or reiatmg 1o suc:h property, subject
“to reassignment on the discharge f}f the: Gblagaﬁmns

-f;harges 1o the- Martgag@e by way of fixed charge all r;ghts and iriterests ii-and claims
“under all policies of insurance and assurance now or in the future held, to be held or -
Sinuring to the Company's bensfit and all rights-and’ claims to which the Company is.now

- of may in the future be entitled under any contracts;

charges to the Mc};'tgaga@ by way of- ﬁxecﬁ charge alt the. plant, machmery, fixtures,

the same, sub]ect to reassignment oz*z the discharge of the Obligations; _

charges to the Mgrtgagee by way of fixed charge alithe gacdwail and uncaﬁed capr{al of

‘the Cﬁmpany present anci future; -

. charges.to the Martgagee by way of fixed charge ali shares, stoci«: and other sectr ities
~ (whether certificated or uncertificated, represented as. units-or balance in an account”

within' any clearing or sett!emem system) now and in- the future belonging 1o the.
Campamy,

- charges to the Mortgag&e by way of 'ﬁxeri tharge alf mte#!ec’cuaﬂ prmperty nghts row and:
~in the future be!angmg to the Qompany, _ :

‘charges to the Martgagee by way of fixed charge aﬂ ook and other debts now and in the:
- future owing to the Company and the benefit of all the Cormpany's present and future
- rnghts and claims against third parties relating to therm and capable of being safisfied by
* the payment of maoney {except as charg@d by clause 4.4);

{:harges to the Mortgagee by way of fixed charge afl present arch ‘future bank accounts

~cash &t bank and credit balances of the Company with. the Mortgagee any bank of any
other persor and-all nghts relating to-or attach:ng ‘to them

- charges to the Martgag@e by way of ﬂcaﬁng charge all th@ undeﬁakmg and al§ pmperty,

assets and rights of the Company present and future wherever situate not from: time to'. -

' -txme subject to a martgage Fixed charge or assugnment urzder this deed; and -

'subject to.a ;::rawse for: reaswgnmenf; on ;rrevecabie dlschar‘ge n full o‘f the: Obhgaimns

assigns:

%,.1’2.*3 Callits rrghts in eacif} insurance pohcy, mc!uci ing all claims, the preceeds of afl
cia&ms and ai returns. of premium in connection with eac:h insurance poiacy, and -

" _xi? 12.2 the bene‘fzt of all agreements mstruments and r;ghts reiatmg to the: @bisgat;cms

5 memﬁ CHARGE

. 5!’%

17574848 1

Paragraph 14 of Scheduie 81 ta the Insa!vency Act 1986 appiies 10 the floati ng charge
- created by this deed, .



5.2

- 53

54

T-ﬁ’e'.Mertgag@e may at any time by wriften nofice 16 the Company convert the floating

“charge created by this deed into a fixed charge as regards-any of the Charged Property
specified in the notice if:. C ' :

5.21  ‘the Compariy fails to C-émpiy WEih_'.fhiéaré’b!igaﬁans and such failure js continuing _'

“{providing - that if capable of remedy, -such breach is not remedied 1o the
satistaction of the: Mottgagee ‘(acting teasonably) within 10 Business Days of
the date of the Company's receipt of 3 notice -specitying the breach and
requiring its remedy): or ' -

5.2.2 - the Morigagee reasonably considers those assels 1o bs in danger of being

~seized or sold under any form of distress; attachment, execution or other legal’
process or to be otherwise in jeopardy. '

“The floating charge created . by this desd will, without notice from the Mi_ﬁar‘ig'a_'g’e;é;:_ |

au%omﬁti‘cally. be converted with immediate effect ints afixed charge:

531 inrespect of any Charged Property which becomes subject to a'fixed charge in
favour of any other person other than with: the prior written consent of the
-Mortgagee; o

Company ceases to-carry on business as a going concerr;

632 inrespect of any Charged Praperty charged under clause 4.11 if and when the

533 -irﬁ-'r_éspec‘t of any Charged Property which is subject to any'ste_ﬁéf' by any third

- party to levy any distress; attachment, execution or other legal process on it

534 in respect of all the Charged Property-ori the .ma_kfﬁg' of an: ér_ti-é_r; for the -

‘compulsory winding up-of the Company, on the convening of a meeting for the -
‘passing of a resolution for the volunitary winding. up of the Company or taking of
-any step (including the making of an application. or the giving of any notice) by
the Company: or any other persen for the appointment of an- administrater in
respect of the Company. ' ' '

Any rﬁért'gagal. fixed. chargs ‘or other fixed sécurity created by the fﬁﬁh‘zpany’ in fé;ﬁauz‘"-af :

- the Morigagee will have priarity-over the floating- charge created by clause 4.11, unless
the Morigagee states otherwise on or after its Creation. : '

6. RESTRICTIONS

CBT

176748461

The Company will not without the Mortgagee's prior written consent::

644  create or permit to arise or continue any Enctimbrance affecting the Charged

- Property or increase or extend ‘any liability of the Company secured on any of

- the QhargedProperty;_ -

6:1.2  dispose of the Charged: Property charged by clauses 41 __.fe-- 4,10 inclisive or,

following. crystallisation of the floating charge created by clause 4:11; the
Charged Property charged by clause 4,11; - '

6.1.3  dispose of the Charged Property: charged by clause 4.11 otfier than in the.

~ordinary course of, and for the purposes’ of, carrying on its business while the-

floating charge remains uricrystallised: or : '

5



: 62

614 grant or-accept a surrender’ of any Leaseé, or part with-or share possession or:

cecupation of, its Praperty nor vary any Lease-or reduce any sum payable
under any such Lease not enter into ar;y onerous or. restrictive abhgatms
.-aﬁectmg its Pmpez‘ty . _

'-The Ccmpany consents fo Ehﬁ application 1o the Ch:ef Laﬁd Regtsisar to enter a
) restrzct:on on the Register of Title of all present and future Property in the following
terms: “no disposition of the registered estate. by the proprietor of the registered estate or
~ by the proprietor of any registered charge, not being a charge registerad before thie entry-

of this restriction is to be registered withouit a written ¢ongent signed by the propristor for-
the time being of the charge dated [date] in favour of Loan Note Deberitures Limited

_(company number 08894502} referred to-in the charges register ar thelr ccﬁveyanser

7. INSURANCE

71

72

7.3

74
- Mortgagee has: demanded repayment of the Obligations or- it the Company does not

75

The Company will keep insured for not less than its replacemeni value all-of the. Gharged '

. Property which is of an ansurabie nature

Subject to the prcmszmns of any Lease of the: Charged Property (and without prejudice to
any obligation in“the policy of insurance or to any other obligation having priority to the. -

' obinga’men imposed by this deed), the Company shall hold in trust for the Mortgagee all
“monies received by it under any insurance of the Charged Property and at the
“Mortgagee's option will apply the same in.making good the relevant loss or damage or; it

any of the Obligations shall have become due and payable, in or towards discharge of

“sueh be;gatzons and in the. m@antrme will pay all such mr:mles inta-such account as the
-_Mmrtgagee may specufy :

| Thie Cormipany shall use its best endeavours:-

7.3.1 -to comply with the recommendations and requirements of the insurers; and.

'?_".-8_,2'.. not to dc or aEIQw to be dane anythmg o the Chargecf F’roperty which mxght -

pre;udzcza!iy aﬁeet any insurance poE:cy
fthe Company defaults in its mbhganmns under-this clause. ?" or at any time atter the

ensure that any landlord insures the ‘Charged Property- (where agreed between the -
parties), the Mortgagee or any Receiver may effect insurance as specaﬁed in this clause-

7 without becorning liable to account as mortgageé in possession and thé cost of o

doing shall be an expense which shall be reimbursed by the Cc}mpany (tz:: the extent that -

it is reasonably and properly mcurred)

‘The Company. shall’ niotify the Moftgagee as soor as p’ésable after an evént has
~oceurred which is likely to lsad to-a claim in excess of £25,000 being made under any:

insurance pc}%my reiaimg to the Charged Property

W&HRAHT!ES B‘f’ THE EQM?M\EY

' -The Campaﬁy warrants With the Martgagee -

é.i’

8.2

175748465 1.

pz,inciuaity ta pay-. al rents z'aies Taxas duties, assessmﬂnts and m‘her Qutgomgs. '

payable in respect of thie Campany s assels and property,

to observe and- pen‘orm all covenants’ ('pos;'%uf@ and festz’zctzv'e) coﬂdntzons permxssmns -

and stipi.zlattmr}s from time to fime affecting its Property in all material respects

6



8.3

84

86

87

1o keep all buildings, gates, fences, draing, roads; pathways and other works on. its
property.in good and substantial repair and ‘al

: : [ fixtures a-nd_.ﬁxeci.pi“am':aﬁd equipment in:
working order in-all material respects and not to permit its property-to suffer any material
depreciation by neglect; ' ' o - S

16 permit the Mortgagee and its reprasentatives to enter and view the state and condition

Mortgagee becoming liable to account as‘mortgagee in possession);

of the Charged Property and on default by the Comparny 10 ':eﬁe-ctﬂrépai;s- {without the

to _comply with allapplicable’ laws and regulations. (including, without Timitation, ajl
environmental laws, legislation relating to ‘public health, control and -handiing * of -
hazardous substances or waste, fire precautions, health and safety at work,. product

~safety and the P!ann'ing'ﬂcts;) in all material respects; o

not fo femove or sever any fixed plant or fixture (except for the purpose of renewal or
replacement by a fixture of equal or greater value); '

“not to make any change of use-or carry out-any structural or material alteration to any of -

- its Property or do or permiit {6 be done ‘anything which is a “development” within the
-meaning of the Planning Acts without the prior writtens congent of the Mortgagee; N

8.8

89

~where the Charged Property comprises or is or becomes subject to any Lease, observe

~and’ comply in- ail material respects with its obligations under and enforce the due .
-observance and performance of all other persons under such Lease and promptly {as
~ landlord) implernent ail rent reviews; ' ' '

within 14 days of receiving any order, notice, proposal, demand or other requirement

_affecting the Charged Property from any competent authority (including any landlord) to

| ~give full particutars to the Mortgagee and: deliver 1o the Morigagee copies of such

810

811

8.12
813

‘8.14

8.15.
816

~17BvAB4E T

documents as it may require;

to collect in-the-ordinary course of busifiess and in-a proper and efficient manner-all
- monies which & receives in respect of any policiés of insurarnice, fees; royalties, income- -

or book or other debts or any other of the rights and claims charged or assigned under -

Clause 4;

to “enforce the promipt payment of Rents and to ensure that any tenant, licensee or
occupier of any of its property compligs with all the terms of a"n’y Leadse; ' :
to promptly serve all.notices and tak'-e_-;'a'ii' action r@a{'scéha:biy- ne'eessary o ensure that afl -
rent reviews imposed by any Lease relating 1o its:property are quickly resolved; i

Lpon written request of the Martgagee from time to time to inform the Mortgages in- _

“writing who ig in ‘oceupation of each part of its property and upon what terms;

if any Charged Property is-leasshold. immediately upon acquifing-any extended Lease of -

the freehold or an interest in the freehold, if reasonably required by the Mortgagee, to
gxecute as a dead at the Company's cost & legal charge in favour of the Mortgagee:in-
such form as the Mortgagee may require over such additional interest as security for the.-
Obligations: _ ' : S
totake out, renew and maintai ail Lisences:

to notify the Morigagee as soon-as practicable after the Compaty becomes aware of any -

“of the following:-



8.16.1 any creditor executes diligence against the Company or if any distress or
-execution is levied or enforced against the Company or any. third party debt
arder or freezmg order is made.or served on the Company; or

8.1 6.2 any sf:eps {including the making of any appl;aamn or'the giViﬂQ of any hot ice)
dre ‘taken by any ‘person (mciudmg the. Company) - in ‘relatiori to the
administration, receivership, winding up or d:ssglutmn of the Eompany,

8.17 1o not allow any person other than itself to e regustered under the’ Land Registration Act

2002 as propﬁe’mr of any of its properties (or any part of its properties). of create or”

‘permit.to arise any overriding interest as specified in Schedule 1 or Schedule 310 the
Land Registration Act 2002 aﬁectmg any: such properties;.

.8.418 generaiiy not o do or cause o permlt to be done anyﬁung 1o unreasc:mab!y and

‘materially lessen the value or marketabzhty of 1he Charged Pmperty

9, POWERS OF THE MORTGAGEE

o4

D82

1?5'_?4846;1 :

Section 103 of the Law of Praperty Act 1925 shalf not appiy and the Morﬁgagee may_
exercise its power of sale and other powers under that or any other Act or this deed at-
any time after the date of this deed provided that the Mortgagee will not exercise any of-
such powers until payrment of all or any part of the Obligations has been demanded or &

Receiver hag been appointed in accordance with the terms of this-deed, but this proviso.
- will not affect a purchaser or put a purchaser upon inqu;ry whether such demand or
_ appmmmem has been vahcfiy rade.

: At' any time after =

- §.2.1 - anyof ihe Loan Nmtes shail have become due and repayabie to the Nateho!ders

in accordarsce w;th the terms of the Senes A Loan Note lnstruments

'g.2.2 any step of proceeding has been taken for the appoi intment Qf an Admmsstratﬂr

liguidator or provisiorial fiquidator or with a view to- seekmg & moratorium or a
voluntary a;‘rangemeni in r@spect of the Cormpany;.

923 -n‘ requested by the Compa'ny;ﬁr

8.2.4  breach or nom- comphaﬂce by the Company of of with: any of the pmv;sacﬂs of
this-deed and which, if capable of remedy, is not remedied to the satisfaction of

“the Mortgagee {acting reasonably) within 10 Business Days of the date of the

Gcmpany s recespt ofa notzce specifying the breach aﬁd reqwr;ng its. remedy

“the Morﬁgagee may appomt by writing. msm‘ar s perm;tﬁed by law, any person.or

persons to be a Receiver of all of any of the Charged: Property orf-an Adrmihistrator. or

Administrators and the security created by this deed shall in any of such:events become

lmmecilateiy enforceabie

The- Mcrtgagee may, to the extent perm;t{ed by law, rémove & F}ecezver of F%ece;vers
from alt-or any of the Charged Property of which they arethe Recsivers, fix and pay the

“fess of a Recaiver and substitute any Receiver; but any Receiver shall-be the agent of-
“the ‘Company and the Company shall be sc%aiy respansuble for- the Recel vers acts,
defaults and remuneratlcm -



9.4

95

96

9a

Orice & Receiver is appointed, the Mortgagee will not be praciuded from making any

- subsequent appointrient of 2 Receiver over any-Charged Property, whether or not any-

Receiver previously appointed coritinues to act,

At any fime after the security- created by this desd shall :ha‘ve[bec:&:me‘ eriforceabié in

-~ dccordance with clause 9.2, all or any of the powers conferred by clause 10.1 may ba

exercised by the Mortgagee, whether as the Company's attomey or not, without first -
appointing a Receiver or notwithstanding any such appointrent, . _ ' .

The Mortgagee will not be liabls io '.ac;munm-the:--campigny-as méftgage*eiiﬁ-posééssibﬁ

for any: money riot actually received- by the Mortgagee and if the- Mortgagee or any -

Receiver takes possession of the Charged. Property it or he may at any fime relinguish -

-such possession (whether itor herelinquishes such possession in ‘whole or in part).

If the -Cbm';;é'ny-"is in default of -a‘s“’;y‘: of -i_tsf-' obligations under this deed, the M'or’igag-eé- ar
any Receiver may perform such obligation and take such action as is necessary to make
geod the default without becoming fiable to account as a mortgagee in possession and

the cost of so doing shall be an expense which shall be reimburSed'by the. Company {to-
the extent that it is reasonably and properly incurred)..

: Secﬁart 93(1) of the Law of Prép'érty Act 1825 shall not 'aﬁ?ﬁ_fy_-tofth_ié d‘éed'_,.

10.' RECEIVERS AND ADMINISTRATORS

101 Any Receiver appointed. by the Mortgagee shall be a receiver and manager'and shall, to-
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the maximum extent possible, have the powers specified in Schedule 1 to the Insolvercy .
Act 1986 and the following powers exercisable upon such-terms and condiions as he

thinks fit:=

10.1.1  to take possession of and generally 1o manage t‘hé-_'f':;'h-ajrgfed Property;

1042 to enter.into, carry into effect, complete, deliver, pe’rfcfm;_-repadi_a'te,- rescifid or
vary any deed, contract or arrangement to which the Company isoristo bea .

1@“% .3 ‘to carry sut on any Property or.on-any other property which it may in his opinior

-be" necessary or .desirabls to work upon, -any: new: works ar complete any -
unfinished works: of  building, " reconstruction, maintenance, fuinishing of

~equipment and to .apply for -and obtain all- ‘planning: -permissions, building -
-regulation approvals and other permissions, consents or licences as may be
- necessary or desirable for. such purposes: and to effect and/or carry out any
development, building or other works: : o ’ 3

10.1.4 to purchase or acquire any land-or other p'ro_pezft'y and purchage, a'c:qui'z}e:_,. grant -
| orrelease any interest in or r‘igh‘t-over‘zam:f.or' other property and enter into, take
or release the benefit of covenants. (pasitive “or restrictive) binding on or
~ ‘benefiting the Property: ' S
10,5 - o sell, leass, licerice, surrender or accept stirrenders of any Leases deal with oF
- dispose of the Charged Property without restriction including: power to dispose-
of any fixtures separatély from the land; _ '
m.T,e “ta't:ampiét’@: any transaction by-:ex'ecuﬁngd'éédé‘fc;r doctrments in the name-ofor
on behalf of the Company;- o S ,



1017 1o insurethe Charged Property and any works and effect indemnity insurance or.
' ‘other similar insurance -and. obtain bonds or give commitments, guarantees,
indemnities and security;’ - - . :

1018 to call up any uncalled capital of the Company with all the powers conferred by "
- . the Articles of Association of the Company in‘relation to calls; _

10,19 to ergage, rely on the advice. of and dismiiss advisers, coneultants, officers,
managers, agents, workmen and others; ’ o

10.1.10" to purchase matefials, tqbis, equipment, goods or supplies;

10441 1o bring, continue or defend any claim, 'cii'sp'uie,-;a"ctioﬁ of legal .'bfa'sfe"edihQS'-'ahéj :
“enter into any arrangement or compromise; ' '

40442710 redeem any security anid 16 borrow of raise any money and secure the
‘payment of any money in priority to-the Obligations for the purpose of the -
_exercise of his powers and/or defraying-any costs or liabilities incurred by him-in
such exercise; - ' - :

10.1.13 1o riake any ele&tié}ns.fcﬁf-VAT purpmsési-ﬁéﬁd |

- 10.1:14 to do "ar'aly' other acts which he may consider to be-f_inc‘:icﬁém‘a}':of_3¢and'uc:_ivé to any
“of his powers or to the realisation of the Charged Property.. ' '
102 In the case of joint Recelvers-and Administrators any power may be-exercised jointly or
- severally.. ' ' ' S o ' '

10.3 Any moneys received ander the powers: coriferred by _t'ﬁ_i_s. ‘deed will,. subject to. the "
payment or repayment of any prior claims, be paid or applied i the following order of:
priority:- : e o

10.31 “in or towards satisfaction of all costs, charges afid expenses properly incurred
and payments made by the Mortgagse andfor the Receiver of Administrator
inciuding the remuneration of any Receiver or Administrator;’ '

4032 inor towards satisfaction of thes_(_jb_l_igati@-né"-as--prgv_id”_eti for in the Series Aloan
- Note Instruments in whatever order the Mortgagee may require;and: -~

1 (333 as to the surplus (if any) o the person(s) entitied fo it;
 provided that the Receiver of Administrator may retain any monieys in his hands for so
*long as he thinks fit and the Mortgagee may, without prejudice to any-other rights it may
_have at any time and from timie to-time place and keep for such time -as the Mortgagee:
‘may thirk fit any moneys received,. recoverad or reafised under or by virlue of this deed.

to or at.a separate or suspense account to the credit either of the Company or of the.

Mortgagee as the Mortgagee thiriks fit without any intermediate obligation. on the
Martgagee's part to apply stich moneys or any part. of such mioneys in or towards the
discharge of the Obligations. o o E '

11. PROTECTION OF PURCHASERS AND POWER OF ATTORNEY

114 ‘No purchaser or other person shall be obliged or concerned to see ot enquire whether
“the right of the Mortgagee, any Receiver orary- Administrator to exercise any of the
powers conferret by this desd has arisen o become exercisable nor-be concerned with

10 | -
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-notice to the. contrary or with the propriety of the exercise or-purported exercise of such
powers, . ' ' '

11.2 The receipt of the ‘Mortgages, any Receiver or any Administrator shall be afabsolute
' discharge anid the payer shall riot be obliged to see the application of the monies paid to
“either of thern. . - g

1.3 The Company by way of secutity irrevocably appoints the Mortgages and any Receiver -
or. Administrator severally to. be the attorney - for the Company (with full ‘power of
- substitution and delegation) in the Company's name and on the Company's behalf and B

as the Company's act and degd 1o sign or execute all such deeds, instruments and -
documents and do all such acts and things as may be required by the Mortgagee or ary
Receiver or Administrator pursuant to this deed or the exercise of any of their powers,. -

12. APPROPRIATION, SET-OFF AND RESTRICTION

12.1 Subject to clause 12.2, the Mortgagee may apply all payments received in respect of the
.. Obligations in or towards discharge of such part of the Obligations as provided for in the
- Series A Loan Note Instruments as the Mortgagee decides:

122 The Mortgagee may dpen a new account - upon the Mortgagee receiving actual or
~ constructive notice of any charge or interest affecting the Chargad Property-and whether
or not the Mortgagee opens any stich account no payment received by the Morigagee
~ after receiving such notice shall (if followed by any payment out of or debit to'the relevant -
account) be appropriated towards: or have the effect of discharging the Obligations -

outstanding-atthe time of receiving such notice. ~ =~ '

13. PROTECTION OF SECURITY

431 This deed shall be 2 continuing security and shall extend to cover the ultimate balance.
due from the .Company to the Mortgagee and/or the Noteholders notwithstanding that
there may have been at any time a balance 1o the credit of the Company on any account
of the Company or any other matter.or thing. - S

13.2" This deed is in addition t& any other rights or security, presenit or futurs, Held by the -

 "Mortgages from the. Company or any other person for the Obligations-and shall not

‘merge with of prejudice or be prejudiced by any- such rights or ‘security or any other
-confractual or legal rights of the: Mortgagee. Co o

- 13.3 No security or payment which ‘may be avoided or adjusted under any law relating to
insolvency or similar legislation binding on-the Company in whatever jurisdiction and ng
release, settlement or discharge given or made by the Mortgagee on-the faith of any
such- security or payrment shall prejudice or affect the right of the Micrtgagee_ to recover
from the Company (including the right to recover any monies refunded- under the _'
Insolvency Act 1986 and any costs payable by it of incurred-in connection with-any such.
process) or to enforce the security Created-by or pursuant to this deed to the full extent of
the Obligations. - Any-such release, settlement or discharge will be desmed to have beern:
made upon the condition that it will become entirely void if the security or payment on the
faith of which it was made or given is at any time avoided (in whole or in part). o

14. FURTHER ASSURANCE
- The ;C’ompan'y will at its. own cost at the Marfgageé"'s.ﬁr" any. Receiver's request execute any
deed or document and take any action required by the Mortgages or any Receiver to-perfector -
protect this security or its priority dr further to secure on the Charged Property the Obtligations
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15/

18.

or for facilitating the realisation of the Charged Properly or the exercise of any ;‘sghts or powers
of the Mortgagee or any Receiver of for establishing: the nature or -extent of the Charged :

Property fo the. extem set out in this deed,

AHHANGEMENTS WITH THE CQM PANY AN{} QTH&HS

" The Mf:;rtgagee and the Nateha%ders may wthout re!easmg or aﬁectmg the secunty creaied by
'ifhEE deed do any of the following:- _

15'-,'1' : Eiaw to the Company or any cﬁher person any *t;me ot mdulgence

1 52 grant to- the Ccmpany or any other persoﬂ any new or mczfeased facaisty or tman and
increase any rate of mterest or charge :

- 15.53-_“er1ter into, renew vary or and any agreement oF arrangemeﬂt With or. Ila*mlsty of ihe :

: '-Company or any other person;

15,4 renaw Vary, refram from en'fr.)rcmg or release any presant or future secunty c:r guarantee '
- which the Marigagee holds fram the Campany or any c:rthaf perscm and: -

16.5. compound with the _Company_ or gny'oth_er person.

CURRENCY

16,1, For the' purpose of or pendang the dtscharge D‘f any of the Csb!ngatlons the Mortgagee

_'may convert any monies received; recovered or tealised by. it under this deed from its-
-existing currencies of denomination’ ;nta any othier currencies: of denommanon that the
~ Mortgages may thmk fit.

162 'Any such conversion shall be sffected at Handeisbaﬁken s then. prevanmg speﬁ seilmg'.

*rate'of exchange for such ather currency against the existing currency. .

183, Each refererice in this deed to-a currericy extends to funds of that currency and f«:}:‘ the

A7

avoidance of doubt, funds of one currency may be coﬂverted into-different funds of the
same currency _

PAYMEF%TS TO BE MADE WiTHOUT f}EﬁﬂCT!(’)N

- All sumis payable by the Gomp‘aﬁy under this deed shall be paid in immiediately available funds

.and shall be paid to the credit of such account as the Mortgagee may designate:.

NOTICES

481 Al n"oti'éés'or defﬁ-a’nds must be in writing.

182 Any notics or demand to the Campany may be sent t:ry ‘prepaid post facszmnle"
transmission or delivéred to the Company at its registered office or the Company's last’
kriown place of business (or, it more than one, any one of such places). Notices or
demands to the Company may also. be delivered 1o one of its officers. ' -

483 Any notice to the Mr:}rtgagee miust be sent by prepa ci post-or delivered fo the Mﬁrtgagee--_

at its address as set out in this deed unless it has commiinicated another address tothe
~ Company in which case it must be sent to the last address so communicated: '
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19.

20,

18.4 -A notice or demand by the Mortgagee sent by post will be deemed served on the day .
~after posting (but, if to another country, three days after posting) and if sert by facsimile
transmission shall be deemed 16 have been given when sent provided & transmission

_ reportis received and if delivered, wher delivered, o

FURTHER WARRANTIES

The Company warrants to the Morigagés that--

18.1 it has the appropriate power :'a'nd:'authbﬁty 1o carty on the Business; own its assets and

- property and enter into and comply with the Obligations;

19.2 it is duly constituted: and validly ‘existing under the laws: of the courtry in which it is
incorporated: o P : ' ' L :

19.3 the 'pblégaﬁcns:emre_%ed a5 being assummed by it under this deed are and will remain -

_ fegal and valid obligations which are enforceable against it;

19,4 none of the provisions, covenarits and obligations contained in-this deed contravenes

. any of the provisions of its Articles of Association or other constitutional documents nor -
will this deed or its performance infringe any law or obligation binding-upon it; '

19,5 " it has cormplied Eh_-ai% material respetts with every formality and obtained every licerice or

- consent .and satisfied every other requirement (statutory or otherwise) which may be
necessary to procure the effectiveness of this deed; : : _ )

19.6 the Charged Property is not subject to any Encumbrance other. than the charges

contained in this deed; and ' ' ' ' '

197 all information given by the Company to the Mortgagee in conrection with the Charged

- Property was when given true, accurate and comprehensive in.all material respects,

LAW AND JURISDICTION -

‘201 This deed is governed by and will be eonstrued in accordance with English faw.

202 'The-E:'e‘:rmpan.y-ié«re\;ﬁcabfy-s'ubm_itstﬁ:t’hé namexcmgiv;e:-;"u;ri's-dic'tion of the Ehjg_iijsh' courts..

ASSIGNMENT AND TRANSFER

211 The successors in title of the _pafﬁejszsh‘afifhéva‘ihe.'_beh:eﬁ% of &nd be subject to this deed.

21.2 The Morigagee shall riot disposé of o deal in any manrier il or any part.of its rights,
- beneficial interests or benefits under this deed without the' consent of the Compary {such-
“consent not to be unr@asgnably-w_i’th.heif:} or delayed)... S g

213 The {?cmpaﬁy shall not dispose. of any orie or more of its: rights, beneficial interests

and/or obligations under this deed.

214 The Mortgagee may give such information rélating to the Company, its affairs of this

deed as it thinks fit to any of the Nmehc}dz&r‘s,.-and?.c; any third party proposing 1o take an.
assignment and/or transfer from the Mortgages and/orta enter-into- confractual refations
with the Mortgagee with respect to this deed. - o o

13
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99,

INDEMNITY

‘The Company will indemnify the Mortgagee on demand against any loss or expense (including.

jegal fees) sustained or incurred as a result gither of a failure by the Gompany to perform any of
its obligations under this deed or of any representation or warranty made in thag deed having:

' Ejeen incorrect when made. -

23.

WA?VE-Q L

231 No failure to exercise or any delay in exercising any right or remedy under this deed shail-

24,

operate as a waiver of it or of any-other right-or remedy under it. No single or pariial.
“exercise of any such right or remedy shall prevent any further: or Dtth‘ exercise of it or
“the exerczse of any other right or femedy _

232 Any - waiver given by the Mortgagee ust be in wrltmg and express}y -stated by th@

‘Mortgagee to be a waiver. Such.walver will ‘only apply to the spécific ‘events or
circumstances to- which it is stated to reiate and. not to- any . other evenis oF
carcumstanses ‘pastor future. : .

SEVERANCE

241 If any provision of this deed shall be found by any court or autharlty of ccxmp@temr- '
jurisdiction to be invalid or unenforceable, such provision shall be severed from the -
“remainder of this deed which remain in full force and effect to the extent perm;tted by
law. S

" 24.2 It any provision of this deed is o foiind to bie invalid or tinenforceabls b'ut would be vaiid -

25,

or-enforceable if some part of the provision were reduced in application, the provision m.'- .
- questioh shail. apply with such modification as may be necessary to make it valzd '

MISCELLANEOUS

-2_ _ interest. will be calculated otk before and aﬁer ;udgment on the- bas:s agreecﬁ W}'[h the

- Company, or if hone has been agreed, on a dally basss anci on the iz:asus of & 365 day-
. year and be compounded guartetly. :

. 252 Except as expressly. prowded i this deed & persan wha is not a pa;'ty to this deed shaRf

_not have any rights uhder the Contracts: (Rights of Third Parties) Act 1999 to enforce, or
erjoy the benefit of, any term of this deed. This-does not affect any right or remedy of a -
third party which exists, or is available, apart from that Act.

253" The terms of the Series A Loan Note irstrumenits are incorporated into this deed to the

- extent required for any purported disposition of the Charged Property. (o any part-of ifj -
contairied in this deed td be a valid disposition in-accordance with- section 2( ) ca’f the Law - -
of Praperty (Mlscelianwus Provisions) Act 1989, '

IN WiTNESS whereof this deed was du%y s:gaeé as a. cEeed and deii vered on the da’fe Which fsrs*a"

appears on page 1.

TR
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EXECUTED as a Dead by o
GAS GENERATION QLE)HAM LIMITED
acting by, Steve Mahon

-& director, in the presence of-

el vt Wt et

' Witness Signature it fi/ﬁ v

Witness Name | ot '

-Witness Address f%ﬁ(ﬁv‘i & 6372&7’) Lf
ILi= 4S (UTAT réZOAO

Lémmm_ 1A 3R

EXECUTED as a Deed by o
LOAN NOTE DEBENTURES LIMITED -
acting by, Alan Yazdabadi

a director, in the presence of:-

Loty

Wutnass ngna‘iure . _
- Wiingss Name MW% M’*B“W«f;f : o -
- Witness ?ﬁ\dtjress R AT g T g.,;m_ Lenfion £cz4 ?ék;

15
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