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Companies House

M R01 (ef)

Registration of a Charge

Company Name: BROOK FARM ENERGY STORAGE LIMITED
Company Number: 10780034

Received for filing in Electronic Format on the: 09/09/2021 XACP64YI

Details of Charge

Date of creation:  03/09/2021
Charge code: 1078 0034 0001

Persons entitled: BARCLAYS BANK PLC AS SECURITY TRUSTEE FOR THE SECURED
PARTIES

Brief description: THE LEASEHOLD PROPERTY KNOWN AS BROOK FARM, FLOWTON,
IPSWICH, SUFFOLK IP8 4LJ AND GRANTED OUT OF LAND REGISTRY
TITLE NUMBER SK253157, TO BE ALLOCATED A NEW TITLE NUMBER AT
THE LAND REGISTRY

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10780034 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 10780034 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10780034

Charge code: 1078 0034 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 3rd September 2021 and created by BROOK FARM
ENERGY STORAGE LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 9th September 2021 .

Given at Companies House, Cardiff on 10th September 2021

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

Companies House s



EXECUTION YERSION

Dated 3 September 2021

THE COMPANIES LISTED IN PART 1 OF SCHEDULE 1
as Chargors
BARCLAYS BANK PLC
as Security Trustee

DEBENTURE
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- EXECUTION VERSION.

* This Debenture is matde on- 3 September 2021
-"Eéiﬁ&feéﬂ“ -
RO _"ﬁﬁé &ampameg Iisted i Schedule 'I (Gbargms} (Chargcsrs) aru:f
_Eamiays Bank PL#I: {registered i Englaﬂd Witﬁr ""mbar 102618?) as saeum’y trustae far. me" B
- Semured F’ar’ues (’é‘security Trustee wh chterm shall nclude any- r}erss@n apptjmted A5 Security
.itmstee =1 an additional trustee Ln amordance with the terms af the Fac:luty Agragm entdef mgd
B :beimw)
Cltisagresd
4 Definitions arid interpretation
- Definitions

' Iri‘--th?"s t}eed’i-

Addztmna! Ehargm’ means a persan whzch becmmes a party to- ﬁus Deed by execzuimg 8 :
Secumy Deed o Accassucm '

'Charged Pmperty mﬁans in respef:f mf any C;hargc:r eac:ﬁ af its dssets and undertakiﬁg whnch o
frorm time to lime are, or are expressed to be, the subject of any Security crested (or expressed s
- Aobe c;reaied) by Under or supp%emental Lm fhia Deed in Favour of the Sauunty Trusteva

: -_iﬁhargﬁr means g1y Grsg;nal Ghargmr or an Mditauna] Qhargmr

'Enfumement Event means thie churrence ot a Evert t:sﬂ:;e!ault whmh tas resutted in a n@nce : .
S being ser\Jed ingetordahcs With ciause 2B, *15 (Acceleraucﬁ) of the Facniéty Agreement

' -Familty Agreernent means the faz:i iy agreement betwsaen,: amangst aihers Smart Metermg-_
' .8ystams PLC a8 the parent, UKNA (AF) Limited as the t:mmpany, e mmpamas listed in part

ot schaduls 1 thereto as drlginal borrowers, the cormpanias listed in part 2 of schedule 1 thersto

=1 onginal guar‘amurs the financial institutions Hsted in part 3 of schedule 7 tHereto a5 grigmal_f o
Jenders and Barclays Bank PEC as Agent and Seeuruty Trustes and dated 2% December 2078,

a5 arienhded o 20 March 2[320 and s further amendeci and restaied aﬂ or abouit the date cuf
‘thls Daad v -

.. Fixtures means, in mspam of any Secured Fmp&rty. aEI flx’iures atid i f’ﬁlngs (ncludlr‘ig iraf}e-_
fixtures and fit mngs,) dnd flmd plant and marsmnery now mr at any tame afterthe date Df‘ thaa Deed' S
_ 'un i:hat Securem@ F’mperﬁy

F laating L‘harge Ansels means allthe Assets and urider’ﬁakmg frzjm tlme te t:me sui:qact tcr %hee

fimatmg Gharge :;;rﬁated um:ier mlausa 3, 5 {Floating charge}

..Leﬂgel I:sﬁ:c'um'entgmea nii-
S E) ~any Oceu ;zati.aﬁau Léase.ainia

{b} any agreement ta grarrt ait Qccupatlbr!ai Lease fl.'.‘zi‘ al | or part of a S&cur‘ed Prc:sperty‘

LPA frgans the LEW of Pmperty Aci 1925

AR ST e S . 1
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EXECUTION VERSION

E ff.ﬁﬁbﬁss athanms@ ﬁ&shﬁ%iﬁ% it th}g Ii%eefst:i ;z terrﬁ d;,ﬁmci inise Faeiity Agreemant s the

ny ﬂtﬁ!tﬁ:ﬁ& Akt ﬂdqa' @nig ar ke
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:---.mgpmm will s congiiag. aﬁmrﬁmgﬁy

'_f-(murmnay symbulsé %‘md dﬁfmsm:méz) of diis ?a@i!ﬁty:
----Agfaemmﬁ ars’ incarporaied his Deed s 17 sat 000 Hers i Tl bt sb Tt s
© refarence in thal clause io éh&ﬁﬁgmemam org §;in3m;e§ Einwmmt shall !:m read_ asa
'-ref&zeam ta this D

"?h;rﬁ ﬂaﬁj{ rzg !
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o er‘qmy fhe berelit of Hny term o thiss Dl or any @ihs&f F‘;mam:a Dmr‘uman{ i@sued oE
@ntemd nm um:ier arin mrmem:m wﬁb riz ' o
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- EXECUTION VERSION

_'be 1 vall{f dlsposmm in acc:ordanca wth sﬁﬁt:an E(ﬂ 'i_:;f'ﬁh:giaw of Propérty (Miss ﬁil&ﬁmﬁéu% -
_Frwzsrans) Act 1988, ' : . . . o

:?mmﬂy-
:;%éfére'ncé'_iﬁ .jthi%é_ﬁeeﬁ toa '?s‘ét:rigég_g-,. asﬁgﬁ;hﬂéntmt c’:ha_r_gé ofaﬂy .S'E;;:u'r-eﬁ P’r.éij'erty_‘iﬂé_lﬂﬂési o
o all Prémisas on farmmg parft,:c}f-thé% Seéuréﬁ'Fr‘@gérﬂ;_éﬁﬁ- - :

L)l #i&é{uremu b‘r'fa-}m%ng part m’ﬁatssé'éuféa' Property; and

o 5{r§j . ail Helated nghts relanng ta that Saﬁ:ured F‘m;:serty R

- Present and future assets

) A refarence in thls Deed fo: any $ecured F’mperty Ghargeri Pmperty or other usst 3

includes, unless the cantrary mter'rtmn appears, presentand future Secured Pmperty,
2 Gha?gecﬁ Prnperty and sther assets :

-(b) : Thef absalma {)f m |naumplete datails: Of any Gharged Pmperty iy ARy Sthedule shal R

- o:not affet;:t the valsdﬁy ar enfﬁmeabl |1y of any Secunly ufider this Dead

Fixed seauﬂty

_.jCiauaes 32 (Fire;t Eegal mmﬂgage&) o8 34 (Far&t fu{ed charges} sha! Izae constried as: creanng -

sepdrate and. distinct martgage Ficed charge or ass! igrimert by’ way of: se«curtt‘f over sach -

ralevant asset within any. partu:,ular class of assets defined under this Deed and the failure ta, -

‘ereate an effective martgaga, fixed’ charge or as@gnrﬁent by way - of- securlty (whelhea' arsing -
K out of this: Desd o any act or oirjission by @ny party) onany ong assei sha!l nm: affect thenatire.
of @ny maortgage, fixed chargs or assignment’ t:ry way of secunty mpased oh.any nther asset
"'-whether withiry that same class of assefs or nnt : :

Ncix nﬁl-ig,'aiusans: .

The Securify Trustes shall not bé nder aﬁy'abiigaﬁan in relatiar 6 the Charded Property asa .

sonsegquence of this Deed ‘and each Ghargor shall at all times remain liable 1o perform all - -
bb!igatiqnsz exﬁréssedf to'be assumed by it In respect of the Qﬁéf@e‘d’_"ﬁ?’rﬁp@ﬁm g

) Cwenam te pay

:Each Ghargm ptvEnants with: The Se-:urﬁ:y Trustae as s.ewnty trus’tﬂe for ths Secured Part:as,- '

1o pay . and diseharge fifve - Bacured: Dbagatmns Wwhen ihey becoms due for payment and:_

-d;snharge in aogordance with tm tarms mf ﬁm Fmame Dncumen‘fa

-Ghargmg prowswns |

ﬁeﬁerai

Al Secumy sreateﬂ E?y ) Ghargor uﬁder this Deed m

: {aj. .= con&mumg Secuﬂﬁy for the gaymemt and: duscharée Df the Seaured ﬂbilgaimms

: {b) grantad Swithe ol tktle guammee bemg subject to- anci quahf‘ed by tha Lega

RESEWatlans and

DRI 855 B 75208 T o
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(c) gr‘aﬁted i fa\zcrur of the Seaunty Trustee as secur ity rrusf,ae fezar e Seaured F’ar‘taeg ahd .
- Ahe Security Tristes shiall kold-the. benefit of this Deed and the Secur:tg.f cr@ated by or
purauarai to'iton trust for the Seoured Parties. ~

-'First !egal mnﬁgages

_ Sumeat ﬁo ﬁiaus& 4 (Ex;c uded Agse’w) eagh ﬁhargm charges by way cf flrst lagaﬁ m«::sr‘tgage ﬁs S
: F‘mperﬂes

a&ssngnmerats

ay Subjecf o clause 4 (Exciuded Asse‘cs) gach Ghargcr assagns abwgiutely Subj&ﬁf toa

Sprovisa for re-assugnment o mdemptlan all of its rights, title and interest from timig do
Hime Under or i respect of &l Rental Tncome, any ‘procésds of sale of its Seayred

-"Fmperty and-all oiber suims payab & Uijder any Ledse Doouimént {mc‘:luding under any .

| “guarantes: rela’ang to any ’Lease Dauumerit} tagather wrih ai athar Re!a‘ted thhts :
--‘1h&re’£@ ' :

(b} 'Each Chargor shaﬂ remaln liabie o] perfnrm aIE its Dbiigatiuns undar aa:"h LEase

o ;Dncument ‘[D Whlch tls a par’iy

_ __':izers% fu(eﬁ &hargag

__.__--Sub;eat to cidlse 4 (Excludsci Assets;s each Chargnr ::harges by wayaf ﬁrst fix:ed charge a!! af |
o e rights, tille am:l m%emst from tima {o time it aﬁd 16 ' '

: -(é’);* ol mterests arid estaies in any freehald, legsshold or ::amman‘nad pmpert*y oW or

_ subsemuemly oivried by it (@ther than any freehold, lsasehold. or mmmmnheld pmperty_
- .effectweiy charged h‘y Way of | ega! mcrtgage under u:!ause 3; 2},

{b) I |fcencas lo entar or US& an’y Seaured F’r&perty,
g _the hansfil mf al i other agreements :nstruments ar‘rd rights reiatmg o its Seaure@ :

o Pmner‘m .

q;df'} ' -__-tﬁ ihe extent that any ather asygnmem in- clause 3 Bis mffectwe asan assagnmcnt o
‘the asseis feferradto inthat r.;lause :

together with. in eaich case, il ofhies Reelated Righis thereto:
'Fluaimg c;harge

(a}"_ Eaah Chargar tharges by way of first ﬂaa’fmg ﬁ%}arge aﬁ fts assets arad uﬁdaﬁaking*

_ -whefever Eucated bath presen’c ancﬁ fmure

' (&:} : The ﬂoa‘zmg charge areateﬁ hy clalse 3, 5{aj shall he: ﬁeferred iy porn‘t of prsc}nty igall
- fixed Sac:unty valitdly ami sffectivel ysreafed by thiy Felevant Ghargar under the Firiance S

Documents i favolir of the: Se»::umty Trustee (as !mgten for the Secured Pa#ze&j as-'
E securlty for the Eecured Obhgatmns - :

'Quahfymg flaatihg charge :

: Th?S Deed cantams a qua[lfymg ficrating charge and paragraph A4 of Schedu 8 B‘a ley the o
Ansol _a_.rency Act 1986 dpplies o the f!oatmg sharge croated by or under this ﬂead '

R 1 X AF LT N L st ' _ 5
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‘Conversion of floating charge to a fixed charge
| The Seourity Trustes may af any time by notice in wriling o any Ghargor convert the floating .
tharge created under clause 3.5 lni.o | ftx&d charge as: regardﬁ any Fh}aﬁmg Gharge Asaei as i
shall speci Ty i the notice i

- '(;’;@)- ""an Event af !f}efeu tis coﬁtmumg, o

) it the gpinmn of %he Sat:ur;ty"i‘rusﬁée‘ inat Fioating "f:'ﬁ:airg'é Assetis i ﬁamgér of baing '_: :

. oseized ar Y egal ;:m;:cess {.’xr exenution is baing: enﬁ:xmed agamsl’thaf: Flaahng Ch&rga :
' A&sai

A‘utﬁamahc Gbnvwﬁidn'af "flf‘zafiﬁng -i:ﬁarg*é:tﬁ- -afi"xé‘d éharga o

- I’E (unless perml‘zted iy wrltmg by the Secun‘ty “’I"’mstee or expressly permntted under tha terms uf £
“any Fmaﬂce Ducumen‘ﬁ} S

) '-'a Chargor- t:reaies ar atﬁempts ’zo create any "-Sec.:urliy aver any afits F[csatmg Charge o
E Assetsi K :
B any. persm lavigs or aﬂew ipts oy Eevy any rhs!;ress atﬁashmmt axet:um}n orather legal .

'pmr::ess Against any Floating, uharge ﬁsset (mr any anaiugaus prmcedure T stap lc: -
_;.ial{en in.any gunsdu:tmn) ar. -

- -'(_r:_;.)._ i 'any corporate action, kegal pmceedmgs or ather prm:edures or steps are %al-{eﬂ far the:

: _.wmcﬂng ugﬁ, dissolufiuﬁ admlmstratlmn ar reurgamsaimn of any i:har“gur

. the ﬂhahﬂg charge r;reated by this Deed will automat cal%y and zmmed!aiely withcut netice e
convetted: ifto a fixed charge over the relevani asssts ar, in the- crcumglances descrlbed {1
: _.--n.lausa 3.8(c), mfar :all af the Floating Charge Assetsé -

Maratc;rium'-

' @} ' :SUbJEGt 5] Glauae 3.9(b), the ﬂc:atmg charge creatsed by c;iause 3 5 may nﬁl; be converiezj .

- intoa ﬁxed chgrge $0l ely by reascm aift
iy e mbiamlrtg ofa mummrium ar
s '.(i'i'} - anythmg Hone wr‘ﬁh aview ta obtalmrag & rnnraturlum

_ :-under F—‘art Al »:af the Insoiverzc‘y Aa:‘l 19&6

- :-;._ -(b)' '- :C aLIae 3. 9{ } dc;es nm appiy m respe&:t mfarsy fioating charge re“fesrred tc- in subsec;hcsn"r

. (n‘i} af sectlm AEE c;af Part Ai of ‘the Insmivemy Act ?586 '

' Emluded Ass&ts

Unlesa otherwsse exprassly agreed in wmsng between tha relevant Chargor and the Secunty
Trustee after the date orwhich it becomes a parly to this Deed, (hers shall be excluded from
the Security created. by clauses 3.2 (Fi_rstl_ega_l mortgages) to 3.4 (First fixad charges}of this -

. Deed, from the other provisions of this'Deed (ather than clause 3.5 {Fioating Charge) of this
. ﬁeed} and: from the: ag:}era“tlnr% Df #AY fuﬁher assurance: pmwsmns cmﬁtamed %n tihe Finance
.ﬂar:umania

. ib-giedesaiTbear R
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'SubjECt 0 c!ause 42 any as%eﬁ :jr undertaking which; as at’ the e:iat& of this Deed, £
© Chargér s nmmbl‘zed fram creating” Bacurity. on or over by reasor of any cohitract,.

icence, lease, m%trumeni aroitier arrangement w;th athird party (sncludmg, any asget .

R « urﬁdertakmg W‘h!ch a Giﬂarge;* fs prec:luded fmm z:reatmg Beourity onar over wstheut__
o _jthe prior LQTESEM of & thirﬂ ;J*arty}ﬁ : ' Co

by

'any asset Vi undaﬁakmg whlch as af the date ﬂf this Beﬂd if SI}I&;ect m any‘ SLIDh =
- Security ot the prmwsmns of this Deed, wolld give g Ehﬁ*rd paﬁy ihe right to termmata or -

otherwisd amend any rights, benef’ ts andior chligatiors of any member of the Graup i -

_ j:resper:t afthat agset or underta%nng al reguire any fvembir of the Groug o take: any.
dttien” materuatly adveras fa ihe iriterests of the Groun Y member théf&@f ang .

:-.arty agssl or underéakmg gituated mufmde Emgiand atid: Wales o the extent ?:hat any_
- suech Security would be urilawii under the. |aws of. thejurlsﬁlmlmﬁ i which such asset

- or tridertaking is sitbated. {or wolld presenf a malerial risk of tizkility for any zilrat::tnr nr
- pfficer of any Ghargm o give fiseto& material rigk of breach of fi dumary oF statutory_ i
: duty 234 any such diractor ar m‘ffmer} : : :

T -4.!2.3- " tf any asset ar undertaicmg wwld be excladed sateiy %}v virfué of the ﬁee,d fc:sr pr or ﬁﬂmeﬂt by. ':

A th;rd B

W

arty, clause 4. ‘l( ) shai rmiy ap;:sly whare

: suhject {U Qaragraph (b} be.luw. the mlevan‘t Chargmr h35

' (u) ' made an appscahun for the th rd paﬁys sansent to-the craatmn t}f tha fmed -

¢harge contained in clause 3.4 {First fixed rzharges} and: any charge ta bej_
Freaked undm’ otause 38 (Furi‘her :assurance) e

iy, used reasorable stidsaveurs (o obtain such mnisen'r-' -

| iy and kep‘t the Settrity “‘%‘ruatee mﬁarmed G‘f i:ha progress: o’f |{s ﬁegmsatims mth:-’. '

'sut:h hird” party‘,

'.;i::ut the thﬁrc! g:}ar‘t‘y has not. gwen the r:ansent requested ch it wathun 30 days of the date.

of the’ applmatmn hy the Ghargar“ anﬁ

- -4 E{a) W!ﬂ Fitat mbnge HiTY Bhargor tﬁ
) o "undertake any ﬁbhgmmﬂs (paymen‘t or eﬁherwnse} t& prcxcme ‘the ’ihird paﬁys- i
' N Gmnsem and :
Sy " ssek Eonsent from . any. third party i the “Chargor demoristrates *td'.tﬁg"’
'satisfactéﬁn of the Security Trustes (actmg reaswahjy) thal: sesking such -
cnnsent viould he adverse to. thiz Chargc}r s mierests R
5 Effectiveness 'ti-f's*?e.mjrzitg.

R :Guntmwng .s.er:urity

| The Sec;urity Gﬂnshmted b‘y ﬂ‘ns Deed Shail be canﬂnumg secur;ty and shall rermaif in fu E ft::rr:;e--

*arid effer

it and regarﬂiess of any Intermediate payment d|5charge or satlsfaction by any Chargnr

; ar any‘ uther perscm of the who! g mr aﬁy et ﬁf ‘the Secured bl gatmn&

A B3I 51733608
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.- Mo wrsjmiice

The Seaurity z:raaied hy af ;aursuaht o tiis Deed: shall rmt be pregudmed hy any unenfcrceablliw- :
ar jnvalidity Uf’ aﬁy ather. agr&ement oF documsnt or By any.time of indulgence graﬂted o any

- Chatgor ot any other: pearson; By the Serur:ty Trusiee (whei‘her in s e:apat:tﬁy as tru:atee ar
- etherwise)orany of the other Secured Parties or by any variatidn of the terms of fhe trus‘t upﬁn
“which the Seclrity Tmstee hr:aEds the Secunty or-by ahy athir ihmg whmh r’nlghi mtherwuse

: pre;ut:ime ihat Set:m‘dy ' : :

C 'urn'u iaﬁwﬂ: -righf 5

{a) - The ‘Security coﬂstﬁuied by l:,his Deed shal be t:umu ative ﬁ'éddil&kﬁr& i‘é and

--mdependent ofany cathe; Secursty which any Ser;ured Party may told at any time far.

Hie Secured Obligations {':‘.ﬂ“ any-oi them) or any other abligations ot any rights, pmwers_ -

and teradiss prowded by s arid shill. ‘operate as an Independent. securl;y.
'naiwlthstandmg any feseipt; ral ease or: dlscharge endorsed on Gi’ given in respect bl or .
undef an*y such cther Sacurﬁy :

{bj B 'Na [:rru:sr Secur iiy held t:y the Securily ’ir’usiee ﬁwhethﬁr iy 1t3 cagamty % trustea or

. .aihenmse) o &ny of the other Sscursd Parties over the wholg orany part of the Bharged. :
-:- Property shaiE merge mts *%he Sef:urlty canstituted hy th s Deed :

: Negatme pledge
- Mo ﬁ-hargnrrghanz eraate of permitt to subsistany Security over any of its assets.
“No Ghargor shal?

---'__-_(:;-1): v sell tfansfer ar otherwise dispssa uf any of |Ls assets tm terms wh&mbythey arear ma*y’-

- beleased taor regoquired by ity

- (b) 3 %el transfer af uthewnse dlspase r,::f any of its’ rerawabies i rec:ourse terms

{c} : enter irit any arrangemeﬂt under which maney orthe benefut of =1 baﬁk ur mtﬁer accolrt

may be appheﬁ set-off or made subject 1o 3 combination of aeounts; mr enter nto any
Q%her pr&ferential arrangemenl iwavmg similar ef‘fﬁact

in cxrcumstam:es where thie arrarzgﬁmeni of ‘transasieen 18 srﬁersd in’m primarrly a8 & methﬁad of -

' : '-ralsmg Fmancuai ndebtedness ot of i nancmg thi acqulsﬁmn c:f an asset

: _G_IE}@ES 61and 62 'dg:n;ot apply_tp.*aﬁy Eacuraiy mi-_arramgenﬂent which -e‘s.Pgfrm-i%fed_-_'S_é‘éuﬁftyi'_-
ﬁé%sﬁi;ﬁaﬁgaﬁ_ disposals | |
Mo Chargor shal enter ik = slrigle transaciion oF & series of iransactions (:Wfféfﬁﬁifféﬁ'éiéaﬂ" :

not) and whiether *mmntary or nvoluntary to el fease, trafisfer or otherwise dispose af afl or
any part afany: Gh’argeﬂ Propeﬁy extept In the ardingry course cf busuness where: the T;nar:gedz e

Prnperﬁy is-anly subject toan uncrystalheaed f s:.satmg charge;

"Ciaus& 7.4 does . ot ap:ﬁy 1 ANy dlsiﬁﬁﬂﬂi Mpressy permtt’ted pursuani "tcn ‘the Famlltv-

Agra&m&n‘t or cs’cher F‘inam‘:e Dc:mments

A RYBA e T 208 B
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‘Further assurance

‘Each Chargor shall promplly, ati1s own expense; take &l sush aetion (nsluding fiings,

registrations, notarisations and appl ymg Fgr ralisf against fﬁrfslture) and mxecute all sieh

_ﬁmcuments{mmudlng assignments, transters, agrigages, charges, nolices and mstrﬂc‘tmn&) s

the Socurity Trustea ora Recewer may reasonab y‘ 5pemfy {and’ nn such’ form; as the Securit}r

'.Trustee ay reasm’iabiy reqmrn)

(a) © o ﬂrfaatéz,_"pé;ﬁedi; pmiec’c-aﬁ_dﬁﬁr iriaintain (he Security crédted o intended to be created
. underor evidenced by this Deed in favour of the Security Trastee o jts nomines(s)
" (whmh rivay inclnde the execution by any Chargorof & mortgags, charge or :asmgnment” -
: _-_-_evef' afl or any of the assats. wnstltutmg, orintended to- constitite; Charged Froperty) -

' or oy the exertise gt ary rights, powers-and remedies ot the Securﬁty Triistee, ihe:_z- :

: Secured F’artees ar any Recaivér pmmded by or ;Jursuant ) ‘ihts Deed a1 by faw:

_' {by - ] i;cmfsr o fhaﬁ. Semnty Trustea oF c;{mfer an the Secured F‘art fgs Secunty Q‘U’EI’ an‘y. .

'prc\peﬁy ard assets of that Chargar. ior;aled il ary junmlﬂtmﬁ egivalent o sumiar o
~the Secumy mrended to b, mnferred Ty or pursuant o this Eleed

). _ te enter fatoa suppéemeh‘ta! mwrtgaqe if favceur ot the Secunty ?rustea over any-. .

: 'Freehuld leasehold. or corimonhoid properﬁy in England and Waies not already - the -
.fsublect of 3 raglstrable legal martgaga t:r‘aa‘feti pumuant (=3 clauae ‘32 {First legal
.mmﬂgages} .amﬂ(}r

I (d) B '(\‘f an Eveni of Default s mnimu ng) to §amln'{ate thig n&ahsatmn af the sssats whnch are =

orare ntendeci to-be, the subjee;:t af tha Sacumty* creaied by or undar thls Déed.

; Each i’.lhargor shall take all such actlun ag'is ava;labfe to it (%ncludmg maklng aii zngs anid :
eregugtratians} as may be neaessary for the putposa of the creation, peﬁeshmn, proteclion or: - R
inaintenance of any Sacuiity mnfernad or mtended to'be c:anferreai on the: Secursiy Trustee or
_ fhis Seﬁureﬁ F‘ar‘!es by o pursuant s} Ihls Deeci o
""ian-d.R;eglatry- :
) .Appl;caimn far reatrmtiun

@l O Eadh Ghargnr herei:}y smnsems tm an appiucatmn hemg made to the Land RE@ISEW to

~enter the Tollowly restifction: in. e Propriet-:rshlp Reglster mf aﬁy regz&tered aﬁ«:ﬁ at’
-. ﬁany tire fc}rmlng part af; ine Secured Prc}perty

"Na d:spmsitwn of Ihe raglsi‘ered estate by fhe pm;nne‘iﬂr m" the rag;sier&d estaie guls by- - .

- the proprietor of any régistared chargs, notbeing a charge registered before i:he |nliy. -
~of this restriction, is tobe registerad without a wrilten Sonsent signed by ihe pro@rle or
" for the tima being of the charge dafed & f:avaur of Bar{:lays Barnk PLG. referred i
S he chargas regi’s:’[ﬁr :

{E:Jj Co Ea&h Eﬁhargar acﬁnf;rms ’that 50 ?ar" aa any mf EtZ:‘- Sacurad F“mpar’ty i% unregsﬁtered suah o
' _-Fand is niot aftected by any disclc;sable overriding interests within the meanmg c;lf 1ha_'
Larnd Reguqtrataon ActZ002 or the Land Registration Eu!es 2003, .

ViR it T 8
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97 Tackmg and furfher advances

=)

__Sublect o e terms of ths- Famhty Agraement gach’ Lender is uncﬁar gt obi igahmn to:

miake further advances o the Borrower and that ublega‘uon will be deemeﬂ to he:" '

: '.lrswcﬁrrmmted in this Deed as uf st gldin ihas Deed

{b) kS

:Each Chargor‘ mnsents %i:: af apphaaﬁmn bemg maﬂa m he Land Reg:stry to @nter the '

C-obligation. 1o make frthier: ad\:aﬁcas o the Gharges Register of any a‘egmterﬁd iand i

--'fcrmmg part-of the Senurﬁd Prmpaﬁy {ard ary unregistered pmperﬁues :;ub;em to:

eompul sory flf‘ﬁt regm’tratst)n Eﬂ: tha date af thts Daad). .

"iﬂ ' "ﬁwumezﬂs Qﬁiﬂe

" :Ea:;h L’;hargnf shaﬂ

@

a8's0on 88 reasmnaby nrac ticable fglic:zwmg ’zha date of thts Ueeﬂ (aﬂd follgwmg the :

- aequisition by it of aby interest in any Gharged F'rc:speﬂ:y atanytime} depc-srt (ot pre:mure
. the depdsit af) with the Sscuriy Tristee all deeds, cettificates and ofher docurhents
-*’-cmstitutxng ar emdencmg title to the Charged F*mparty {orpiierwise procure that any.
* such deeds, cartificates anid ofhier documents are heid to the order of the Securrty -
_ 'Tr‘usiee m ierms a,cceptable fo the Sedurity Trustee, actmg reasonably} And

{5}

-deposﬁ (or pmcur@ the depasﬂ: of} with’ khe $ecuntv TTUSTEE at any. t!ﬂm aﬂer ig :iafe 2

~of this Deed any further deeds, certificates; instrurmersis of transfer and mher dmaumﬂnts ;
‘constliing -or evidencing. mle o tha Charged Pmperty, a5 BO0n, as reasc:nably_
: -practmabie upen corming: inta- possessmr& of theim {m" clhgrwise. pr;j{:ure that any stich

desds, certificates, mstruments of transfer and Eﬁtth dosuments are heEd to the order -

' “ofihe Security Trustee ony terms acf:eptahle ththe Securuty Tmstee as;tmg r&asunatzly) =

& ER _'.Fu‘f:ure pmperﬁy

If any C:harger acqwres any freahaid GFd easghniei of Dther mteres% na !.'Srld_Sz:;a!e Battary :

_ ' ‘Sﬁarage
@
{b)

Srte after ihe daie Df %hls @emd it must

5 nctify he SEEGUHT&' Trusﬁi-:*e imm&dzat&iy mf such ae:qulart

s soon ag reasmnal:;!y pracﬁt:able follow:ng a requa*st By fhe Sec:unty Tmatea and af;'

- the cost of the Chatgor, execute and deliver to the Security Trustes, 3 rahargae i:)y way

- abfrsr egal mdnigage of such pmp&rty and all Fremlses and Frkires o Such’ prop&rﬁy T

':-m favaur of the Secumy Trustee in sut-stanhaklgr the samfﬁ 1erms as thm Beeﬁ

(@

Sﬁbjeﬁt ta the p'mmples set Gt . dause 4 {Emkuﬂed Assets) Use reascmah% :

endeavours o obiain sueh f‘ﬂﬁ‘:‘-eﬂfﬁ as are refuired for t’ne Secur‘lty raferred 1o i this
: ciause Ty : :

A0S eS8V 1 PR

L i’he ti'tla le such freehald or I'easehaﬂdﬁmﬁeﬁy s registerad at the Lafg Regisity Gr""___

required {0 'be 50 reg&stersd to -;;we the Fand Registry wiitter rmiar-e of the Sectrily;.

-_and

o tf applicah e érislire ‘thai ihe Seaur:ty iz carrecﬁy nmed m tha ragisler a;‘ fitles agamcft.f. E

that tit!e at e Land Regsstry
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3.2

: (a) -

Ror

= (&) -

{a)

_-_:'ExEﬁ'UTI;{m VERSI@N '

‘Notices of assignments and charges
" Rental Income -

" Following the ocetirfense of-an Event of Default which is continuing, ‘each Chargor. -
~wihich is a party fo br has rigits urider & Lease Document sHall give rotics [ the form - -

- specified in Part1{Form of notite of assignmant) of Schedule 3 to each tenant {or other

- relevant pefson) under each Leass Document that the Chargar has assigned 1o the -

-~ Security Trustes all its right, tille 2nd interest in and to such Lease Documant (including -

ihe Rem:ai Income arid other. monies, payab & under that Lease Documem}

fThe relevant f:hargar shaé post hy sﬁemal dellvery, the notlces referred to in clause.
A12.1(a) no Jater than 2 Buqmess Drays aﬁer the date that Hie Secunty Trusiee requesi:s .:
: :such nc}hee ta be served
-~ The: rrslevaﬂt'ﬁ;‘;ﬁargar shall lise reasonable Eﬁﬂéﬁmars’ o bm'b,ure‘{?iai the 're"c'ip'ien{a?':
- crpach zoch ncstlce auknawledges that notice in subsiantlaily the fmrm Spec ﬁﬁ[ﬁl in F’arf £
. {Feimof an:knawledgement] of Schédule 3: %
: 'Uns;iertakmgs

_ .Eas‘;h Chgrgm Uﬁdertakes tirthé Securiw ?rustee: if ac:cardance Wiih ‘th;& ;lauae 13 “The
o -Lindeﬁakmgs in this clatise: "13 shall FTIAID fI‘i force durmg ’aha BEt:urrty F’erlcsd

o ;Rea! prnperﬁy

Hepalr ) '

- ZI!: sha! keep its: Secured Pmperty i good and Substantaal a‘epa!r and c;onciltmn
. 'Ouigmngs
St will't:lunctuaiéy pay and indeninify the Security Trustee and any Receiver agalfist al
piregeit and future rernits, ra{es tees, ass&smm?s and auigamgs of whatscevernature -

~ impdosed on.or payable i in respec‘[ gf its Secur@d Properiy o any part of it or paya?;ﬂe by =
.ihe OWner ar asaupler wf it

"N@teges

_ Tl tieﬁvéf ’ﬁd the Security Trustee promptiy a cértifiad"sr'ué CEpy of é’hy' 's’t‘atu'tory"@f.- :
. Dther notice inclding aﬂy natme iasued uncjer the Fire Safety Crrder, ity respect af the
; -Securaﬁ F’raparty :

__“E.éa*sés& 3

_ Lease ;a“n-. éavél’i‘éﬁt _tﬁmp;lié'n - SR

eshall

i) perform afl the materidl terms on its part contained in dny lease or agreémen{

- Tor fease under which it holtls &n mteresi ina Seuurerﬁ Pmp&ﬁy artg which any
' '. of Ets Secured F’roperty Is'subject; . :

0BRSSV 73008 © A
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iy properly perform (and indemnify the Security Trustee and each Reée‘ivéﬁ far
- _ }any breaeh of) ahy govénants: &ne sty pu!a’t iong of whataaever na’tura aﬁer*%mg
“any of f ts: Seecured F’mpmy

- _(_;i}fri-)_ o ummecﬁuataiy nniufv the Secunty Trustee Df any notice” receuved by it ur‘ader

o section 146 of the LPA or any proceedings. cormmenced or stens taken: agamst:-

_:.f-li for the forfsitiire of any iaase under which it ho!ds af mter&st ima S@ﬁursed'
-P‘mpeﬂ‘y :

o (ﬁ3 "F"nrfenture

: _Qii shalf niot do or sermlt anyﬂnng Whmh waui{i fem:iéi“ HnY 1&33& ::sr agreernent f@r Ieasé
2 :umﬁer which it holds arirteresti ina Sesured Praperty, or g Whlc:h Ehe Secured: Proppriy_
s subjec’é !lable fo faﬁeiture o mthar«mse detprmmahEe N

G‘ehéral undﬁrta-kmg.

it ahall nnt da fal cause of permit to be dane anythmg Whlhi“l may i any Way materaally--.'

. depraciate, }eopardise or otharwise: pre;ucﬂce ’zhe vaiue 10 the Fmance PEI‘HBS o the Seauraty‘ -

created by of Lm::ier thkﬁ Qeed

" Pcwertn remmjy n

g IF o Ghargmr fails 1o mmply wﬁ;h any uf the undeﬁakxngs set it in elause 13 (Undertakmgs)
_ “shall allow: &nd |rrevncai::y authotises (he Seturily Trustes andior su&h persuﬂs gt ahatl' :
_nemiviate o fake such action on hehalf of tha't {lhargor a5 shall be ne::essary to ensure fhat ;l:' .

fmrnplles with those undertakmgs

lf an Event mf Ijnfault {or sus;ﬁected Event G‘f E)afault} is: r::cm‘:muing,, aach Chargcr 5hall pe:rm t’

: %’ie security Trustee o its agﬁ-nis and cm‘tracfors

' .:éa) SRR+ a-n-ﬁwnnﬁhe.Seaumdip'rmpeny;-:-

: gb) e cnmply wiithy o ijeﬁt foany nmtice server:] ah aﬂy ﬁﬁa{gm rel?t;ng to the Eecured'_ '

Property or othier Gharged Prnperty and

"(.'c:) L 'te ‘take any ac:tfon ‘Eh& Secumy Trustee frigy reagonabiy mn51d13r expeduent tc: prevem' i
T or remetdy any breach ofany such term arto cmmp!y wﬁh er cab]ect ﬁa any auci’; notice.

Each Chargor shafl within 3 Busmess E}ays of demaﬁd mdemmfy the Eeeum‘:y Trustee agalnmiz- .
o any i‘zms’f Imss ar Iuab;lliy mcurrad Byt takmg aﬂy‘ ﬁftha stepa refarrad toin thlS mtause 4.

: _Eenur:ﬁy pnw@ar tﬂ attarﬂey

" Bubject to dlause 153 below, each Chargor hiereby Irrevacably appoints the Securily Tristss
and amy Re-:e:ver am&omt&d hereur‘idarjcmﬂv arnd alsg severaﬁly o e s atmrney or att nrneys S

- {with hull power ol substitution) arid It fts name aind OthE!WISB ol lis tehalf: -

fay i dioall s and ih'ngs‘ aivd to &ign, R deliver. parfect and do'dl deeds,

'lnstrumems doc‘uments sand thmgs which may be z‘equareci for cary g Ul any“
mblzgatmn umpuse:ﬁ an the relevant Chargor. by o pursugnt tor Ihis Deed an: geﬂerally-- :

Cfar eﬁabling the. Sta-sufzty T‘rustee and such Repelver fo'exarcise iha respective pBWErS- -

- corferred on them by or pmsuant to this Deed or by faw;

HOBHRI IR 30508 S Lo
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- siéxﬁcuTm.va[cm-.

R ) SR do all: a-::ts and t@ exe&:ute, sig amd {if reqmred) rey; star i IIS riama ai[ dncuménts..

“which the: relavant Chargar itself c;mulc:l c!o eymute 5!gn or register i el atucm to he- _
_ -Ghargec:i F*mperty ard

(t:) e execuie :mgm perfect do- afid {If mqmred} reg!ster avery such ’further assUrance,
: i'dm:umant act ar thmg as is j’ﬁ!fﬁi"i‘&d iein clause 8 (Fur%har* assumnge)

Thﬁ exemlse by Ehe Securiiy Trus{ae of sunh mwer sha ! ba cr}ncluswe Ewdence t:rf it nght l*u: "
exercise the same : S S .

The Secunw Truste‘a any Hecewer ar any of then;* delegates ar suh deiegates shall cmly be able o
“loerertisas pc:wer of attomey under this Deed:

_'{a}': el i:swmg ﬁ:he Uemurrenne of AN Event ezn‘ Dﬁfaué t whmh Is c?a::f‘i’ﬁimrr1gr or -

_ ;{En}' « - if & Chargar has Ial ed to mmpty with @ pmwmn or perfec*m:m cmhgehﬁn imr any of -

. them} ander this Deed; within 5 Business Daya of bemg nitified of such fau tire (wﬁh &
copy of sucéﬂ noiuce beiﬁg seweci o the: refevant Chargar) g

'Enfarcﬁement t:-f seﬁuriw

-:'When saaunty is enfumeab%e

Dn the oteuirerse Gf any Es‘iforcement Euent the Secnrty crea‘ted iay and under thls Deed |s: .

- ¢mmed|alety enforceable,

' iix;’-ts?-;-u.f".enfbtmémén’-i:

The Ser:;unty Tristes may at 1ts absn !.,IE“E dlscret o, at: any lime after the Sef;urily c:rea%ed b';é m‘
dnder ihls Deed s anforceableﬁ

(&) -enfcarce aller any part of Ehe qecuri‘w :::reated by id Uf'id&!' thls Deeﬁ in aﬂy mannet anr:i
Lo thaterms tsessfit, :

(E)) . exercise aii and any af it rlghts aﬂd ;ac:wms Emrtferi‘ed lpen: muﬂgagees by the: LF‘A oF

thherwwa by any Iaw Dn meﬂgmgees, a5 varletj and extended by thrs Deed and rlghts

o it has taken possessncm car appomtecj d Recewer m any i the Gharged Praperty

el _appmnt ana of mc:zre persmhs to be & Rece *afer ta al ar any part: nf fhe: Chargad Pmpeﬁy, .

G appmnlﬁ one.or more ;zarscms to big ar admmustratcr Jpy resriﬁﬁt r:ﬁ" any Ehargm and taim -

1 any stops to dosa;

ey exercise its-;:iowsﬁz’tiafsa'l'e.:.'i;j_rade_r_se_ﬁtiqn' 107 of the LPA (as smended by this Dedyior .
S i R mefﬁﬂt‘t@&‘hy -Iaw,*a'gsgmiht- n admiristratve {T:Eﬁéi\v*ér if fﬁé;ﬁ'ﬁt_z‘tﬁgﬁadgg Gharger
_ -'Elght of appmprlaimn

(-’.5)_ : o the sxtant ihiat the Saeunfy c;n?,atad hy this Daed canstitutes & s'e'cu'fi'ty firantial -

- collgteral arrangement” and the Charged Progeﬁy constitule "inancial collslsral” for the
“purpose 6f the- Fmam:ral Coilateral Arrangemen’ts (N 2): Regulations. 2003, the, -
:Securlty Trustee shaﬂ hava the nght &t any tirree aﬁer the Sec:unty beacmeg._- -

TSRS 17 N - A
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_EXEQ’L!TEOH VERSION -

; pnfarceabie 1o apprmpr ate aii or E-my part of the Gharged Prupeﬁy i ar tawards'f
' :-dlsuharge uf ﬂ'lP‘ Securad Gb!rgatmﬁs '

3 (h-j - The value of the apprﬂpriaf&d Charged Prnperﬁ[shail be'in the vase: of cash He @mount

~of cagh appmpnated togethar AT Eﬁ‘jf accrued but umpﬁstm interdst at the ilm& af ¢
.'appmgrla?mn ' '

'$tatutmy pawara ganef‘ai

' Ea_'}ﬁ g Fc;:r e pUrpcases Gt all pawem imp jed by szatute tha Sasured Gbingatmns are deemed o

S to have bemme due’ and payable Bl ti"ae da‘ie af this: E!eed

by Sectzan 1{}3 ‘of 1he LPA (reslnstmg e pcwer of salaj and saction 93 nf the I_Pf-\-.. '

' '(res’trectmg the raght of cmnsﬂhdahmn} dornot appl y tathe Seﬂumty r::onaietuied by or underi o
_iihw, Eeeci -

-c'c:jz "~ The ﬁtatutary pmwers of Ieasmg c;unferrer:f anthe Ser:urnty Trustee afe e:{tend&d so tha’t

- withaut the need to cumply with any provisioh of section 28 or secti o 100 of the LA,
the SEDLIT‘TW Tristee and any Hegeiver is emp@wemd {o lease-and make agreements :

ofor ledse ol a ‘sremiuryor otherwise, accepl surfenders. of lzases atidl grant UpTlDﬂS ar -

‘vary oF reduce any sum payable under any |eases or tenancy agresments as it may'
: -'t?’amk fit. '

' (ci} Eaf:,h Rauawer and the Secumty Trustee us enm!ed ol the rsghts ;mwers pnvuiegeﬂs-- -

N ‘and’ immunities conferred by the LPA and the !nsclvency Act 1986 on- mortgageas and -
' "-'-'-reeeivers duity appcamtad urider thie- LPA, ex-:epl lhat sec*taon *‘%DE of the LP&: dueﬁ fiok

-._apnly

-Cnnhnggnmea

1t %‘che Secur ity Trus’céa enfamea the Ser;urlty constituted by o under thls Deeci at: a ttme w’neﬂ |

e amiounts are due to any. Se«sured Party Under the Finance Dmcumants but-at atime when
amiounts may. or ‘Wil become 80. dug, the Security Trustee {of: the Recelvarj may- pay the -

-:praceeda of any recoveries effected tay it ;nta an ml:erest—bearmg suspense acr;.aunt ar- r:zthar .
.am;uunt se e:;ted by‘ it,

'M:}w‘&ga‘gee in pi}ﬁ:sessmn S ne i’ia;b_iii‘iy'. :

Nﬂne of the Sec:urrty Trustea rts mmmee(s) nof any Racewer shai] be laab R hy reason of -

: emermg mtﬂ pgssassmn of gny Charged F‘rcraerty ta an::r:ount aga murtgagee of mgttgagas ity
'_'pus*sessmn or forany loss arising by reagon of taking any action permm‘ed by thns l;'ieed of any
~ default or oniissionin sénrgstion with ths Ehargad F‘mperty or tal-cmg pmsses:sm of or. reahsmgf_
'-a!i ar any F:saﬁ 4f the Eharged F’mpeﬁty

Redemptlmn of pnur moﬁgages .

__('-a?}: B _Many fime after the Smuﬂty c:reated by m under mls Deed haa b&ﬂt}me enfomeahle.

- the Secuﬂty Trustee may
(1) : radeem any prnnr form of Sac;unty‘ fnver'any Charged Proper:y,

{n) o p_rc:u_:ure the Eraﬁsfe_r' of ;mat S'ecurriy- t_qi"a_l_se.;f;_ a‘ﬁd/-or'_ :

| idsiigissn At Tieie T g



- EXECUTION VERSION -

) iséf;tié’ éniﬂ ' paiss ihé 'a'i;c’tnu n't's of anj}'brim'r m'bdgagee' ﬁhaﬁr@ee alr éncumbra”ncéi‘ '

Cﬁargors
(b) -'The Charginrs must paym flalH Securlty Trua‘*ee wlthm 3 EUSMESS Days of de«mar!d !hé.- :
costs and expenses Incurred by the Eecun@; T’rus‘n&& in connsction with any such:
: mcﬁempﬁ_ﬁn dndfor transfer, !_nc_iud;ng__ the _paymiﬁrst of any prmmpal_m imterest.
AT Re@eivéf'.'

e _Ag';m@iﬁtment- of Receiver -

e

'{__i.} ' 'At any tima after any Secmtw cfeated by Dr under thzs Deed is enfarceahle tha‘:- T

oo Bﬁy mr@ t:f tha chargeci F’roperty m acc;mrdance wu%h a!amse 18! 2{ j {Aczi& of
2 _'}anforcement}

{;;) A any tims; ﬂ &0 requested if writing. by any Chargar, w1thuut further fiotice;

NN

the Security- Trastee may appoint @ Reteiver o all of any parf of the Charged
Prapery as if the Seeurlty Trustee had: bacame entltled Under the. LPA ta
| exercise the pﬂWer of sale cunf&rred under’ tha LPA,

By a;}pmntmem under claum ‘17 ’!(a,‘) may be by rdaed under saal or in: wr:tlng unde;

-jts hand.

' Ekcept aS"prw.i'ded b‘é!u:aw anﬁt'resiﬁcﬁéh 'E.mpr;':i's'ai:i' by Iaw'.bn't'he r?gh’t of g morgages

fo appami a Eecemer (%nclumng nder section 08¢ } of th& LF:‘A) »ﬁﬁes; ot appiy o 1h15 _

. _.Geed

Ay Recew&r;—*mpmnted unﬁer this Deed shaki bca desmed 1ohs the agem& n!' the relﬂvant“

ki Chargor farall furpases arid acﬂor:ﬁmg y-will be desmed to beinthe sams pasﬂticn =1

a Riceiver. duly appointed by 8 mortgages: under tke LPA. That Chargor glone is:
respm&ﬁble for any coniracts, engagements acty, {Jmlsﬁlﬁnﬁ defauits: aﬁd !asses of a.

- Rmewer and forany liabilities incurfed by & Raaewer

: in oG mumstanees wﬁatsaavar shall %he Sacuruty Trua'iae or any ‘Secumd Party. | be

.'--.Ilaizale (aither to'the Chatgor orto any other person) by reason of the a;:tpmmmeni of & E

Recen!er or far any othier reasorn nor bé in any Way resmnsui::‘ia far any m;seandwt

_ﬂEghgence or ziefaul’a of{Re Recelusr,

The Seaurlty ”%"rustee s rmt emii et ‘to appmmt a Hecelver smlely asg result uf the_ o
nbmmm of & moratorm (ar snything done. Wil & view to oblai ining merataruurn}.- RN

. under Parl-AT of tha_ ir;mlvency Act ‘1986 othier than i_.n raspect ot a floating c;_harge--
referred to i subsection (4} of section A52 of Part A1 of the Ingolvency Act 1986, -

The Seeurity Tristee miay not dppoint an adiinistrative receiver (3s defined in secien
2923 of the lﬁmlvancy Act 1986) over the Charged Pmperty i the Secursty Trustee is -

prohibited from so doirig by section 724 of the Insnlvamy Act 1%&36 and nio exr;ﬁp%mn- '

OB 1IIINCEE 7 S

to i prohtbman o appolntmg an. admmﬁstratwe racaiver applies

45



EXECUTION VERSION -

72 _-:F{'emrséva'l :

The Sec;unty Trustﬁae oy (subject to any. requnrement fur an a;arder nf ihe caurt in the case uf arn
- adrmi fistrafive re::enver) rernive fram time. to tive any R.ecew«ai a;;pc:mteaf by it and ‘may, :
: iwhemver it may desm appmpr ate appmnt a new Receiverin the place of an‘zf Recewer Wh033'
: _-appmnimem has Terminated, ;

1?3 fzawe;g ;:,f_l%_e‘cemﬂ_r .

)

. Geheral

UGV A Receiver has all of the nghts powers and d;scretmns set out be!aw n I:h 3

Clause 17,3 I addition to those: conferred an it'by the LPA. -

: :'§._ii:j." A Renesver shal! have all. this pawers of an aﬁm:m:trative recéivef ot out in '

Schedule 4 o the Insalvericy Am 1986 (whether or m}’t the recefver is. an.
adm!mstratlve recewer) :

i) 'E:-A‘Rééeive‘r may; EE'ri-'the 'rxa:m'é of 'énﬁ Ei:har}gﬂr:-

C[A) - doall oiher ‘acts and things which e may ccnswdar axpadiant r:::r .
:reahsmg any Charged F‘rc:puart:.fE and.’ '

LBy exeteisen relatnf:m fo any Charged Prc:nperty all the powers, authaniues 3
- End. things. Whtch he would be s:;ﬂ;:abe mf exesmsEng if: he were lts
: absoluts beneﬂmaf bwrer.

(w) - :lf there s miore than one Recelver thdlﬂg ufﬁce at the same hme uniess tha =

Loy

-.dcmurnaﬂt appmrﬁ:mg mm states m‘themse, wach F{ec,ewsr may exerciss all mf':
. the powers conferred-on. & Receiver under this, Deed or under the Insdl Venr;y-
: _-A@t D8R mdmdualiy and (=3 ihe exclusiw of any mher Racewers

Boirow moriey

fﬁ Recsiver may raise aﬁd borrow meriay (either Unsectred or on the seeurily of iy :
- Charged Progerty, elthier jr prmnty to thie Security constituted by this:Daed or oihe;wme)_ -

on any tarms and for whatever purpose. which he thinks fit: Mo pem@n lending that:

motiey riged ehyLite as to the pruprsety ar purrmse of the: exemise af thai p-:rwer arto :
- theck the apphcmmn of any maney 0 n‘alsad ar barrowad

- (’Zarr‘y L] busmszss N

- Recewer may fsarry an any bwamess s:nf any m!e\fani Ehargur as he thmks #E and fr;:rr i
ihe avéidance of doubt; a Recaiver’ may appiy far suc:h Authmusatlaﬂs as he considers:
in. hls abselute dlscrel:u:n appmprlate

()

Bnrm'p.r'nﬁ-’us‘a

'A Receiver may set&ie acljust refer"to arbsiratmn cumpmmme and Eiﬂ“ahge any cla;ms

accounts, a:!zsput&s, questions and demands Awithy-or By any person who s or claims o

“bea cred;tmr m‘_a_ny_ _re!eufant_ﬁha;gor or re!atmg_ in any way to.any Charged Proparty..

' {j‘e}'.’i _

Eieiegax

-A Raaew&r may d&iegata h:s p{jwers, il aecﬁrdance wu?h ctause ’18 {Qelegatioh}

S TBATRGS AV 17,0808



'EXECUTION VERSION.

Len d’iﬁg_.

A 'F%er:éi'\ier- méy lend 'nitsné.y or advance cred Et't'b"a_n-gk. PEISGHE,

' 'Empluyees

FQI‘ tha purposes of - ’this ijeed a Recewer a5 he thmks appromiate on: behal‘ ot the .

?e!@vanﬁ Chargor ar far itsslf as F{a«ﬂ&lver may

Y appmnt and dlsaharge managars, nfﬁcem mQEHtS, amccumants. sewaﬁls

 workmen -and athers ilalel) 8 such tering as i remuneration or mhemese s b
_ may thmk. praper and

iy discharge any siich persons apooirted by the refevant Chargor,

o .j!'.ease's -

A Receiver may igt arvy Chargad anpeﬁy for any term and ;at any: rent (\mth or w&tht:rut- .

& praraiun ) whmh hia ‘thmks progsr and may: arvept a surrender of any lease or tenancy- :

of any Bharged Pmpen;y G any terms which 'he thinks. fit {(including. the paymemt of

mcney ic:a ! Eessee o teﬁant fuly? a surrender)

: LE’QEI actions :

A Recewer mav brmg, pmsecu‘te enforce de‘femj an«:i abaﬂdcn aH actmna smis and_.._

: prm;eadmgs oF submit to arbitration or any form of alternative dlspute resolution ir the: © -

name of the reievant Chargosr in raiatmn o any Charged F‘mper{y as ig -:;onsnders :
- .'expedient :

RN

.-Pnssessnan

- k Recewer may take tmmed:ate pmssessma"i m" get in am:l aoilect any Ehaa’gad Pmpeﬁy e

(W

- -Pru‘teﬂmn af aaseis ;

(l) : _ m’ake and effect all'relpairs 'and’ é’ns’uram‘:'es and.dorany and all athsr a'c‘:ts which
the relevant Chatgor right do in the ordiniary conduct of lts. business bs they . '
for tha pmtec’c an-or f:ar the improvement ofthe Chargad Pmpeny '

Sy commence andfc;:_r cnm‘p!ete.aﬂgﬂzmg!dmg uperatsuns; and

iy  apply for and maintain any planning permission, ullding regulation appraval or

“any other permission;, consent or licencs. ot any oifer Authorisalicr.

'Recmpts

: A Racaww may gw‘e Yalid fecelpts for all momes and execute Al assurances ancl thmgs.‘
: -whseh may be prﬂpﬂr forrea fising any Charged Progjerty

AG-5TBTAESR] 172868
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 EXECUTION VERSION

‘Gale of assats

iy AReselvar may sell, exchange, soivert inf moiies and realisé any Charged

: iz’raperty by public auction or private caﬁtrac;t in any mannea‘ ana‘ an:any terms--
:whmh e thirikes praper

. (’!E) _ The consideration for aﬂ}' su!:h ‘Eransammn ma‘y consist of cash or m:m-r;aﬁh '

' -mr‘mderaimri and any such. ct:mmderatmm may be payable i a Jump sum o Eﬁy
_ 'mstalments spfead over such pena&:i ashethinks ft.

_'-:{ﬁ*iifi*j. ¥ qures antzd any piam and mav:hmenf armexeﬁ m any ;:sart of the %ecurad '

Property may be semared and sold. separateﬁy fmm the praperﬁy cﬁntammg-
'them wﬁh-;m% tha numa&nt oi‘ the fe£evaﬁt ﬁhargor : _—

'Subs:duanes

-::-:A Recefver- may farm a Subsadaaw m‘ ihe rekevaﬂt Chargmr aﬂd transﬁar s} ‘thau--'

Submduary any C:harged Pr’cperty

- Deat WIth Charged Prapeﬂy

A Rec&wer may, wnihuut resirmtmn Selt Fﬁt o Eeascat gt Gnnrur in selilng, ielimg Urir'-
- Isasing, oF Yary the faims:of, ﬁetermlne sirrerider of @ctept: surrenders of, leases or

tenantias of, of grant ojsticns and livehces over or cziherwlse digpnse ot or déal with, all
or any part. of the Gharge:l Property without bat ng respcnsab & for’ lc:ss or damaga and

- g0 that any. .such sale, lease or dlspnsmnﬂ may be matde fof- r:aah “payable by _
. Instalments; loan stock or tather feizleid ab!igailons .or for &hares ot secufities of Ancter
"sompany or other valuable consi c:iei'aticm The Reteiver may form and’ prarﬁwe oF

__";z;amthanrwse aqura interests inall or any of the Charge»aj‘ Pmperty or ctherwiss, asrrange' : "

goneut in forping ard pfemotiig, @ m:-mpany or campanles o purchase 1ease, iicem:e-

- FSF Bugh campanies fce trade of gease to trade and o pumhasa lsase, Foense B

ﬁthemmﬁ AGguire aIE or-dny of e Cﬁarged Prcsperty an sugh terms rand ccnmtmns v

whefher gr net inrzludmg paymen! by nsta!mems secured c:sr ume;:umd as he may thmk :

o fit: -

: Sacﬁﬂﬁiyﬁ }

B 'i%fé;r:feivar'_ may_'_fr'édéemrﬁ';-g{ﬁriyf';frier %‘E@Uﬁ_'ﬁ:ﬁ-. and gattie dand -pés‘é’-;ﬁ_'h’é_-éncﬂuﬁts ‘of thie

person entitied to the prior Seclrity so that any accounts &0 sattled and passed shall

(subject to- any mamfasi efror) be canclusrve and bmdung on- ihat Chargor-and the

Cnaney s paid sha i be deemeﬂ 1o bean expense pmpaﬂy mcurred by the Res;ewaar

”-a@;f:quim lémﬁi. :

L 'The Recewer may purchase or aaqmra EIE’W famed ahd purchase acqmre ar granl' any
o jriterest inoF rzght aver iand : : :

' -..(E’:._}? :

.E}evalapmaht -

- 'A F{eceiver may Empiement or continue the development of (and obtam aII c:ﬁnsgnts" 2

reqmred in connection therawilh) 3!3{3[@1* wrﬁmfete =ni buildings or shructires an, -any. .

. raai property GDTHE&%‘EEd irrthe. Sacurad Proper*i:y and dm all acts and thlngs ;nﬂadanial o
Cthe Securecj Pmperty '

BRRNTAL TS N Rt



o 1.?;4

pewer of attornay or othisrwise 1o any person: forany period; ail or any right paw»an aufhgmy of

_ﬁasc:ra’émn vestet it i its. capamiy as such

' '18;_2 :

 EXECUTION VERSION -

(sf - Landiord’s obligatiens

A Reesivsr mayon behalf of a Chergor and without consent of or notice to that Chargor
exercise all the powars conferred or a landiord o a tenant by the Landiord aihd Tenants
Bt the Rents Apts and Housing Acts prany othar iegnsiaélum from tiie to fime 0 force-
“in-any refevant: gurisdit;{lan ra!ating to refts or agnr:uhture in respect of amy pﬁri of the.
: Secureci F"mpert‘g A : .

St --ilsﬁeidama-l-matters-

YA Rac;ewer may: do al oiier aciza' :and lh!ngs meiudmg w&thuut Elmitatuoﬁ sngnimg aﬁd -

. -_exenuimg all docurients and desds as may be cmnssdﬁleﬂ by the Recsiver to be

incidental or sondumve to any of the mafters or powers ligtad here of granied by law o
- otherwise mcidental O aanducwe tothe presewahcnk improvernent of realisation ef g P
.Chargecﬁ Property and to use the narne of the relévant Charga rfor all the purpnses set ]
Ut i this-clause ‘37 : :

'Razﬁ'uﬁérati'ﬁﬁ' 3

 Tre Sesurily Trustee méﬁ"’?‘f“‘i fime to-fime fix th fermuneraiion of any Recelver appointed by

"‘méiegafm: |

Edach of ihe Securlly Trustee any Ref:awer ang amj Qelegaie may, at any time sl egate By

That delegatmn rnay he made u;:mra sligh terms .'am:i canﬁltmns {lnmuﬂmg ihe powar 1o sub~
delegate) and subje‘:t 1 any restrictions as the Security Trustea that Recgiver or that: De!egate -
':(as the pase may be} may, i s d&s::retmn think fitin ihe interssis mf the Sacured Parﬁies

' Nefchm the: Secumy T”rusfee any Recewer nor any Deiegata shall be bound te su;aervsse orbe’ o
inany way respmsuhie for any damages, costs or losses Incurred by reagon of. any 1] smndux:t .

ornissior i}r defaiton the par‘t af, any slich deiega&:& ar sub-ﬁ@mgam

' '-ﬂ\gph@atmnsz mnnies :

' Sec‘tutms ‘lﬂf}(ﬁ} and ( mppamtment pQW%rSE remuneraimn am:t duhes i:)f recalvar) af iha LF"A

shall nnt ap;:ly ta a Recewer app&mteﬁ unﬂertms Deed

“Al nonias’ fram’ fime to time: recewecj or, remvered by the Secura‘t}r Tristes or- any Receiver -

und&r this Deed or i cnﬁnachon WHitH, ihe reaiisation.or enforcement of all or part of this Sealrity

will e held by the Secority Trustss and shal be appi!@d iri acmréam& ‘with the t&rms aif ’fhﬁ
' Famlit‘y Agfeement This clause 1a ' : :

'(é"}"_ is sub;ect to the ;zayment tlf any cla ms hawrig prmrity cver this Sesuniy? and

by daes mt prejumce e r;gh‘t af any Secured F’arty to mcover any shortiall fram the.

Chargor

The Semurlty Trus‘fﬁee and aﬂy Recelvar may place any mmﬂ&y rece;ved recoveresﬁ ar reahsed_ :

pursuant to this: Deed in aﬂ lnteresi bearmg susinense ancouﬂi and it may miam ihe sama i@r o

L loBiEE e : ' _ Ag -



-_ED_:,_‘I' No fanura to exesrmse nor any deiay fic8 exermsing‘ Gn the paft of the Securrty Truates or aﬁy .
* Recelver, any right ar remady Under this. Deid shall operate as & walver of any slch nght of
| remedy orconstitute an elestion to-affirm ihis: Deid. No single or partial exercise ofany. right: c-r'_
B remedy shall p{evem any fuﬁhw ful cher exefcise or the exercise of any other right or rermisdy:
-~ Fhe: rlghts and remadies pmmded in thls Déed are cumu;atwe and-not exclusive of any rightsor

o remedies pmv cjed hy I

202

-1

21

s

213 |

224

mmm x;'ERgmm. .

_ _su;:h permcﬁ 45 it mnsiders expgdlem without hawng any c;:bilgatmrﬁ m a;;;p[y the. sarne or’ 2’;1;'15{ b

paﬁ; af it i or iowards dlsaharge of lhe Seuuretﬁ Ohisga‘gms

. jﬁemedies“anﬂ waivers- e

A Waivar of aﬁi’rmat’io’n ‘given o consent granted by the "S‘éx,uf’l"jy Trustée or any Raceiver unds

- ihis Died will beeffective onlyif a;wen an Wi tmg and than tmly inthe mstanca #ind fc::arthe purpase :
Ao whlch it i gwen

: Pr'mtegtmn' of thlrﬁparﬁes ;

No perscsn (mctudlng < purc:haser) tlea ling wi‘:h thé Secur ty Trusiee ora Reaeiver ar ﬂs mr hig.
: 'agenis has an obhgatmﬂ foenguire;

(Ey whemer 'the_:-S-eaured C}bi gai;lm'is have bécémé payable;.

(by . whather aﬂy pawer g;surp@r‘ted to- be exermsmﬂ has bamme ﬂxamrsame it is i}&ing-

pmperiy Emrmsﬁx;!

(&) - whether any Secured bl agancms or mher mames remam Qutstandmg
: ﬁd} o =h::::-w_ any _mon_tes. pau:ﬁ to the Seau_n;_ty_-‘i'-_rustee 'nri'c;i' lh-e-Recg_wer shail'!_:a 'a;ﬁ'pli'é?:i;' z:r '
ey the S{étijs-.;prcjﬁriety i validity o the acts of the Recsiver or ;seéﬁf;iy--?rufsteé;..- -

"The receipt of the Seaurlty Trusie& ar :&ny’ R@{:ewer shall be an absolum sid & mncﬁusiva' -
-discharge to & purchassr and shall relieve that purchaser of ary ﬂbhgatmn 1o ses i Thﬁ_
-appilcaizon mf ﬁny friories paarj te or by the durectmn of the Securlty Trustee or any Rﬁ::ewer

--In c:lauses 219 am:i 272, purchas&r mciudes any persof ae:quurzng farmmey or munue& w«:rrth e 3
. any iease of, or Se«::ur;l,y over; or any dgther mterast or r&gh Whatsmaver m relatrcm io the o
' ﬁharged Pragerty or aﬁy of mem '

' .Seitlements e miltl'mnal-

' if "ihe S@,mﬁrlty Tmstea {acimg reasanably} bEEIE\ﬁ&S thai any: amuunt palr::f i*:sy & Chargur & any
'the Secure;:é Gbl#gaﬁmna & mapame& of: bemg avoided oF set aside for’ -
. any reasmn ther for the purpu::-ses of this Deed, Suﬁh armotnt. shall ot bie. rc:msader&d to Haye

G‘Eher persenin respec [

o bean paid. -

Ay, seﬁlenﬁeﬁt' discharge of release betwaen a Chargor and any Secured Pary shall be -
- oot ional upon no Becurity or p&ayment to-or for that Secured F’ar’ty by that Chargor or any- o

cther perscm bising aveided or set aside or mrderad to bie refunided or reduced by mr!:ue af any S

o -iaw rekahng ta bankruptcy! mscd\:ency ar liqu;dahcn oF othew:seu _ ’

©ALEBIIRE G e R-s SO
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EXECUTION VERSION

' Subseqtféﬁt Security

i any subsaqtfen charge oF mher inier&st aﬁec:ta any Charged Pr@perty; | Seaurad Parﬁy may

DpEria new accaunt wﬁh the ﬁhargmr

i that Secureci Party does na‘t opraﬁ & new acmuﬁt 1{ W1EI nevertheiess hs:- treated as if I hau

a:rther imerest

. As ‘Fram thyat bme ai myments mate o ‘Ehai Seaureﬁ Party wnll be cred tad oF tu I::e; treated as
-having besn: aredﬁad im ih&: e acmunt and- wn!l riot- aperate o retuce amf Sac.urad e
: _Qbiagatmﬁs ' S

St

A Semre-d Party may set off any matured mbiigatlcm due %mm 5 Chargur untier the Finance _
- Documents (in the Enxteni benaﬁc:lalv owned by that Seeurad F’ar’ty} Hgainst any matured
- obligation. awed by thit Seclred Farty 1o that Ghargﬂr regardless of the place of payment, )

booking branct or gurrarioy o either abligation. If the obligations are.in different clifrenigs, the
Secured Party may convert either ubiigation at a mar?{ei rate of exchaﬁge i its usual coursa of

o busmess for the purpose of the:set-off.

27

Coarr |
' - Deed or any Secunty created by of under e accardance wth the lerm5 ﬁf the Fsrra;me"
~ Documenis. S

'Hatlrzes-

' _Any commumcatm under thzs E@eed@ oF any‘ ottjer Secunty oF Fxnar ce-_ Dacument createw::l by Br
K under this Déed, shall be matie amﬁ gm@n i accordance with the terrns of clause 35 (MDU{::es)
'_.;-__r:,:uf the Famllty Agraement : :

' nvafldity

& Desad aé if et aut heré*..- :

Elause 57 (P“arftua mvalldaty} of ihe Famhty Agreement whall at;ply ta ‘ch‘

) i full but s6'that refersnces fo the Finance Documerils shall i congtrusd as: referenmes 3] lhas :
Deed anci ay Secunty ::reatad by or under it

- Ass:gnment

The Secmuty Trustes may ass:gn oF mhemlse transfer ail ar any part r:nf !ts nghts under thls- .

. Nes Ghargar 'aﬁa;é?aéségn ar-othatwise transfar ary of s rights and obiigations under this Deed.
gé:@éaseé

Upan the expury of the Eesurpty Pern::d the Seuurlty Tmst%&e shall at the: requastand cost of !ha- L

hargors, take whaﬁever action is. nacessary to release and teassign o each relevarai Chmgur :

"'(.a)--i tts rughts anssng under this Deed; and.
S Apys tﬁe Char‘ged Propeﬁy fra the. Sacunty created by arid under this Deed

and retu‘a‘n ait ﬂmcuments ar d‘eeds of title dehvered tc it under thﬁs l‘f}ead

ARSI e T 27
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EXECUTION VERSION -

tzurremy clases

Clause :33 9 gcurramy ot accoun’c} of the FaC!lkty Agreement sha{i apply’ o thns Deed a5 iFset’ |
olit hers in full but g0 ihat referérices to the Finance Documents shall ‘b copstived as

- references tothis Deed and-ary Security t;maied by or under i and references ic: e C’)t: |gw5..- '

shall be Gonﬁiﬂiacf as refaranms 13] the Chargars

Ifa p‘:aymeni is mate (0 i‘,he Securtiy Tmstae dider this Deedi ira curremy {Payment Currer’eﬁy} '

othisr than the curremcy nwhish it is ezscpressed torhe pa}’&b!ﬁ (ﬁuntraciual @mrency) thi
U Security ‘Fmst&e ray convert 1hat payment into the Gontractial Currency at the market rate of

_emhange and to e extent thet the canverted amount of the: payment falls shaort of the: amount-
- due and payab & the Chiargors will 4 remam Inabte for such sh@rﬁali : :

__{“:emflc:atas and: determma‘nnns

- Elause 36! 2 (izert f;cates and deterrnmaﬁms) af the Faasliiy Agreemerit shali apply ta ’m:s Deéed. '

a5 if sl out here in-full but sothat references to-the Finance. Qucumenm shall be mnstrued S
references to this: Dised and. any! Seturty created By or under it and refemﬂces it the Sepursd’

: Paﬁles shalt be cmnstruad a5 refarances o the Sécur ity Trustee

3 ﬁaunt&rparts‘ ;

Thus Deed orany Fmance Dioeumierit entere:ﬁ mttz under orin mnﬂenﬁan with this Deed miay txe-_ :

sractited n any number of counterparts and Hils has the same effectas i the sngnatwes on the S
: wunterpaﬂs were Em ] slngle copy of tms Daed z:rr any Finance Dgc;ument

ﬁwmﬁlngzﬁaw :

Thra Deed and any ﬁen-contraﬁtuai ub!ugatsons ansmg aut nf ur m Gnnneztmn wuth ai shat be-.

_ gmremed by Eng sty Iaw;

Eﬂfumemeni

ZJurlsdlctmn ﬂf Engk:sh cauﬂ‘s

3 (a) = -_The cuu;rts af Eng!and have em}uswe Junsdmun m settie any duaputa ar;smg mut ol mr .
RS || cannes:t{an with ihis Deed {including & dispute relating 1o the axlstence, validity o -
i termmat!@n ofihis Deeﬁi o aﬁy nan«cantraciua! obligatian aﬂalng Qut r::-f or i Eﬂnﬂeﬂtfaﬂ .

o ith ihzs Da&d) (D;spma‘]

o (b} = The Parties aqrea that the courts of Eﬂglarid are fhe m(ast aiagampriale and mmement“_ :

: cour’zs it seltle Dzsputes and at’;ﬁﬂrﬁilﬂgly 1]s3 F*arty wall airgiie T the cmn‘trary

- e This clause 33 s it:r the benefit cnf the Sef;urn‘y Trustsa Asa. result the Secur lyTrustaai -

=_shal! not be prevented’ fram takirig promedmgs relating to E= Duspui& in any ofher courts. -
-2 with jurls,du;‘tmn Toihe extentallowed by law, the Seamty”i’mstee gy take concurrent -
_ Droceedlngs inany, numibet c:f Junsdlutmms :

: Th|5 Deed has been s;gned ::m t'-ehalf a:ifthe Secmnty Trustea arid ﬁxecme{i asa deed %;iy eash Chrjrgar-

......

. _ﬁ"iﬂt this Deed W1I take eﬁ’ect asa deed nuhmthsiancémg that the Securkty Trustee may only’ exec,um ni- |
2 undar hancf -

SRRt basisy e, e
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Schedule 1
‘Chargors
Name Jurisdiction of incorporation  Redistered nUrﬁbér '
- Care Aése«ts Limited " England & Walas ' 12?17552'8
- Brook Farm Energy Storage Limited E'ngl'and' & Wales o 10780034
" ADD Renewables No. 3 Limited England & Wales - 10042216
East Anglia Grid Storage OneLimited  England & Wales - 11110483
- Neéwtonwood Energy Storage Limited  England & Wales B ' .'1' 1267609
" Berkeley Battery Storage 2 Limited E‘ngland.&Wales’ o - 10942604

10:51531 865841 1743808 23



- EXECUTION VERSION
' ‘S‘c’hedu!é- z
P.t;ope-rt'i 65
Reglstered Land
.Chargor Cuuntry and E}ustﬂct . Tit!é_nﬁrhbéi‘. K

for Addmss oF Descrlptlﬂn and (1f applmable) London:
chugh} '

‘Brogk | Fanm. The leasehold propaity known-as Brook Farm, Flowton,
Energy  Storage Ipswich, Suffolk IP8 4LJ and granted out of fitle nimber
Limited BR253157 fo be: aEIocated anew itle number at the Land
' Reg;str\
. ADD - Renewables. _Tﬁe 'I'Eﬁééhbl’d property known as property off Hopewell . SYKG8887
No.3Limited. - Street to the east of ‘Oaks Lans, Hunmngley, Bamséey,
T South Yarksh
East Anglia Grid. The leaschold property kriown as land on the west sidé of - 'CB451926
Sterage One Low Road, Burwel '
 Limited S

* Unregistered Land.

| None at the date of this Deed. -

© A0EHIIBE BTG 24



EXECUTION VERSION.
- Schedule 3
. -;éas‘é Elzqauménis' :

Part1: Form mf nb‘tli&e-:ldzf' éséig_mﬁm% =
To 4 |
3.Dé£é;d:':' @ :
| DearElrS )
.Thé.j'lease”-ﬂ'aéé:ribéd iﬁ the '-;:i.i:fiéf..:ﬁéd?fs;ched'u:l‘é:{:_Léa"sie.}Z

e hereby riotiy 'ydu_ that we havé-"asfs'ign'ed. absolitely,. subject to' 3 provise for- 'ré\-'as'si'ghm_eht-'éﬁ

-+ redemption, to Barclays Bank PLC (Security Trustee). 35 security trustes for itself and others 2l BUr-

fight, tile-and interest in and to fhe Lease (fncludlng all rentai ncoime and other monies payable under-' -

. ‘ihe Lease}

We Heraby irmiacan{g:'and: unccinciz"ti-f;héil'y.sa'mharifse and mstruct y’rc'ru- :

A : -Without HQtIE}E ar reference o or furthar authoﬂty frcam s and. without “BAGL ﬂng:,i as ‘trj the
justn‘* ication. oF the valic:laty of those instructions, to comply arily with any’ mstrur:trons from time te
fims received by youl fm;‘n the' Seeunty Trustee re atmg to the Lease: and b

2 Lot pay all su‘ms payable‘ by 'you nder the Lease dlrectly to sunh account as ‘fhe Secur!ty Trustee :
' sy apec:zfy frioms tm‘te to tame :

: -:We remam liabls to p&rfnrm aIE tur nbﬂugatmns s andlmrd] uncﬁer iha Lease. and iha S&gunty Trustae b
s um:ler e nbhgahm of iy b kmd whatsosver undar the Leass nor Under any uahrlsty wha%soever i the

EE -even% Gf any Fail ure by us s} parform Hur abhgatlans under the Lease;

_ Ptease s;gn and retum the ar:kmwiedgemem a‘ttache-:l todng em;iused cmp‘g of th 5 no’nce ’m the Seczur ty :
Trustse and the cther co;:ay ta us

'Fhe pmwsmns af. t}ns Aatice (aﬂd any non- contractuaﬁ nbligal:u::ins arlsmg out i:af of in {:ﬂnnectmﬂ WIth ltj'_
- afe governed by Engiish law:

R R LR NEEC R S 25
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Yours Taithfully

far and on behalf of
$

F0-01831865-211173-2608 26
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The Schedule
[Description of Lease]

[Atfach form of acknowledgment]

10-51B7H855-611 1732608 27



EXECUTION VERSION.

Part 2 - Form of acknowledgement

To: . Jname of Security Trusiee]
Eaddr&ss] :

Tor {name of ﬁhargar} ({;hargor)
__[address}

-Dé-fed" --é« :

We acknowiecége recr-:-lpt Df the notice. of assxgnmun‘t {Nut:ca} of whmh e enciosed s ﬁuphcate

- Terms defi ned in thie Natme shal% have the same meamng Whah usad in ’th;s ac:kmwledgement Wel- -

Mnﬁrm thats

o

© e wzli ot agr&e to any amendment waiveror release Uf a’ny provision of the Lease or :
- any nght, title-and m‘serest i and to tha. LEESe withiaut the priot wrltten consent of the

-Securtty Trustee

W shall et in acct;rdancE wuth the Nmtsz;e

T we acknow edga the E:hargor will remain Tiakile to parform all ﬁs ob!:gatmns under the'

Lease and the Security Trustes is uAder niobligation of any kind whatsaevar pridarthe
- Lease nor unhder any liabil ity whats::rever in the event of any failure by thie Cl*argar o
“parforfn ite mbtugzatmns under the Lease K -

' wg Will make all necessary arrangements fovr al{ future payments payabte umﬁer slich

L :Lease to be’ made as dare:::ted i ths Matice; and

- agat the date af ihts acknow!edgament We have not recewed any ncmne of secunty'

assagnment or charge of {or of any interest of any th:rd par&y m) ihe. Charg@r 3 interest

_zn the Lease in favgur.of. ahy ‘olher person.

'The pmwsmns
- cennection with’

of this acknowledgemen’[ (and any - cmntractual thgatmng anssng c:iwt of orin

it) are gwerned by English law..

S Fur and Qn behalf af

{Tenanr}

A aaiRee T k08
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- EXECUTION VERSION
-Behedule d

| Form of Security Deed of Accession

“This Eiﬂ'ééf.i’a"“ﬁfiédéfﬁ:ﬂ: - - . | ' ¢

7 .-'_Bletwééﬁ

HKMA (AF) le!ted {regmt&red in Eﬂgiand and Wales w11h number ?’13@739 ﬁ}r lﬁSBIF and for =
the {::hargars (Gblignrs Agent) - i

é {registered in Engiancl wﬁh ﬁumber Q (’.&ccedmg Ghargw) and
# as 5Ec:urr£y trustee ﬂjrthﬂ Securad Partle:s ESecunty Tru&tee)
- Wh.ereas.-
This De&d is aupplemental tcx & debentura dated G hatWasn anter ai::—z the Dbi;gm‘s Agenl %he e
. 'Chargars and the Securlty Trusles {Eebenmm) :
{B) __ ..*“rhe Anmedmg E:hargur has a!sa entared intg an. Acdes‘sfoh beed t.dEhe Fagl Iﬁy"iﬂ.gfeémeﬁf an- :.

“oF @bout the daté-of this ‘Secwity Deed af Accession and. by dcmg so appomts the Gblrgﬂa‘s
L Agent as itg agem ori the terms set autin the Acs&ssmﬁ Deed :

S lbds agré&d :

21

22

Definitions and interpretation

Déﬁmta&ns- :

'Save “to fhe ex‘tent m‘ther\fwse deﬁﬂed ;n thls Diead, ierms defmed ir's the Debenlure hava ths“'
- same maanmg when used in this Deed.
o l’ﬂfer;:zreiafti:nn

Ciausas 4.2 (lnterpratatmn) 13 (T’hlrd pa}*’zy raghts} 1.4 (Admlnxslraiinﬂ ‘55 (Inc’;mrparaied*'
-‘terms) 16 [Property). 1.7 - (Present and. future assai:s} 1.6 (Fixed security) and 1.9 {NU 2
: -mi}hgaimns) of the Debenture are mcc:r;mral:ed it this Diged ag if they wers set out In fui! in-this

Dead, bt 5o that references in those clausea ta this Deed shal be GO?’ISH’UEU as rp?erenses ‘ic} '

- thig Becurlty Beed of Accession,
' ”'_Acce_ssmﬂ:- _Gf_' Ac;:ed ing -ﬁ’hargar :
Accession.

the ACcédi’nQ .Cha.rgcr agfeéé.{d bea fihafgarfdr'ihé pﬂrpuses"éf the Debenture with iméneﬁiate o

sffect and agrees to b bound by all'of the terms: uf the Debenture as it had mrsgmafly bEEf'! -

'partytm |t

ﬁﬁvenantf_ia- pay

The A'ccékj'iﬁg Ch’a'rgbl covanants: Wat’h ih'a'Sec:',u:r"tf T 'ruéfée e s'm:mi’éy ffusta'é for the Setired

- Partics that it will pay- and . dlscharge the Secured Obligations when- they- become due fﬂr
_ payment and discharge inaccordance wilth the terms of ihe Fmance Dct:uments '

- ifesAERS ST Zos SRR _ 29
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: ﬁsmgnments

EXECUTION VERSION

.%’;hargmg prwnsmns
'AII Secunty z:reated by the Acmdmg l‘lhargmr drider i 5 Dﬁﬁ'd T
: (a} > - ccmnnmng Séc:urity Fair ihe pavméntand d;ssharge of: the Sesured Bb!ugatmns

L (b) granlad wﬁh fall ifutla guaramee bemg subjeci *te Arigh - qua!med tny the Legal :

: Resewatic’ms and

ey '_grante.-d in favour t::f the Secumy Trustee a8 se::uri‘ty trua’{ee fuir tha Secured F’artnes and .

e Secunty Trustee shall hoid the' benefrt of this deed and the Secunty cramted by or -
. pursuarﬂ: fo ton Trust for tha Secured ?ar‘hes

Fi rsi:-ie;;ai m'ﬁﬂg-agﬂs -

- Bubject (] clause 4 (Exc!uderi Assets) m" the Bebenture the Acc:edmg Chargc-r charges by way :
~gffirst Iegal mnrtgage the Pmpér‘ties des::rﬁbad i lm Euheduia 1 (Pmpemes) tm thla Ejeeci

' {a‘) Sub;eczi o czéause 4 (Exc;luded Asaeﬁs) Df the D&bentuz"e the Acceﬁlng Chargnr Avsigns

+absolitely, subjeeli io a pmwsa for re<assigniment on redempimn altof its rughts fifles
and interest from time totime under or i respeci of al& Rental Income, any proceeds mf'
- male of ils Secured- Property and 2l other SURTS, payat:nle under any Lease: Dacument' :
- {including unider any. guaranma re?atmg ta any Leags Dnzument) tngalher with all r:sther
CRélated Rughts ihereto : :

k (b) " The Accedmg Chargor shall ramain !rable to ﬁer‘fgrm ali :ts obi lgatmns urider ea[:h Lease..

~Document.

-Fir'st'fﬁ'x'ed e:haé'r'ges?‘

o Subjec:ﬁ to clavse 4 {Exc udecl AsSats) of fhe Dabentura e Ac:ccvd!ng Ghargc:rr ghargas by way’: .' :
*offirst fixed nharge - S '

B U Call intarests and estates in any freehmlci leasehﬂld oF commanhoid pmperty ﬁc}w oF

subsaquenty owhed by it {mther thar any freemtd jeazehold o cgmmanhalé prwper%y--
eﬂ"eclwaﬁy mharged by way of fegal mortgage under {:Eause Z 4} '

byl nnencafs-ta anter of Userany Seciited Property; -

'{jg_:}'-_ o the benef o a§l other agraements, Ensirumen‘is arid: nghts reia%:mg ’m its: Sacu.srecl: :

: Prupert}; ancﬁ

.: (d) . tﬁ He: ex(ant thai ﬁny‘ ather asmgnrnent in clauae 2. 5 i5i lnaﬁemtwa as ar asgl gnment S

e asse{s referred tain Ehat cfauge

: ioggfherrmthﬁ int sach case, all other _Resazted;.ai'gﬁts;_therfetg} :
.'F'F:':iaiiihéz’chargé- o

e The Aacedmg Ghargwr charges by viay of first f%t:iat ng charge ali s assets anci

undeﬁakmg wheraver located both present and future,

B IBATRE- ST S aR05 R e 30
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'-Exe_@u_rson%'veag;m ..

{tﬁ-} T flﬁatmg cjharge created by a!ause 2. 7 a} shall be deferred in paint of pr er‘fﬁf o al

- fixed Security validi V arid. affoct vely created by the relevani Aoceding Chargur tnder
‘e Finante Documents iry faveur of the. Semuniy Trusiee {as frusiee: for-the Senured
_ F’ariies) as sacurity fs:}i’ the Secured Clb lgat nng” '

o Qualafylng flaatmg s::harg&

This: Deed r:antams a qua sfymg fioating charge and pafagraph 14 af Schedule B1 "ts::r the

%moiwency Av;:t 1935 app = tm ihe ﬂcatmg charge creaim by or under this Deed. .

-i:ansen!: ef exszstmg c:hargmg zt:ammmes

The Chargors - agree 1o the ferms cif thig Geaﬁ and agrﬂra that its &xecuhmn Wll G w'a:y:-;'_ .

pr_ej udics or affsct anys_e_cunty_grantad by any of tham: b_y or under the Debenture. . -

' Securlty puwer of atmrney

.The Ac:edmg Chargor. by way of ﬁecurty‘. Errevoca}:aly and several]y appmnts the: Secunt@,f

'Tmstee -each Receiver and aﬁy of their delega!es or sbkdelegatss, o be ns a%turney w&h the"

© L full-power-and. authomy {iry ets name and D‘tharwme o lts ‘Dei';alf} to:

(a) : execufte t:leimar and pe;“fem alldeeﬂs msi.mmems and ﬁthé!’ documents and

_ fh} E - fm--ﬂﬂ_ of r::aju'se_tn b_e dﬂne all m;ts and things,

. in edch tager

iy _-Whi!:h may he reqmred f@ilowmg a requeat ram the Semnt’y Trustee fo
o undertakze stich exectition or acﬁan o :

gy whieh any %tiom‘ay may‘ iR ;ts absﬂiut'é ﬁisc’%étit’m" deem’ Hegessary or
' appmpna‘ie for carrylng cut any Dl;:llgatron cf the Accedmg i}harg@r under mr"-
o ' F%ece;var o exarcize Ehe respactwe powers wnferreaj cm 1hem under thls Deed .
g i:sy aw Thig. Amedmg Chargaor ratifies ard mnf;rmﬁ whatever any attcﬁrney-

> E‘iGES or purporﬁs ter-dlos: undef* its apm@mtmem urder this clakse, N

' N-c::i:i&és

The Acnedmg Chargor mnflrms tha‘t its: address detals fc:r nmlcas m relatmn tm ﬂlause 35
.{N@tzcas) of the Dabanture are as fmilews : ;

Aﬂdres& g

Facsimile: .

_'Aﬁéﬁﬁﬁﬁﬁ;'g" R
* Counterparts

This Deed érany Finarice D’n’»::ﬁmeht entered inta undarar in connaction with:this Desd. mfay' b
sxacited in any number af @ounterparts and tl'as ﬁas the same effect ag if the &gnatures on fhe
:::gunterp“ari% were on a smgie zmpy af this Diged orany Finance Document. ' -

‘mswszisas.mw?mscm R L R
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7 Governing law and jurisdiction

_Clause 32 (Governing law) of the Debenture shall be incorporated in this Deed as if set out here

o infull but so that references to the Debenture shall be construed as references to this Deed.

This Deed has been signed ori behalf of the Security Trustee and executed as @ deed by the Acceding

" Chargor and is delivered on the date given at the beginning of this Deed. It is infended by the partigs To

this Deed that this Deed will take effect as a deed notwithstanding that the Security Trustee may only
execute it under hand, ' : ' '

Scheditle 1

Prapéttias

65RO 1REE B 172808 " 32
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'SIGNATURES TO THE SECURITY DEED OF ACCESSION

- Obligors' Agenit

Exepited as a deed by
UKMA (AF) Limited =~

-acting by two directors or by a dlrector and EtS

sec;retary

COR

_Exeeuted as a deed by
¢ Limited/ple =

) .:actmg by adi rector iri.the | presence Uf:- '

' Signature'of witness

- AGPSEE ot

- Chargors

- Exscuted as a desd by .'
i/ Lm‘ntedfplc

acting by two direc‘mrs ar by a -:i!ractor and its

: secretary

or

. 'Execu’%e‘é a5 4 de'e'd'b':f
* 9 Limitedplc

acting by a-girector in the'preserce of -

- Signature of witress

L NBEIFEES e e e e

- D5 1831865:511732608

Dire;étor' o
mrecmrfSecretary
_ B e RS
) Director
e
J - Director
Y
LY i e e s e i

oy QEI‘ECtO[’fSE&CTetaFy

. } Dlractor

33
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Security Trustee
Barclays Bank PLC

By:

1115103 1 HES6411 7 32608 34
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SIGNATURES TO THE DEBENTURE

Chargors
Executed a5 a deed by ) _
Care Assets Limited acting by two directors y _Director
or by a dirsctor and #s secretary )
)
) Director/Secietany
Executed as a deed by )
Brook Farm Energy Storage Limited acting }  Director
by two directors or by a director and its )
secretary )
} acretary
Executed as a deed by ) _ ......
ADD Renewables No. 3 Limited acting by Y Director
two directors or by a director and its secretary )
!
}  Eireeter/Secretary
Executed as a deed by } _ ..... R
East Anglia Grid Siorage One Limited }  Director
acting by twe directors or by a director andg ils }
secretary i
}  Rirscter/Secretary

Executed as a deed by _ ......... cresrreearee creaees

Mewtonwood Energy Storage Limited acting Director

}
H
by two directers or by a director and its )
}

BirechoriSecretary

Executed &s a dead by

Berkeley Battery Storage 2 Limited acting
by two directors or by a director and its
secrefary

TR R LAt LR T XY TP Faeppw

Director

ecretary

10-51831865-541173-2508 35
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EXECUTION VERSION
The Security Trustee
Barclays Bank PLC

By:

10-51831865-5\1173-2608 36
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