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TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BURGES SALMON LLP (DM10)

Electronically filed document for Company Number: 11550492 Page: 2



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11550492

Charge code: 1155 0492 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th August 2021 and created by SYMMETRY BASEPOWER
BIGGLESWADE LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 12th August 2021 .

Given at Companies House, Cardiff on 13th August 2021

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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THIS DEED is dated B August 2091 and made
BETWEEN

{1 SYMMETRY BASEPOWER BIGGLESWADE LIMITED, s company incorporated in
England and Wales, with company number 11580402 whose registered office is 27 fioor
Fegis House, 45 King Willlam Street, London EC4R BAN {the "Chargor'}; and

(23 TRITAX SYMMETRY BIGGLESWADE 2 LIMITED as Original Lender,
BACKGROUND

(A The Criginal Lender has agreed, pursuant to the Faciiity Agreement, o provide the

%

Chargor with a loan facility on a secured basis.

(B} Under this Deed, the Chargor provides security to the Original Lender for all its present

and fulure obligations and liabilities o the Lender.
ITI1S AGREED as follows:
1 DEFINITIONS AND INTERPRETATION
1.1 Definitions

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

"Bdministrator’ means an administralor appointed to manage the affairs, business and

property of the Chargor pursuant to Clause 14.8 {Appoiniment of an Adminisirator:,

"Authorisation” means an authorisation, consent, approval, resolution, licence,

exemption, filing, notarisation or registration

"Book Debis” means all present and fulure book and other debis, and monetary claims
due or owing to the Chargor, and the benefit of all securily, guarantees and other righis

of any nature enjoved or held by the Chargor in relation to any of them.

"Charged Assels’ means all the assets, property and undertaking of the Chargor for the
time being subject to the Security oreated by, or pursuant to, this Deed (and references

tothe Charged Asgsets shall include references 1o any part of them;.
"Default Rate” means the rate speciiied in Clause 8 2 {inferest) of the Facility Agreement.

"Delegate” means any person appointed by the Lender or any Receiver pursuant 1o
Clause 21 (Defegalion; and any person appointed as altorney of the Lender, Receiver or
Delegate.

WORKASRE33813w 6 1 Gr3ae
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"Designated Account” means the Operating Account and any other account of the

Chargor nominated by the Lender as a designated account for the purposes of this Deed.
"Enforcement BEvent” means an Event of Default which is continuing.

"BEguipment’ means all present and fulure equipment, plant, machinery, tools, vehicles,
furniture, fittings, instaliations and apparatus and other tangible moveable property for the
time being owned by the Chargor, including any partt of it and all spare paris,

replacemants, modifications and additions.

"Facility Agreement” means the facilily agreement dated on or around the dale of this
Deed between {among others) the Chargor (as borrower}, the Guarantor and the Original

Lender for the provision of a lean facility.

"Financial Collateral” means shall have the meaning given o that expression in the

Financial Collateral Regulations.

"Financial Collateral Reguiations” means the Financial Collateral Arrangements (No 2}
Regulations 2003 (& 2003/3228}.

"Insurance Policy’ means each contract and policy of insurance effected or maintained
by the Chargor from time o time in respect of s assets of business (including, withouwt

limitation, any contract or policy of inswrance relating to the Properties or the Equipment).

"intellectual Property’ means the Chargor's present and Tulure palents, trademarks,
service marks, trade names, designs, copyrights, invertions, topographical or similar
rights, confidential information and know-how and any interest in any of these rights,
whether or not registered, including all applications and rights to apply for registration and

all fees, royalties and other rights derived from, or incidental to, these rights.

"investments” means all present and fulure corlificaled stocks, shares, loan capital,
securities, bonds and investments (whether or not marketabile} for the time being owned

{at law or inequity} by the Chargor, including any:

(&} dividend, inferest or other distribution paid or pavable in relation fo any of the

investments: and

{b} right, money, shares or properly accruing, offered or issued at any time in relation
to any of the investments by way of redemplion, substifution, exchange,

cotwersion, bonus, preference or otherwise, under option rights or otherwise.
"LPA 1828 means the Law of Property Act 1825

"Party’ means a party o this Deed.

WORKASRE3E81 3w 8 2
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"Properties” means all freehold and leaschold properties {whether registered or
urregistered; and all commonhold properties, now or in the fulure (and from time to time}
owned by the Chargor, or in which the Chargor holds an interest {including, but not limited

fo, the properties specified Schedule 1 {The Froportyl) and Property means any of them,

"Receiver’ means a receiver, recelver and manager or administrative receiver of any of

all of the Charged Assels appointed by the Lender under Clause 18 (Receiver)

"Relevant Agresment” means cach Project Docurment specified in Pant A of Schedule 2
(Relevant Agreementy and any other present or future agreement relating to the Charged
Assets to which the Chargor is party that s designsled as a "Project Document” by the
Lender from time o time.

‘Rights” means any Secuwrity or cther right or benefit whether arising by sel-off,
counterclaim, subrogation, indemnity, prool in iquidation or otherwise and whether from

contribution or otherwise

"Secured Liabilites” means all present and future obligations and liabilitics of the
Borrower and the Chargor (whether actual or contingent and whether owed jointly or
severaily or in any other capacity whalever} which are, or are expressed 1o be, or may
become, due, owing or pavable to the Lender under or in connection with any of the
Finance Doouments, together with all costs, charges, losses, labilities, expenses and
other sums and any taxes thercon incurred by the Lender or any other Scoured Party
which are, or are expressed to be, or may become due, owing or payable by the Borrower

or the Chargor under or in connection with any Finance Document.

"Becurity Financial Collateral Arrangement” shall have the meaning given to that

axpression in the Financial Collateral Reguiations,

"Becurity Period” means the period starting on the date of this Deed and ending on the
date on which the Lender is salisfied that all the Secured Liabilities have been
unconditionally and irrevecably paid and/or discharged in full and no further SBeoured

Liabilitics are capable of being outstanding.

"YAT means value added {ax.

Construction
{a Uniess a contrary indication appears, any reforence inthe Deed to
{iy the "Chargor”, any "Lender” or any "Party’ shall be construed so as to

nclude iis successors in fitle, permitted assigns and permitted
fransferees to, or of, s righlts andfor obligations under the Finance

Doouments;
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{iv)

(v}

{vi}

{vit}

{vitiy
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"assels” includes present and fulure properties, revenues and rights of

every description;

this "Deed’, a "Finance Document’ or any other agreement or
instrument is a reference to, this Deed, that Finance Dooument or other
agreement or instrument as amended, novaled, supplemented,

extended or restated;

“indebtedness” includes any obligation {whether incurred as principal of
as surely; for the payment or repayment of money, whether present or
future, actual or contingent and whether owed jointly or severally or in

any other capacity;

a 'person’ includes any individual, firm, company, corporation
government, state or agency of a state or any association, trust, joint
veniure, consortium, partnership or other entity {whether or not having

separale legal personality},

a "regulation’” includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmental,
infergovernmental or supranational body, agency, department or of any

regulatory, self-regulatory or other authority or organisation;

a provision of law is a reference o that provision as amended of re-

enacted, and

a time of day is a reference to London time.

(b Clause and Schedule headings are for ease of reference only.

{c} Unless a cortrary indication appears, a term used in any notice given under or in

connection with this Deed has the same meaning in that notice as in this Deead.

{d} an Enforcement BEvent is "continuing” f i1 has not been expressly waived in

wiriting by the Lender

1.3 Clawback

if the Lender reasonably considers that an amount paid by the Chargor in reaspect of the

Secured Liabilities s capable of being avoided or othenwise set aside on the liquidation

of administration of the Chargor or otherwise, then that amount shall not be congidered

to have been irrevocably paid for the purposes of this Deed.

1.4 Hature of security over real property

A reference in this Deed lo a charge or mongage of or ovar any Property includes:

WORKASDE3IE813W 8
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{a} all buildings and fixtures and fittings {including trade and tenant's fixtures and

Tittings) that are situated on or form part of that Property at any time;

{by the proceeds of the sale of any part of that Property and any other monies paid

ar payable in respedt of or in connection with that Property,

{c} the benefit of any covenants for title given, or entered into, by any predecessor
in title of the Chargor in respect of that Properly, and any monies paid or payabie

in respect of those covenants, and

{d} all rights under any licence, agreement for sale or agreement for lease in respect
of that Property.
1.5 Law of Property (Miscellaneous Provisions) Act 1888
For the purposes of section 2 of the Law of Property (Miscelianeous Provisions) Act 1888,
the terms of the Facility Agreement and of any side letters belween any parties in relation
to the Facility Agreement are incorporated info this Deed.
1.6 Porpetuity period
If the rule against perpetulties applics to any trust created by this Deed, the perpetuity
poeriod shall be 125 vears {&s specified by section 5{1} of the Pempetuities and
Accumulations Act 2008;.
1.7 Schedules
The Schedules form part of this Deed and shall have effect as if set out infull in the body
of this Deed. Any reference 1o this Deed includes the Schedules.
1.8 Effect as a Deed
This Deed is intended o take effec! ag a Deed notwithstanding that the Lender may have
executed it under hand only.
1.8 Third party righls
{a} Unless exprassly provided to the contrary in this Deed a person who s not a
Party has no right under the Contracts (Rights of Third Parties) Act 1888 (o
enforce or o enjoy the benef of any term of this Deed.
(b} MNotwithstanding any term of this Deed the consent of any other persen who is
not a Party is not required 1o rescind or vary this Deed atany ime,
WORKIBUS338 13w .8 & £7303.6
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2 COVENANT TO PAY
2.4 Covenant to pay

The Chargor will on demand pay or otherwise discharge all Secured Liabilities from time
fo time, at the times at which, in the manner inwhich, and in the currencies in which they

are expressed to be due and payable or due for discharge.

)
R

Certain labillties

The Securad Liabilities shall, without limitation, include all Habiliies arising under this
Deed and the Finance Documents, interest (both before and after judgment) from the
date such liabilities are due, owing or incurred up to the date of payment at such rates
and upon such terms as specified in the Facllity Agreement and all legal, adminisirative
and other costs, charges and expenses on a full and ungualified indemnity basis which
may be incurred by the Lender in relation to any such moneys, obligations or liabilities or
the release of all or any of the Charged Assels or the enforcement of the security hereby
created or generally in respect of the Chargor or otherwise incurred in desling with any

matier in relation to this Deed

B
w

interest

The Chargor shail pay inferest af the Defaull Rate on unpaid sums {whether before or
after any judgment} in accordance with the lerms of Clause 8.2 {Inferest) of the Facility

Agreement.

3 GRANT OF SECURITY

LA
s

Legal morigage

Az a continuing securily for the payment and discharge of the Secured Liabiliies, the
Chargor with full fitle guaraniee charges o the Lender by way of first legal mortgage,
each Property specified in Schedule 1 (The FProperiics).

o
B

Fixed charges

As a continuing security for the payment and discharge of the SBecured Liabifities, the

Chargor with full title guarantee charges fo the Lender by way of first fixed charge:
(&} all Properties in England and Wales acquired by the Chargor in the future,

{1} all present and future inferests of the Chargor not effectively mortgaged or
charged under the precoding provisions of this Clause 3 {Grant of seowrfy) in, or

over, freehold or leasehold property,

WORK\39S3381 3w .8 5} LT3N8
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{c} all present and future rights, licences, guarantees, rents, deposils, contracts,

covenants and warranties relating to each Property,;

{d} all licences, consents and authorisations (statutory or otherwise) held or required
in connection with the Chargor's business or the use of any Charged Assel, and

all rights in connection with them;

(e} all its present and fulure goodwill, fo the extent nol effectively assigned undey

Clause 3.3 {Assignmenty,

{f} all its uncalled capital, Io the extent not effectively assigned under Clause 3.3
{Assignmenty,
o all the Equipment;

{h all the Intellectual Property;

(i all the Book Debts, o the extent not effectively assigned under Clause 3.3
{Assignment;

(i all the Investmaents,

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

financial institulion or other person {including each Designated Account),
togethor with all other rights and benefits acoruing to or ansing in connection with
each account {including, but nol limited to, entitlements o interest), o the axdent

not effectively assigned under Clause 3.3 (Assignmenty,

i all {8 rights in respect of each Insurance Policy, including all claims, the proceeds
of all claims and all returns of premium in connection with cach Insurance Polioy,

o the extent nof effectively assigned under Clause 3.3 (Assignment); and

{m;} all its righis in respect of each Relevant Agreement and all other agreements,
instruments and rights relating to the Charged Assets, o the extent nol effectively

assigned under Clause 3.3 [Assignment).
Assignment

{a} As a continuing security for the payment and discharge of the Sccured Liabiities,
the Chargor with full title guarantes assigns to the Lender absolutely, subject to

a provigso for reassignment on irrevocable discharge in full of the Secured

Liabilities;
(i} all its present and future goodwill,
{iiy all its uncalled capital;
Y3IE18W 8 7 BY3035
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(i} all its Book Dabts;

{iv} ail monies fromtime to time standing o the oredit of s accounts with any
bank, financial instifution or other person {including each Designated
Account), together with all other rights and benefits acoruing to o arising
in connection with cach account (including, but not limiled to,

entitlements to inferest),

{v} all 88 rights in each Insurance Policy, including all ¢laims, the proceeds
of all claims and all returns of premium in connection with each Insurance

Folicy,

(Wi the benefit of each Relevant Agreement and the benelit of all other

agreements, instruments and rights relaling to the Charged Assets,

{b} To the extent that any such rght, title and interest as is referred to in paragraph
{a) above is not assignable or capable of assignment, the assignment of i
purported to be effected by such paragraph shall operate as an assignment of
any and all compensation, damages, income, profit or rent which the Chargor
may derive from it or be awarded or entiled to inrespact of i, ineach case as a

continuing security for the payment or discharge in full of the Secured Liabilities.

{c} in respect of each assigned Insurance Policy and Relevant Agreement, the
Lender shall not have responsibility for the perfformance of the obligations of the
Chargor thereunder, and the Chargor shall continue 1o observe and perform ifs

obligations under cach Insurance Policy and Relevant Agreement.
Floating charge

A8 a continuing security for the paymaent and discharge of the Secured Liabilities, the
Chargor with full title guarantes charges to the Lender, by way of first floating charge, all
the undertaking, property, assets and rights of the Chargor at any time not effectively
morigaged, charged or assigned pursuant to Clause 3.1 {Legal Mordgage) to Clause 3.3
{Assigniment} inclusive, including, without limitation, any property, agsels and rights of the

Chargor located in Scolland or otherwise governed by Scols law,
Gualifying floating charge

{a} The floating charge created by the Chargor pursuant to Clause 3.4 (Floaling
Charge) is a qualifying Hoating charge for the purposes of paragraph 14.2{a) of
Schedule B1 of the Insolvency Act 1886

{3 Paragraph 14 of Scheduie B1 of the Insolvency Act 1886 shall apply o this Deed
and the Lender may appoint an Administrator of the Chargor pursuant to that

paragraph.

WORKASEES381 3w 8 E S MR
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Moratorium under 1988 Act

MNotwithstanding snything else contained in this Deed:

(@}

Trust

the floating charge created by this Deed may not be converled into a fixed charge

solely by reason of!

{1 the oblaining of a moratorium in respect of the Chargor pursuant to

Section 1A 10 the Insolvency Act 1988, or
{iiy anything done with a view to obtaining such a moratorium; and

the Lender is not entitled to appoint & receiver solely as a result of the obtaining
of a moratorium {(or anvthing done with a view 1o oblaining a moratorium} in
respect of the Chargor pursuant to Section 1A of Scheduie A1 1o the Insolvency

Act 1886 except with the leave of the court

Subject to part (b of this Clause 3.7, F or to the exdent thal the assignment or
charging of any Charged Assat ig prohibited, the Chargor will hold it on trust for
the Lender.

if the reason referred to in part (8} of this Clause 3.7 is that:
{i} a consent or waiver must be obtained,

{ify a condition must be satisfied

then:

{8} subject to part (¢) of Clause 3.7, the Chargor shall apply for the

consent or waiver, and
B} the Chargor shall use its best endeavouwrs to satisfy the condition

in each case within 30 days of the date of this Debenture or, if the
Charged Assct s scquired after that date of this Debenturg, within 30

days of the dale of the acquisilion.

Wihere the consent of walver 8 not to be uveasonably withheld, the Chargor

shall:
(i} use its bost endeavours to obltain it as soon as possible; and

(i keep the Lender informed of the progress of the negotiations to obtain it

WORKASEEIE81 W 6 1%} Lralas
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{d} On the walver or consent being obfained, or the condition being satisfied, the
Charged Asset shall be morigaged, charges or assigned (as appropriafe} under
this Clauge 3.7 and, in relation to such Charged Asset, the trust referred to in

part (a) of this Clause 3.7 shall ferminate.

3.8 Automatic crystallisation of fiosting charge
The flealing charge crested by Clause 3.4 (Floeling charge) shall avlomatically and
immediately (without notice) convert into a fixed charge over the asscts subject to that
floating charge I
(&} the Chargor:
{1 creales, or attempts to create, without the prior written consent of the
Lender, a Security or a trust in favouwr of another person over all or any
part of the Charged Assets (except as expressly permitted by the terms
of this Deed or the Faclliy Agreement); or
{iis disposes or attempts to dispose of, without the prior written consent of
the Lender, all or any part of the Charged Assets {other than. (A} as
expressly permitted by the terms of the Finance Documents; or (B)
Charged Assets thal are only subject o the floating cherge while it
remains uncrystallised);
(b} any person levies {or attempts to levy) any distress, attachment, execution or
other process against all or any part of the Charged Assets; or
{c} a resolution i passed or an order 8 made for the winding-up, dissolution,
administration or re-organisation of the Chargor.
3.8 Crystallisation of floatling charge by notice
The Lender may, in its sole discretion, by wrilten notice to the Chargor, convert the
floating charge created under this Deed info 8 fixed charge as regards any part of the
Charged Assets specified by the Lender in that notice i
{a} an Enforcement BEvent acours and is condinuing; or
{b} the Lender reasonably considers those assets {o be in danger of being seized or
zold under any form of distress, attachment, execution or other legal progess or
to be otherwise in jcopardy.
310 Assels acquired after any floaling charge has crystallised
Ay assel acguired by the Chargor after any crystallisation of the floating charge created
under this Deed that, but for that crystallisation, would be subject {o a floating charge
WORKINE38813w .5 10 573038
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under this Deed, shall {unless the Lender confirms otherwise to the Chargor in writing)

be charged fo the Lender by way of first fixed charge.

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

The Chargor's lability under this Deed in respect of any of the Secured Liabilities shall

not be discharged, prejudiced or affected by:

{a) any security, guarantes, indemnily, remeady or other right held by, or available 1o
the Lender that is, or becomes, wholly or partially lllegal, veid or unenforceable
on any ground;

{bi the Lender renewing, determining, varving or increasing any Tacility or other
fransaction in any manner of CONGUITing in, accepting or varying any compromise,
arrangement or setflement, or omilling to claim or enforce payment from any
other person; or

{c} ary other act or omigsion that, but for this Clause 4.1, might have discharged, or
otherwise prejudiced or affected, the lability of the Chargor.

4.2 Immediale recourse

The Chargor waives any right it may have 1o the Lender to enforee any security or other

right, or claim any payment from, or otherwize proceed against, any othar person before

enforcing this Deed against the Chargor.
& REPRESENTATIONS
51 Representations

in addition fo the representations and warranties oconfained in Clause 14

{Ropresordafions} of the Facility Agreement, which are deamed to be repested here, the

Chargor makes the representations and warranties sct out in this Clause 5

{Represenistions) to the Lender onthe date of this Deed and on each date referred to in

Clause 14.22 {Timing for making representations) of the Facility Agresment.

52 Legal and beneficial ownership of Charged Assets
The Chargor is the sole legal and beneficial owner of the Charged Assets and has good
marketable title to each Property.

53 Mo adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any

person in respect of the Charged Assets or any interest in them.

WORK\EIE33813w 5 11 573038
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5.4 Mo adverse covenants
There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Charged Assels.

55 Mo breach of laws
There 8 no breach of any law or regulation that materially and adversely affects the
Charged Assets,

5.6 o interference in enjoyment
Mo facility necessary for the enjoyment and use of the Charged Asseats is subjectto terms
entithing any person to terminale or curail its use,

57 Mo overriding interesis
MNothing has arisen, has been created or is subsisting, thal would be an overriding interest
inany Property.

5.8 Avoidance of Becurity
Mo Seourity expressed o be created under this Ceed is liable to be avoided, or otherwise
set aside, onthe liquidation or administration of the Chargor or otherwise.

59 No prehibitions or breaches
There is no prohibition on the Chargor assigning s rights in any of the Charged Asscla
referred 10 in Clause 3.3 {Assignment} (save for where the prior writlen consent of the
Lender has been obtained in respect of such a prohibition in relation to a Charged Asset)
and the entry into this Deed by the Chargor dees not and will not constitule a breach of
any policy, agreement, document, instrument or obligation binding on the Chargor or ifs
assels.

510  Enforceable security
This Deed constitutes and will constitute the legal valid, bindging and crforceabls
obligations of the Chargor and is and will continue to be effeclive security over all and
every part of the Charged Assets in accordance with ils terms.

511 invesimenis
(8} The Investments are fully paid and are notl subject to any oplion fo purchase or

similar rights.
(i MNo constitutional document of an ssuer of an Investment, nor any other
agreement:
WORKINE33813w .8 12 573038

Classhication Confidentml



DoouSign Dnvalope [Dr 983A8887 - D47 1-420A-ADLE-ATCDD918438A

EXECUTION VERSION

(i} restricts or inhibits any transfer of the hhwestments on creation or

enforcement of the security conatituled by this Deed,; or

(i containg any rights of pre-emplion in reletion to the Investments.
g INFORMATION UNDERTAKINGS
The Chargor makes the undertakings set oul in this Clause 6 to the Lender for the
continuance of the Security Period,
§.1 information

The Chargor shall

(&} give the Lender such information concerming the localion, condilion, use and
operation of the Charged Assets as the Lender may reguire;

(& permit any persons designated by the Lender and any Recciver o enter on s
pramises and inspect and examine any Charged Asset {including the Property,
and the records relating to that Charged Asset, at all reasonable imes and on
reagonable prior notice; and

{c promptly notify the Lender inwriting of any action, claim, notice or demand made
by or against it in connection with all or any part of a Charged Asset or of any
fact, matter or ciroumstance which may, with the passage of time, give rise 1o
such an action, claim, notice or demand, together with, in ¢ach case, the
Chargor's proposals for settling, liquidating, compounding or contesting any such
action, claim, notice or demand and shall, subject {o the Lender's prior approval,
implement those proposals al s own axpensa.

52 Notification of misrepresentation and breaches

The Chargor shall, promptly on becoming aware of any of the same, notify the Lender in

writing of:

(&} any representation or warranty set out in Clause 5 {(Represenialions) which is
incorrect or misleading in any materal respect when made or deamed o be
repeated, and

{b} any breach of any covenant or undertaking set oul in this Deed.

7 GENERAL UNDERTAKINGS

The Chargor makes the underakings set out in this Clause 7 to the Lender Tor the

continuance of the Seourity Period.

WORK\IIE33813w 8 18 E7303.6
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7.4 Agthorizations
The Chargor shalll
{a} obtain, and promplly renew from time 1o time, and comply with the terms of all
Authorisations that are required in connaction with the Charged Asscts or their
use or that are necessary to prescrve, maintain or renew any Charged Asset;
and
{i} promptly effect any maintenance, modifications, alterations or repairs that are
required by any law or regulation to be effected on or in connection with the
Charged Assels,
in each case where failure to do 80 s reasonably likely 1o have a Material Adverse
Effect
7.2 Gompliance with laws
The Chargor shall comply with the requirements of any law and reguiation relating to or
affecting the Charged Assels or the use of it or any part of them.
7.3 Preservation of Charged Assels
The Chargor shall not do, or permit fo be done, any act or thing that would or might
depreciate, jeopardise or othorwise prejudics the security held by the Lender, or
materially diminish the value of any of the Charged Assets or the effectiveness of the
secunity crealed by this Deed.
7.4 Chargot's waiver of set-off
The Chargor waives any present or fulure right of set-off i may have in respect of the
Secured Liabilities {including sume payable by the Chargor under this Deed),.
7.5 Enforcement of rights
The Chargor shall use its best endesvours to enforce any rights and institute, continue or
defend any procesdings relating to any of the Charged Assets that the Lender may
require from time o time,
7.6 Payment of oulgoings
The Chargor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Charged Assels and, on
dermand, produce evidones of payment o the Lender.
WORK\ZIZI35 13w 5 14 573038

Classicaton Confidentinl




DoouSign Dnvalope [Dr 983A8887 - D47 1-420A-ADLE-ATCDD918438A

-

4

it}

EXECUTION VERSION

Title documents

The Chargor shall, on the execution of this Deed {or, if igter, the date of acquisition or

creation of the relevant Charged Assetl), deposit with the Lender and the Lender shall, for
the duration of this Decd be entitled to hold:

(a)

{d}

all deeds and documents of title relating to the Charged Asscls that are in the
possession or control of the Chargor {and f these are not within the possession
or control of the Chargor, the Chargor undertakes to oblain possession of all

these decds and documents of fitle and deliver to the Lendar),

all Insurance Policies and any other insurance policies refating to any of the

Charged Assets that the Chargor is entitled o possess,

all deeds and documents of title {(if any; relating to the Book Debis as the Lender

may specify from time fo time,; and

copies of all the Relevant Agreements, cerlified o be rue coples by either a

director of the Chargor or by the Chargor's solicitors.

insurance

(@)

The Chargor shall insuwre and keep insured (or where, in the case of any
leasehold properly, insurance is the responsibility of the landiord under the terms
of the lease, either procure that the landiord insures and keeps insured or, fand
to the extent that the landlord does not do so, ilself insure and keep insured) the

Charged Assets against
(i) oss or damage by fire or tarronst acts;

{iny other risks, perils and contingencies that would be insured against by
reasonably prudent persons carnying on the same class of business as

the Chargor; and

(i} any other risk, perils and contingencics as the Lender may reasonably

reduires,

Ay such insurance must be with an insurance company of underwrifers, and on
such terms, as are reasonably acceptable to the Lender, and must be for not less
than the replacement value of the relevant Charged Assels (meaning in the case
of any premises on a Properly, the total cost of entirely rebuilding, reinstating or
replacing the premises in the event of their being destroved, logsther with
architects’, surveyors', engineers’ and other professional fees and charges for
demolition and reinstatement) and loss of rents pavable by the tenants or other

occupiers of that Property for a period of al least three vears.

WORKASEEIE8T1 W 8 15 L73EE
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The Chargor shall, f requested by the Lender, produce fo the Lender each policy,
cerfificate or cover note relating o the insurance required by part (8} of this
Clause 7.8 [or where, in the case of any leasehold property, that insurance is
effected by the landlord, such evidence of insurance as the Chargor is entitled fo

obtain from the landlord under the terms of the relevant lease}.

The Chargor shall, I requested by the Lender, procure that the Lender is named
as co-insured with the Chargor on each insurance Policy maintained by & or any
person on its behalf in accordance with part (a; of Clause 7.8 {Insuwrance} and
the Lender is named as first loss payee and thal the terms of each such Insurance
Folicy require the insurer not 1o invalidale the policy as against the Lender by
reason of the act or default of any other joint or named insured and not {o cancel

it without giving al least 30 days' prior writlen notice to the Lender,

7.8 Insurance premiums

The Chargor shall:

{a) prompily pay all premiums in respect of sach Insurance Polioy maintained by i
in accordance with part (8} of Clause 7.8 {Insurance: and do alf other things
necessary to keep that policy in full force and effect; and

(b {if the Lender so requires} produce o, or deposit with, the Lender the receipts for
all premiums and other payments necessary for effedting and keeping up sach
Insurance Policy maintained by it in accordance with part (g} of Clause 7.8
{insurance} [or where, inthe case of leasehold properly, insurance is effected by
the landlord, such evidence of the payment of premiums as the Chargor is entitled
to obtain from the landlord under the terms of the relevant lease).

7.10 No invalidation of Insurance

The Chargor shall not do or omit to do, or permit to be done or omitled to be done, any

act or thing that may invalidate or otherwise prejudics any Insurance Policy maintained

by it in accordance with part (a) of Clauge 7.8 {insurancs).
711 Hotices to be given by the Chargor
(@} Insurance Policies
{i} The Chargor shall give notice inthe form set out in Part A (Form of Motice
-insurance Policy} of Schedule 4 1o each insurer under sach Insurance
Policy that the Chargor has assigned to the Lender all its right, title and
inferest in that Insurance Policy.
{iiy The Chargor shall give the notices referred to in Clause {i} above:
WORKIIIEI881 3w .6 18 578035
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(A} in the case of each Insurance Pelicy subsisting at the date of this
Deed, prior fo the date of initial Utilisation; and

=) in the case of each Insurance Policy coming into existence after
the: date of this Deed, on that Insurance Policy being pul on risk.

{0y the Chargor shall use reasonable endeavours to procure that the
recipient of each such notice acknowledges that nolice in
substantially the form specified in Part B (Fom of
Acknowledgement — Insurance Foficy; of Schedule 4.

o) Lash
{i} The Chargor shall give nofice inthe form set out in Part A (Form of Molice

- Bank Accounty of Bochedule 5 1o each bank, financial institution or other

person {other than the Lender) at which an account is held by the

Chargor {including =ach Designated Account that the Chargor has

assigned 1o the Lender all s right, title and interest under and in respect

of that account.
{iiy The Chargor shall give the notices referred to in Clause {i} above:

{A) in the case of each account held by the Chargor at the date of
this Deed, on the date of this Deed, and

=) int the case of each account opened by the Chargor after the date
of this Deed, on that account being epened.

) The Chargor shall use reasonable endeavours o procure that
the recipient of each such notice acknowledges thal notice in
substantially the form  specified n PartB  {(Form  of
Acknowledgement —Bank Accounty of Bchedule 5.

{c} Eolevant Agreements
{i The Chargor shail:

(A} prior to the date of the initial Utilisation;

B within three Business Days of entering into a Project Document
permifted in accordance with clause 156,11 {(Maledal Conlracis)
of the Facility Agreement,; and

< as 50 requested by the Lender from time to time;

WORKASEHIE813W 8
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give notice to each counterparty to a Relevant Agreement in the form sat

out in Part A (Form of Nolios —Agresment} of Schedule 3.

The Chargor shall use reasonable endeavouwrs to procure that each
counterparty provides © the Lender an acknowledgement of each notice
in substantially the form set ouwt In O {(Fom of Acknowlaedgoment —

Agreement) of Schedule 3.

intelectusl Property Licences

{i}

{ii}

The Chargor shall on the date of this Deed deposit with the Lender
signed undated notices in the form specified in Part A (Form of Molice —
Agreemaent) of Schedule 3 in respect of each counterparty o the

infellectual property licences set out in Schedule 3.

Where there is an Enforcement Event which is continuing, the Chargor
hereby consents to the notices referredto in Clause (i} above being dated

and delivered by the Lerder on behalf of the Chargor.

Book Debis, other debts and agresments

(i)

Where there is an Enforcement Event which is continuing, within three
Business Days of a request by the Lender, the Chargor shall give notice
in the form specified in Part A of (Form of Nolice -Agreement) of
Schedule 3 to the counterparties in respect of the Charged Assetls
charged by way of absolute assignment pursuani fo Clause 33
{Assignment; which have not already been given nolice pursuart to

paragraph {8}, {b}, {d} and (&) of this Clause 7.16.

The Chargor shall use reasonable endeavours to procure that the
recipient of each such notice acknowledges that notice in substantially
the form specified in Part B (Form of Acknowledgement —-Agreement} of
Sohedule 3

PROPERTY UNDERTAKINGS

The Chargor makes the underakings set out in this Clauge 8 to the Lender for the

continuance of the Security Period,

Maintenance

The Chargor shall keep all buildings and all fidures on each Properly in good and

substantial repair and condition.
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8.2 Freservation of Property, fixiures and Equipment

The Chargor shall not withouwt the prior writfen consent of the Lender {such consent not

to be unreasonably withheld or delayed):

{a} pull down or remove the whole, or any part of, any building forming part of any
Property or permit the same o ocour,;

o) make or permit any material alterations fo any Property, or sever of remove, of
permit o be severed or removed, any of is fidures or

{c remove or make any material alterations to any of the Equipment belonging to,
of in use by, the Chargor on any Property (except to effect necessary repairs of
replace them with new or improved models or substitutes],

83 Development resirictions

The Chargor shall not, without the prior written consent of the Lender {such consent not

fo be unreasonably withheld or delayed):

(&}

(b}

make o, insofar as it s able, permit others to make any aspplication for planning

permission or development consent in respect of any Property; or

carry out, or permit, or suffer to be carried out on any Properly any development
as defined in the Town and Country Planning Act 1880 and the Planning Act

2008, or change or permit or suffer 1o be changed the use of any Property.

&.4 Maintenance of interests in Properties

The Chargor shall not without the prior writfen consent of the Lender {such consent not

to be unreasonably withheld or delayed):

{a) grant, or agree to grant, any licence or tenancy affecting the whole or any part of
any Property, or exercise, or agree © exercise, the stalufory powers of leasing
or of accepling surrenders under sections 89 or 100 of the Law of Property Act
18925 or

(bt in any other way dispose of, surrender or create, or agree to dispose of surrender
or create, any legsal or equitable estate or interest in the whole or any part of any
Property.

{c} et any person into occupation of or share ocoupation of the whole or any part of
any Property; or

{d} grant any consent or ieence under any lease or licence affecting any Property.

WORK\ZIE33813w.8 18
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8.5 Mo resirictive obligstions

The Chargor shall not withouwt the prior writfen consent of the Lender {such consent not

to be urreasonably withheld or delaved}, enter into any onerous or restrictive obligations

affecting the whole or any part of any Property, or ereate or permit to arise any overriding

interest, eagscment or right whatever in or over the whole or any part of any Property.

88 Proprietary righls

The Chargor shall procure that no person shall become entitled to assert any proprietary

or other like right or interest over the whole or any part of any Properly without the prior

written consent of the Lender.

8.7 Compliance with covenants and payment of rent

The Chargor shall (save with the prior writfen consent of the Lender):

(a)

{d}

observe and perform all covenants, stipulations and conditions to which each
Property, or the use of i, is or may be sublected, and {if the Lender a0 requires}
produce eovidence sufficient to satisfy the Lender that those covenants,

slipulations and conditions have been observed and performed;

diigently enforce all covenants, stipulations and conditions benefiting each
Property and shall not {and shall not agree to} waive, release orvary any of the

same,

pay (or procure payment of the same} when due all charges, rates, laxes (unless
such tax is being contested in goad falth within any fime period allowed by law),
duties, asscssments, and other outgoings relating to or imposed upon any

Property or on its ocoupier; and

{without prejudice to the generality of the foregoing) where a Property, or part of
it, is held under a lease, duly and punctually pay all rents due from time to lime,

and perform and observe all the fenant's covenanis and condilions.

8.8 Hotices or claims relating to the Property

(@)

WORKASEEIE8T W 8 20

The Chargor shall:

(i} give full parliculars o the Lender of any nolice, order, direction,
designation, resolution, application, requirement or proposal given of
made by any public or local body or authority (a Notice) that speoffically
applies to a Property, or fo the localily in which i is situated, withinseven

days after becoming aware of the relevant Notice, and
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(i {if the Lender so requires) immediately, and at the cost of the Chargor,
take all ressonable and necessary steps to comply with any Notice, and
make, or join with the lLender in making, any objeclions or

representations in respect of that Notice that the Lender thinks fil.

The Chargor shall give full particulars to the Lender of any claim, notice or other
communication served on it in respect of any modification, suspension or
revocation of any Environmental Licence or any alleged breach of any

Ervirenmental Law, in each case refating to any Property.

VAT oplion to tax

The Chargor shall not, without the prior written consent of the Lender:

(@)

(0}

exercise any VAT option to tax in relation to any Property; or

revole any VAT oplion to tax exercised, and disclosed to the Lender in writing,
pefore the date of this Deed.

Planning information

The Chargor shall:

(@)

give full particulars to the Lender of any nolice, order, direclion, designation,
resolution or proposal given of made by any planning authority or other public
body or authority {Planning Notice} thatl specifically applies to any Property, or
to the locality in which it s silualed, within seven days afler becoming aware of

the relevant Planning MNotice, and

at ils own expense, immeaediately on request by the Lender, and atthe cost of the
Chargor, take all reasonable and necessary steps to comply with any Planning
Motice, and make, or join with the Lender in making, any objections or

representations in respect of that Planning Noetice that the Lender may desire.

Registration of legal morigages at the Land Registry

The Chargor consents to an application being made by the Lender {o the Land Registrar

for the following restriction in Form P 1o be regisiered against its title to each Property:

"MNo disposition of the registered eslate by the proprigtor of the registered estale or by the

proprietor of any registered charge, not being a charge registered before the entry of this

restriction ig to be registered without a written consent signed by the propriator for the

time being of the charge daled [DATE] in favour of Trilax Symmetry Biggleswade 2

Limited referred to in the charges register of theilr conveyancer”
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First registration

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

time to tme.
Cautions against first regisiration and notices

Whather or nol fitie 1o a Property is registered at the Land Registry, f any caution against
first registration or any notice (whether agreed or unilateral} is registered against the
Chargor's tilie to that Properly, the Chargor shall immediately provide the Lender with Tull
particulars of the circumstances relating to such caution or notice. If such caution or notice
was registered to protect a purported interest the creation of which s not permitted under
this Deed, the Chargor shall immediately, and at its own expense, take such steps as the
Lender may require 1o ensure that the caution or notice, as applicable, is withdrawn or

cancelled
INVESTMENTS UNDERTAKINGS

The Chargor makes the undertakings set out in this Clause 2 {o the for the continuance

of the Security Period.
Deposit of title documents
{a} The Chargor:

(i on the execution of this Deed, deliver fo the Lender, or as the Lender
may direct, all stock or share corfificates and other documents of tille or
evidence of ownership relating 1o any Investments owned by the Chargor

at that time; and

(i} on the purchase or acquisition by it of Investments after the date of this
Dead, deposit with the Lender, or as the Lender may direct, all stock or
share certificates and othar documents of title or evidence of ownership

relating to those Investments.

(i Atthe same time as depositing documents with the Lender, or as the Lender may
direct, in accordance with Clause 8.1(a}, the Chargor shall also deposit with the

Lender, or as the Lender may direct:

2
)

[EXRES R
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(i} all stock transfer forms relating to the relevant investments duly
compieted and execufed by or on behalf of the Chargor, bul with the

name of the transferee, the consideration and the date left blank; and

(i} any other documents (in each case duly completed and executed by of
on behalf of the Chargor) that the Lender may requestto enable T or any
of its nominees, or any purchaser or transferee, fo be registered as the
owner of, or otherwise obtain a legal itle to, or to perfect s securdy

interest in any of the relevant Investments

s0 that the Lender may, at any time and without notice fo the Chargor, complete
and present those stook ransfer forms and other documents o the issuer of the

investrments for registration.

Nominations

(8}

The Chargor shall terminate with immediate effect all nominations it may have
made (noluding, without limitation, any nomination made under section 145 or
section 148 of the Companies Act 2008} in respect of any Investments and,

pending that termination, procure that any persen so nominated:

(i does not exercise any rights in respect of any Irvestments without the

prior written approval of the Lender; and

(i immediately onreceipt by it, forward to the Lender all communications or
other information received by it inrespect of any Investments for which if

has been so nominated.

The Chargor shall not, during the Security Period, exersise any rights {including,
without limitation, any rights under sections 145 and 146 of the Companies Act

2008} to nominate any person in respect of any of the Investments.

Pre-emption rights and restrictions on transfer

The Chargor shall:

(@)

obfain all consents, walvers, approvals and permissions that are necessary,
under the articles of association {or otherwise) of an issuer of any Investments,
for the transfer of the Investments fo the Lender or its nominee, orfo a purchaser

on enforcement of the scourity constituted by this Deed, and

procure the amendment of the share transfer provisions (including, but not limited
to, deletion of any pre-emption provisions) under the articles of association, other
constitutiona! document or otherwise of each issuer of the Investments in any

manner that the Lender may require in order to permit the transfer of the

WORKASIE3381 3w 8 23 Lr3038
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Investments o the Lender or s nominee, or fo a purchaser on enforcement of

the security constifuted by this Deed.

Dividends and voling righls before enforcement

(@)

Before the seourity constifuted by this Deed becomes enforceable, the Chargor
may retain and apply for s own use all dividends, inferest and other monies paid
or payable in respect of the Investments and, i any are paid or payable {o the
Lender or any of iis nominees, the Lender will hold all those dividends, interest
and other monias received by it for the Chargor and will pay them to the Chargor

that promptly on request.

Before the securily constituted by this Deed becomes enforceable, the Chargor
may exercise all voting and other rights and powers in respect of the lnvestments
or, If any of the same are exorcisable by the Londer of any of s nominees, o
direct in writing the exercise of those voling and other rights and powers provided
that:

(i} it shall not do s0 in any way that would breach any provision of the Facility
Agreement or this Deed or for any purpose inconsistent with the Facility

Agreement or this Deed; and

{iiy the exercise of, or the failure 1o exercise, those voling rights or other
rights and powers would not, in the Lender's opinion, have an adverse
effect on the value of the Investments or otherwise prejudice the Lender's

security under this Decd.

{iit} the Chargor shall indemnify the Lender against any loss or Hability
incurred by the Lender {or s nominee) as a consequence of the Lender
{or #s nominee’ acting in respect of the Investments at the direction of
the Chargor.

The Lender shall nol, by exercising or not exercising any voling rights or
otherwise, be construed as permitting or agrecing o any variation or othor
change in the rights attaching to or conferred by any of the Invesiments that the
Lender considers prejudicial to, or impairing the value of, the securily created by
this Deed.

Dividends and voting rights after enforcement

After the security constituted by this Deed has become enforceable:

(&}

all dividends and other distributions paid in respect of the Investments and

received by the Chargor shall be held by the Chargor on trust for the Lender and

WORKASPHIZ81 W 8 24 073038
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immediately paid into g Designated Account or, if received by the Lender, shall
be refained by the Lender; and

{b} all voling and cother rights and powers aftaching fo the Investments shall be
exarcised by, or af the direction of, the Lender and the Chargor shall, and shall
procure that its nominces shall, comply with any directions the Lendor may give,

in its absolute discrelion, conceming the exercise of those rights and powers.
Calls on invesiments

Notwithstanding the securily created by this Deed, the Chargor shall promptly pay all
calls, instalments and other payments that may be or become due and pavable inrespect
of all or any of the lnvestments. The Chargor acknowledges that the Lender shall not be

under any Habiity in respect of any such calls, inslalments or other payments.
No alteration of constifutional documents or rights attaching to Investments

The Chargor shall not, without the prior written consent of the Lender, amend, or agree

tothe amendment of:

{a} the memorandum or ardicles of asscciation, or any other constitutional

documents, of any issuer of the investiments that is not a public company; or
{b the rights or Habilities attaching to, or conferred by, all or any of the Investments.
Preservation of Investments

The Chargor shall ensure (as far as it is able to by the exercige of all voling rights, powers
of controf and other means available to ) that any issuer of the Investments that is not a

public company shall not:

(&} consolidate or subdivide any of the Investments, or re-organise, exchange, repay

of reduce its share capilal in any way;
{} Bsuc any new shares or stock; or

{c} refuse 1o register any transfer of any of the Investments that may be lodged with
it for registration by, or on behalf of, the Lender or the Chargor in accordance
with this Deed.

investments information

The Chargor shall, promplly following receipt, send 1o the Lender copies of any notice,
circular, reporl, accounts and any other document received by it that relates o the

investments.
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10 EQUIPMENT UNDERTAKINGS
The Chargor makes the undertakings sef out in this Clause 10 fo the Lender for the
continuance of the Securily Period,

131 Maintenances of Equipment

The Chargor shall:

{a} maintain the Equipment in good and serviceable condition (except for expected
fair wear and tear) in compliance with all relevant manuals, handbooks,
manufacturer's instructions and recommendations and maintenance or sevicing
schedules,

{b} at its own expense, rengw and replace any parts of the Equipment when they
become obsolete, wormn outor damaged with parts of a similar quality and of equal
or greater value; and

{c} not permit any Equipment 1o be:

{i} used or handled other than by properly qualified and trained persons, or
{ii} overloaded or used for any purpose for which #f 8 not designed or
reasonably suilable.
102 Payment of Eguipment taxes

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges,

insurance premiums and ofher oulgeings in respect of the Equipment and, on demand,

produce evidence of such payment {o the Lender.
103 Motice of charge

The Chargor:

{a} shall, f so requested by the Lender, affix fo and maintzin on each item of
Equipment in a congpicuous place, a clearly legible identification plate containing
the following wording:

"NOTICE OF CHARGE

This [DESCRIBE TEM] and all additions to # [and ancillary equipment] are
subject io a fixed charge dated [DATE] inTavour of Tritax Symmelry Biggleswade
2 Limited.”

b} shall not, and shall not permit any person fo, conceal, obscure, alter or remove
any plate affixed in accordance with Clause 10.3(a}.
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11 BOOK DEBTS UNDERTAKINGS
The Chargor makes the undertakings set out in this Clause 11 1o the Lender.
111 Realising Book Debis
(&} The Chargor shall 88 an agent for the Lender, collect in and realise all Book
Debls, pay the proceeds into a Designated Account immediately on recaipt and,
pending that payment, hold those proceeds intrust for the Lender;
{by The Chargor shall not, without the prior written consent of the Lender, withdraw
any amounts standing fo the oredit of any Designated Account; and
{c} The Chargor shall, if called onto do so by the Lender, execule a legalassignment
of the Book Debis to the Lender on such terms as the Lender may require and
give notice of that assignment o the debtors from whom the Boolk Debts are due,
owing or incurrad.
112 Preservation of Book Debis
The Chargor shall not (except as provided by Clause 111 (Realising Book Debis) or with
the prior written consent of the Lender} release, exchange, compound, set-off, grant time
of induigence inrespect of, or inany other manner deal with, all or any of the Book Debts.
12 RELEVANT AGREEMENTS UNDERTAKINGS
The Chargor makes the undertakings set out in this Clause 12 to the Lender
121 Relevant Agresments
(8} The Chargor shall, uniess the Lender agrees otherwise in writing, comply with
the terms of any Relevant Agresment and any other document, agreement or
arrangement comprising the Charged Assets {other than the Insurance Policies).
(b} The Chargor shall not, unless the Lender agrees otherwise in writing {such
consent not to be unreasonably withheld or delayedy:
{i} amend or vary or agree to any change in, or waive any requirement of;
{ii} setfle, compromise, torminate, rescind  or discharge {except by
performance); or
(i} sbandon, walve, dismiss, relesse or discharge any action, claim or
proceedings against any counterparly to a Relevant Agreement or other
person in connection with
WORK\IIE33813w .8 27 573038
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any Relevant Agreement or any other decument, agreament or arrangement comprising

the Charged Assels (other than the Insurance Policies).
INTELLECTUAL PROPERTY UNDERTAKINGS

The Chargor makes the undertakings set oul in this Clause 13 1o the Lender for the

continuancs of the Scourtty Period.
Preservation of rights

The Chargor shall take all necessary aclion to safeguard and maintain present and future
rights in, or relating to, the Intellectual Property including {without limitafion} by observing
all covenants and stipulations relating to those rights, and by paving all applicable renewal

fees, licence fees and other oulgoings.
Registration of Inlellectual Property

The Chargor shall use all reasonable efforts {o register applications for the registration of
any Intellectual Property, and shall keep the Lender informed of all matlers relating to

cach such registration.
Maintenance of Intelieciual Property

The Chargor shall not permit any Intellectual Property 1o be abandoned, cancelled or fo

lapse.
POWERS OF THE LENDER
Power (o remedy

(8} The Lender shall be entitled {buf shall not be obliged) o remedy, at any time, a

breach by the Chargor of any of ifs obligations containgd in this Deed.

{bn The Chargor irrevocably authorises the Lender and its agents {o do all things that

are necessary for or incidental to that purpose.

{c} Any monies expended by the Lender in remedying a breach by the Chargor of ils
obligations contained in this Deed shall be reimbursed by the Chargor to the
Lender on a full indemnity basis and shall cany interest in accordance with
Clause 21.1 (Costs).

{cd in remedying any breach in accordance with this Clause 14.1, the Lender, s
agents and their respective officers, agents and emplovees shall be entitled o
enter onte any Property and to take any action as the Lender may reasonably
consider necessary or desirable including, without limitation, carmying out any

repairs, other works or development,

2
o0
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142  Esxercise of rights

(@} The rights of the Lender under Clause 141 (Power to remedy) are without
prejudice to any other rights of the Lender under this Deed.

{in} The excrcise of any rights of the Lender under this Deed shall nol make the
Lender iable to account a8 s morigages in possession.

143 Power to dispose of challels

(&} Al any time after the securily constituled by this Deed has become enforceable,
the Lender or any Receiver may, as agent for the Chargor, dispose of any
chattels or produce found on any Froperty.

{3 Without prejudics to any obligation o account for the proceeds of any disposal
made under part {a} of this Clause 14.3 the Chargor shall indemnify the Lender
and any Receiver against any liability arising from any disposal made under part
{a} of Clause 143,

144  Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this Deed on

a Receiver may, after the security constituted by this Deed has become enforceable, be

exercised by the Lender in relation 1o any of the Charged Assets whether or not it has

taken possession of any Charged Assets and without first appointing a Receiver of
notwithstanding the appeintment of a Recelver.
1485 Conversion of currency

{a} For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Lender may conver! any monies received, recovered or realised by it under
this Decd {including the proceads of any previous conversion under this Clause
14.5 (Conversion of currency}) from thelr exisling currencies of denomination into
any other currencies of denomination that the Lender may think fil

(b} Any such conversion shall be effected al the Bank of England’s then prevailing
spol seliing rate of exchange for such olher currency against the existing
cUrrency.

(o) Each reference in this Clause 145 {Conversion of currency o a currency
extends to funds of that currency and, for the avoidance of doubt, funds of one
currency may be converted inte different funds of the same currency.
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148 Mew accounis

(@}

if the Lender receives, or s deemed to have received, notice of any subsequent
Security, or other interest, affecting all or part of the Charged Assets, the Lender
may open a new account for the Chargor inthe Lender's books, Without prejudice
to the Lender's right to combine accounts, no money paid to the credit of the
Chargor in any such new account shall be appropriated towards, or have the

effect of discharging, any part of the Secured Liabilities.

if the Lender does not open a new account immediately on receipt of the notice,
of deemed notlice, under Clause 14.6(a), then, unless the Lender gives oxpress
writien notice to the contrary to the Chargor, all payments made by the Chargor
to the Lender shall be freated as having been credited o a new account of the
Chargor and not as having been applied in reduction of the Secured Liabilities,

as from the time of receipt or deemed receipt of the relevant notice by the Lender,

147  Indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other

arrangement, variation or release with any person not being a Party {whether or not any

such person is jointly llable with the Charger} in respect of any of the Secured Liabilities,

or of any other security for them without prejudice either fo this Deed or to the liability of

the Chargor for the Scoured Liabilities.

14.8  Appointment of an Administrator

(@)

The Lender may, without notice o the Chargor, appoint any one or mores persons
to be an Administrator of the Chargor pursuant to Paragraph 14 of Schedule B
of the Insolency Act 1886 if the security constituted by this Deed becomes

enforceable.
Any appointment under this Clause 14.8 {Appoiniment of Adminisiraior) shall.
(i be inwriting signed by a duly authorised signatory of the Lender; and

(i} take effect, in accordance with paragraph 12 of Schedule B1 of the

insolvancy Act 1888

(i) The lLender may apply fo the court for an order removing an
Administrator from office and may by notice in witing in accordance with
this Clause 14.8 (Appoiniment of Administraton) appoint a replacement
for any Administrator who has died, resigned, been removed or who has

vacated office upon ceasing to be qualffied.
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WHEN SECURITY BECOMES ENFORCEABLE
Securily becomes enforceable on Enforcement Event

The security constituled by this Deed shall become immediately enforceable ¥ an

Enforcement BEvent ocours and is continuing.
Discretion

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

ENFORCEMENT OF SECURITY
Enforcement powers

{a} The power of sale and other powers conferred by section 101 of the LPA 1925
{as varied or axiended by this Deed) shall, as between the Lender and a
purchaser from the Lender, arigs on and be axercisable at any time after the
execution of this Deed, but the Lender shall not excreise such power of sale or
other powers until the seourity constituted by this Deed has become enforceable

under Clause 15.1 (Secwrily bocomes enforceable on Enforcement Event).

(b Section 103 of the LPA 1825 does not apply to the scourily constituted by thig
Deed.

(o} The Lender may do anything & Receiver has power © do under this Deed.
Extension of statutory powers of leasing

The stalutory powers of jeasing and accepling surrenders conferred on morlgagees
under the LPA 1925 and by any other statule are exdended s0 as to authorise the Lender
and any Raceiver, at any time after the security constifuted by this Deed has become

enforceable, whether in s own name or in that of the Chargor, 1o

{a} grant a lease or agreement 1o lease;
(b accept surrenders of loases; or
{c} grant any option of the whole or any part of the Charged Assels with whalever

rights refating to olher parts of it

whether or not at a premium and containing such covenants on the part of the Chargor,

and on such torms and conditions {including the payment of money to a lessee or tenant
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on a surrender’ as the Lender or Receiver thinks fit without the need o comply with any
of the restrictions imposed by sections 55 and 100 of the LPA 1825,

163  Access on enforcement

{a} Atany time after the Lender has demanded payment of the Becured Liabilifies or
if the Chargor defaults in the perfformance of its obligations under this Deed or
the Facility Agreement, the Chargor will allow the Lender or ifs Receiver, without
further notice or demand, immediately 10 exercise all s rights, powers and
remadies in particular (and without liritation} o fake possession of any Charged
Azset and for that purpose o enter on any premises where a Charged Assel i
situated (or where the Lender o a Receiver reasonably believes a Charged Assel
to be situstied) without incurring any liability to the Chargor for, or by any reason
of, that antry.

(b At all times, the Chargor must use ifs best endeavours o allow the Lender or ifs
Recoiver access o any premises Tor the purpose of Clause 16.3(8) {including
obtaining any necessary consents or permits of other persons} and ensure thal
its emplovess and officers do the same.

16.4  Prior Security

Al any time after the security constituted by this Deed has become enforceable, or after

any powers conferred by any Securily having priority to this Deed shall have become

exercisable, the Lender may:

{a} redeam that or any other prior Security,

{by procure the transfer of that Security to it; and

{o} sottie and pass any account of the holder of any prior Security.

The sefflement and passing of any such account passed shall, in the absence of any

manifest error, be conclusive and binding on the Chargor. All monies paid by the Lender

o an encumbrancer in setflement of any of those accounts shall, as from its payment by

the Lender, be due from the Chargor to the Lender on current account and shall bear

interest at the Default Hate of interest and be sccured as part of the Securad Liabilities.
185 Protection of third parties

Mo purchaser, mortgagees or other porson dealing with the Lender, any Recoiver or

Delegate shall be concemed to enguire:

{a whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged,
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{b} whether any power the Lender, a Recaver or Delegate is purperting to exercise

has become exercisable or is properly exercisable; or
{c} how any monay paid o the Lender, any Receiver or any Delegate is to be applied.
Privileges

Each Receiver and the Lender is entitied to all the rights, powers, privileges and

immunities conferred by the LPA 1925 on morlgagees and receivers,
Mo liabillly as morigages in possession

Nedther the Lender, any Reoeiver, any Delegate nor any Administrator shall be liable, by
reason of enfering into possession of a Charged Asset or for any other reason, 1o account
as morigages in possession inrespect of all or any of the Charged Assets, nor shall any
of them be liable for any loss on realisgtion of, or for any act, neglect or default of any
nature in connection with, all or any of the Charged Assets for which a morigagse in

possession might be liable as such.
Relinguishing possession

if the Lender, any Recelver or Delegate enters into or takes possession of the Charged

Assets it or he may sl any tme relinguish possassion
Conclusive discharge to purchasers

The receipt of the Lender, or any Hecoiver or Delegaie shall be a conclusive discharge
to a purchaser and, inmaking any sale or other disposal of any of the Charged Assets or
in making any acquisition inthe exercise of thelr respective powers, the Lender, and every
Recever and Delegate may do so for any consideration, in any manner and on any lamms
that it or he thinks fit

Right of appropriation
{8} Tothe extent that
{i} the Charged Assets constitute Financial Collateral; and

(i} this Deed and the obligations of the Chargor under it constitute a Security

Financial Coliateral Arrangement

the Lender shall have the right, at any time afler the securty constituted by this
Deed has become enforceable, to appropriate all or any of those Charged Assets
in or towards the payment or discharge of the Secured Lisbilities i any order that

the Lender may, in its absolule discretion, determine.
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{b} The value of any Charged Assets appropriated in accordance with this Clause
shall be the price of those Charged Assels af the time the right of appropriation
is exercised as listed on any recognised market index or determined by any other

method that the Lender may seledt {including independent vajuation).

{c} The Chargor agrees that the methods of valuation provided for inthis Clause are

commercially reasonable for the purposes of the Financial Collateral Regulations.

17 RECEIVER

171 Appointment
Atany time after the security constituted by this Deed has become enforceable, or at the
request of the Chargor, the Lender may, without further notice, appoint by way of Deed,
or otherwise in writing, any one or more persons fo be a Recelver of ali or any part of the
Charged Assets.

172 Removal
The Lender may, without further notice {(subject to section 45 of the Insolvency Act 1886
in the case of an administrative receiver), from time o time, by way of Deed, or otherwise
inwriting, remove any Recelver appointed by | and may, whenever it thinks fit, appoint a
new Receiver in the place of any Receiver whose appointment may for any reason have
ferminated.

173 Remuneration
The Lender may fix the remuneration of any Receiver appointed by i without the
regtrictions containad in section 109 of the LPA 1825, and the remuneration of the
Receiver shall be a debl secured by this Deed, {o the extient nol ctherwise discharged.

174 Power of appointment additional {o statutory powers
The power fo appoint a Receiver conferred by this Deed shall be in addition to all statutory
and other powers of the Lender under the Insolvency Act 1886, the LFA 1820 or
otherwise, and shall be exarcisable without the restrictions contained in sections 103 and
108 of the LIPA 1825 or otherwise.

175 Power of appointment exercisable despite prior appointments
The power to appoint a Receiver {whether conferred by this Deed or by statute) shall be,
and remain, excreisable by the Lender despite any prior appointment in respect of all or
any part of the Charged Assels.

WORK\IIE33813w .8 34 578036

Classhioaton Conhidental



DoouSign Dnvalope [Dr 983A8887 - D47 1-420A-ADLE-ATCDD918438A

18

181

18.2

183

18.4

EXECUTION VERSION

Agent of the Chargor

Ary Receiver appointed by the Lender under this Deed shail be the agent of the Chargor
and the Chargor shall be solely responsible for the contracts, engagements, acls,
omigsions, defaulls, losses and remuneration of that Receiver and for liabilities incurred
by that Receiver, The agency of each Receiver shall cortinue until the Chargor goes into
liquidation and after that the Receiver shall act as principal and shall not become the

agent of the Lender.
POWERS OF RECEIVER
Powers additional fo statulory powers

(@) Any Receiver appointed by the Lender under this Deed shall, in addition to the

powers conferred on him by statule, have the powers sel out in Clause 183
{Repalr and develop Properfies) to Clause 1824 {Incidental powers).

)] {f there is more than one Receiver holding office at the same time, each Recejver
may (uniess the document appointing him states othemwise) exercise all of the
powers conferred on a Receiver under this Deed individually and lo the exclusion

of any othar Receiver.

{c} Any exercise by a Recebver of any of the powers given by Clause 18 {FPowers of
Recaivery may be on behalf of the Chargor, the directors of the Chargor {in the
case of the power contained in Clause 1817 (Make calls on Chargor members))

or himself.
s} A Recelver may do amthing the Lender has power to do under this Deed,
insolvency Act powers

A Receiver may do all the acts and things in Schedule 1 {o the Insolvency Act 1886 as if

the words "he" and "him" referred to the Receiver and "company” referred to the Chargor.
Repair and develop Properties

A Recever may undertake or complete any works of repair, building or development on
the Properties and may apply for and maintain any planning permission, development
consent, building requlation approval or any other permission, consent or licence {o carnry

out any of the same.
Grant or accept surrenders of leases

A Receiver may grant, or accept surrenders of, any lgases or tenancies affecting any
Property and may grant any other interest or right over any Property on any terms, and

subject to any conditions, that he thinks fit.
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Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, officers,
servarts, contractors, workmen, agents, other personnel and professional advisers on
any terms, and subject o any conditions, that he thinks fit. A Receiver may discharge any

such person or any such person appointed by the Chargor,

Make and revoke VAT oplion to tax

A Regoiver may make, exercise or revoke any VAT oplion 1o tax as he thinks fit.
Charge for remuneration

& Receiver may charge and receive any sum by way of remuneration (in addition o all
costs, charges and expenses inourred by him} that the Lender may prescribe or agree

with him.
Realise Charged Assels

A Recelver may collect and get inthe Charged Assels or any part of them in respect of
which he is appointed, and make any demands and take any procoedings a8 may seem

expedient for that purpose, and take possession of the Charged Asscts with like rights.
Manage or reconstruct the Chargor's business

A Recelver may cany on, manage, develop, recomstruct, amalgamate or diversify or
concur N carrying on, managing, developing, reconstructing, amalgamating  of

diversifying the business of the Chargor,
Dispose of Charged Assels

A Receiver may sell, exchange, convert into money and realise all or any of the Charged
Assels in respect of which he is appointed in any manner (including, without imifation, by
public auction or private sale) and generally on any terms and conditions as he thinks fit.
Any sale may be for any consideration that the Receiver thinks it and a Receiver may

promole, or goncur in promoting, a company to purchase the Charged Assetls fo be sold.
Sever fixtures and fittings

& Recever may sover and sell separately any fidures or fittings from any Property without

the consent of the Chargor.
Sell Book Debls

A Recever may sell and assign all or any of the Book Debls in respeat of which he is

appointed in any manner, and gencrally on any terms and conditions, that he thinks fit
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18.13  Give valid receipts
& Recelver may give valid receipt for ail monies and execule all assurances and things
that may be proper or desirable for realising any of the Charged Assels.

1814 Make settlements
A Rocelver may make any arrangement, setflement or compromise between the Chargor
and any other person that he may think expedient.

1815 Bring procesdings
A Roceiver may bring, prosceute, enforce, defend and abandon all acltions, suits and
proceedings in relation fo any of the Charged Assels as he thinks fit

1816 lmprove the BEguipment
A Receiver may make substitutions of, or improvements to, the Equipment as he may
think expedient.

1817  Make calls on Chargor members
A Receiver may make calls conditionally or unconditionally on the members of the
Chargor in respect of uncalled capital with {for that purpose and for the purpose of
enforcing payments of any calls s0 made) the same powers as are conferred by the
articles of association of the Chargor on s directors in respect of calls authorised to be
made by them.

1818 insure
A Receiver may, If he thinks fit, but without prejudice o the indemnity in Clause 21 (Cosis
and indemnily}, effect with any insurer any policy of insurance either in lieu or satisfaction
of, or in addition 1o, the insurance required to be maintained by the Chargor under this
Deed

1819 Powers under the LPA 1828
A Receiver may exercise all powers provided for in the LPA 1925 in the same way as f
he had been duly appointed under the LPA 1025 and exercise all powers provided for
an administrative receiver in Schedule 1 {o the Insolvency Act 1888,

1820 Borrow
A Recelver may, Tor any of the purposes authorised by this Clause 18 (Powers of
Receivery, raise mongy by borrowing from the Lender {or from any other person) either
unsecured or on the security of all or any of the Charged Assets inrespect of which ha is
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appointed on any terms that he thinks fit {including, i the Lender consents, terms under
which that security ranks in priosity o this Deed).

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounts fo which the
Security relates. Any accounts so settled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Charger, and the monies so paid shall be

deemed to bo an exponse properly incurred by the Hecever,
Delegation

A Receiver may delegate his powers in accordance with this Deed.
Absolute beneficial owner

& Receiver may, in relalion to any of the Charged Assels, oxercise all powers,
authorisations and rights he would be capable of exercising, and do all those acts and
things, as an absoiute beneficial owner could exercise of do in the ownership and

management of the Charged Asscts or any part of the Charged Asseats,

Incidental powers

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

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

{by may consider incidental or conducive fo any of the rights or powers conferred on

a Heceiver under or by virtue of this Deed or law; or
{c} lawiully may or can do as agent for the Chargor.
DELEGATION
Delegation

The Lender or any Receiver may delegate (either generally or specifically? by power of
attorney or in any other mannar to any person any right, power, authority or discration
conferred on it by this Deed {including the power of allomey granted under Clause 23.1

{Appointment of sffomeys)
Terms

The Lender and each Feceiver may make a delegation on the terms and conditions

{including the power fo sub-delegate) that it thinks fit,

o)
[#4)
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Liability

MNeither the Lender nor any Receiver shall be In any way liable or responsible 1o the
Chargor for any loss or liability arising from any act, default, omission or misconduct on

the par of any Delegale.
APPLICATION OF PROCEEDS
Order of application of procesds

All monies received by the Lender, a Receiver or a Delegate pursuant to this Deed, after
the security constituted by this Deed has become enforceable {other than sums received
under any Insurance Folicy}, shall (subject to the claims of any person having prior rights
and by way of variation of the LPA 1825} be applied unless otherwise determined by the

Lender, (or such Receiver or Delegate} in the following order of priority:

{a} inortowards payment of or provision for all costs, charges and expenses incurred
by or on behalf of the Lender {and any Receiver, Delegale, attorney or agent
appoirted by iy under or in connaection with this Deed, and of all remuncration

due 1o any Receiver under or in connaction with this Deed;

{i in or towards payment of or provision for the Secured Liabilities in any order and

manner that the Lender determines, and
{c} in payment of the surplus (If any) to the Chargor or other person entiticd o it
Appropriation

Neither the Lender, any Recebiver nor any Delegate shall be bound {whether by virtue of
saction 108(8) of the LPPA 1825, which is varied acoordingly, or otharwisa) o pay or
appropriate any receipt or payment first fowards interest rather than principal or otherwise

inany particular order betwean any of the Secured Liabilities.
Suspense accouni

Alt monies received by the Lender, a Receiver or a Delegate under this Deed (other than
sums received under any Insurance Policy that are not going t© be applied in or towards

discharge of the Secured Liabilities):

{a} may, at the discretion of the Lender, Receiver or Delegale, be oredited o any

suspense of securities realised account;

{b} shall bear intorest, i any, at the rate agreed In wiiting between the Lender and

the Chargor,; and

WORKANIDE3381 3w 8 39 5r303e

cahion Contdenhal




DoouSign Dnvalope [Dr 983A8887 - D47 1-420A-ADLE-ATCDD918438A

21

211

21.2

EXECUTION VERSION

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

COBTS AND INDEMNITY
Losts

The Chargor shall, within five Business Days of demand, pay to, or reimburse, the Lender
and any Hecelver, on a full indemnily basis, all costs, charges, expenses, taxes and
fiabiliies of any kind {including, without limitation, legal, printing and out-of-pockeat
expensesy reasonably incurred by the Lender, anv Receiver or any Delegale in

conneaction with:

ey

a

e

this Deed or the Charged Assets;

(b} taldng, holding, protecting, perfecting, preserving or enforcing (or altempling o
do s0) any of the Lender's, a Receiver's or a Delegate's rights under this Dead;

or
{ch taking proceedings for, or recovering, any of the Secured Liabilities,

together with intereat, which shall acorue and be payable {without the need for any
demand for payment being made} from the date on which the relevant cost or expense
arose until full discharge of that cost or expense {whether before or after judgment,

liquidation, winding up or administration of the Chargor) at the Default Rate.
Indemnity

The Chargor shall indemnify the Lender, each Receiver and each Delegate, and thelr
respective emplovess and agents against all iabilitios, costs, expanses, damages and
fosses (including but not limited to any direct, indirect or consequential losses, Joss of
profit, loss of reputation and all interest, peraities and legal costs {calculated on a full
indemnity basis) and all other professional costs and expenses) suffered or incurred by

any of them arising out of or in connection with:

{al the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this Deed or by law in respect of the Charged

Assels,

(b} taking, holding, protecting, perfecling, preserving or enforcing {or atlempting to

do so} the security constituted by this Deed, or

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

WORKNGIE3E81 3w 8 40 Sr3038
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Any past or present employee or agent may enforce the ferms of this Clause 21.2
{indemnity) subjedt to and in accordance with the provisions of the Contracts (Rights of
Third Parties) Act 1989,

FURTHER ASSURANCE
Further assurance

The Chargor shall, al its own expense, take whatever action the Lender or any Receiver

may reasonably require for
{a) creating, perfecting or protecting the securily intended {o be crealed by this Deed;
{b} faciliating the realisation of anv Charged Asset; or

(e facilifating the exercise of any right, power, authority or discretion exercisable by

the Lender or any Receiver in respect of any Charged Asset

including, without imitation (¥ the Lender or Receiver thinks it expadient) the execution
of any transfer, conveyance, assignment or assurance of gl or any of the assats forming
part of {or intended to form part of) the Charged Assels (whether to the Lender orfo its
nominee) and the giving of any notice, order or direction and the making of any

registration.
Specific security documents required

Without prejudice 1o the generality of the provigsions of Clause 22.1 (Further Assurance),
the Chargor shall execute as and when so required by the Lender a legal morigage or
legal charge (a8 specified by the Lendery over any frechold, leasehold and heritable
properties acquired by it after the date of this Deed {(including alf or any of the Proparties
as andwhen the same are conveyed, transferred, or let o ity and over any and all fidures,
trade fxtures and fxed plant and machinery at any tima and from time o time siluate

thereon.
POWER OF ATTORNEY
Appointment of attormeys

By way of securily, the Chargor irrevocably appoints the Lender, every Receiver and
every Delegate separately to be its attorney and, in its name, on its behalf and as ils adt

and Deed, 1o execute any documents and do any acts and things thal

{8} the Chargor s required to execute and do under this Doad and {except where an
Enforcement Event iz continuing} to which the Chargor has failed to do within 3

Business Days of being notified; or

WWORKASEEIE8 T 3w 8 41 Sr338

Classhoslion Confidential



DoouSign Dnvalope [Dr 983A8887 - D47 1-420A-ADLE-ATCDD918438A

23.2

24

244

242

243

WORKASEH3E8T 3w 8 4

EXECUTION VERSION

{b} whilst an Enforcement Event is continuing, any aftorney deems proper or
desirable in exercising any of the righis, powers, authorities and discretions

conferred by this Deed or by law on the Lender, any Receiver or any Delegata.
Ratification of acts of atlorneys

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of
its attorneys may do in the proper and lawful exercise, or purported exercise, of all or any
of the rights, powers, authortics and discretions referred 1o in Clause 231 above

{(Appcirdment of afforncys)
FURTHER PROVISIONS
independent security

The security constituted by this Deed shall be in addifion to, and independent of, any
other security or guarantee that the Lender may hold for any of the Secured Liabilities at
any time. No prior securily held by the Lender over the whole or any part of the Charged

Assets shall marge in the securily created by this Deed.
Continuing security

The security constituted by this Deed shall remain in Tull foree and effect as a cordinuing
security for the Secured Liabilities, despite any setflement of account, or intermediate
payment, or other matier or thing, unless and until the Lender discharges this Deed in

writing.
Discharge conditional

Any release, discharge or setflement betwoen the Chargor and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any law
relating to insolvency, bankruploy, winding-up, administration, receivership or otherwise.

Despite any such release, discharge or settlement:

{a} the Lender or its nominee may retain this Deed and the securily oreated by or
pursuant o it including all cortificates and documents relating to the whole or
any part of the Charged Assets, for any peried that the Lender deems necessary
to provide the Lender with security against any such avoidance, reduction or

arder for refund, and

{by the Lender may recover the value or amount of such security or payment from
the Chargor subsequently as if the release, discharge or selflement had not

ocourred.

)
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Consolidation

The restriction on the right of congolidation contained in section 83 of the LPA 1825 shall

not apply to this Deed.
Further advances

The Lender is under an obligation, cortained in, and subject to the terms of the Facility
Agreement fo make further advances to the Chargor and this security has been made for
seouting such further advances. The Lender hersby applies 1o the Land Registry in

substantially the following terms:

"The applicant confirms thal, under the provisions of the charge, the Lender is under an
obligation to make further advances and applies to the registrar Tor a note to be enfered

in the register fo that effect”
MISCELLANEOUS

The provisions of Clause 17 .1 {Assigaments and Transfers by the Lender), Clause 17.2
{Assignmerts and Transfers by the Obligors), Clause 18.3 (Set-off by the Obligors)
Clause 18 (3=t Off), Clause 20 {(Nolices), Clause 21 (Farlial Invalidily), Clause 22
{(Remedies and Walvers), and Clause 23 {Amendmenis and Waivers; of the Faciiity
Agreement shall apply (o this Dead, as ¥ set cut in full and so that references in those
provisions to "this Agreement” shall be construed as references to this Deed and

references to "party’’ or "parties’ shall be construed as references o parties o this Deed.
CALCULATIONS AND CERTIFICATES
Accounts

inany litigation or arbitration proceedings arising out of or in connection with this Deed,
the enfries made in the accounts maintained by the Lender are prima facie evidence of

the matters {0 which they relate.
Certificates and Determinations

Any cerlification or determination by the Lender of a rate or amount under this Deed is,

in the absence of manifest error, conclusive evidence of the matters {o which i relates.
Day count convention

Any inferest, commission or fee acoruing under this Deed will acorue from day 1o day and
is calculated on the basis of the actual number of days elapsed and a8 voar of 385 days
or, in any case where the practice in the London interbank market differs, in accordance

with that market practice.
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COUNTERPARTS

This Deed may be executed inany number of counterparts, and this has the same effect

as if the signatures on the counterparts were on a single copy of this Deed.
GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are

governed by English law.
SJURISDICTION
Jurisdiction

{a} The courts of England have exclusive jurisdiction to setfle any dispute arising out
of or in connection with this Deed {including a dispute relating to the existence,
validity or fermination of this Deed or any non-contractua! obligation arising out

of or in connection with this Deed) {a "Dispute’.

b The parties to this Deed agree that the courts of England are the most appropriate
and conveniont courts o setfle Dispules and accordingly no Party will argue to

the contrary.

{c} This Clause 28 {Jurisdiction) s Tor the benefit of the Lender only. As a result, the
Lender shall not be prevented from taking proceedings relating to a Dispute in
any other courts with jurisdiction. To the extent allowed by law, the Lender may

take concurrent proceedings in any number of jurisdiclions.

THIS DOCUMENT HAS BEEN EXECUTED AS A DEED AND I8 DELIVERED AND TAKES
EFFECT ON THE DATE STATED AT THE BEGINNING OF IT

WWORKASEE2E81 3w 8 44 D308
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Registered

Proprietor

Symmelry
Basepower
Biggleswade Limited
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Echedule 1

The Propertics

Address Freehold/Leasehold

Symmetry Park, Leasehold
Biggleswade

EXECUTION VERSION

Title Humber

The lease to be entered
info and dated on or
around the date of the
Framework Agreement
and shall be registered
at H.M. Land Registry.




Type of Contract

Framework
Agreement

Lease relaling to an
anergy centre at
Symmetry Park,
Biggleswade

Design and Build
Contract

Operational
Management

Services Agreement

Parent Company
Guaranioe

Licence

MNIA

WORKASIE3381 3w 8
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Echedule 2

Acreements Licenses and Leases

Fart A

Relevant Adreements

Date

Dated on or
around the date of
this Deed,

Dated onor
around the date of
the Framework
Agreement.

To be entered into
within eight {8}
weaks of the date
of the Framework
greement.
To beentered into
within eight (8}
weasks of the date
of the Framework
Agreement.
To be entered into
on the dafe of the
Framework
Agreement.

Parties

EXECUTION VERSION

Between (1) Trilax Bymmelry Biggleswade 2
Limited; and (2) Symmelry BasePower

Biggleswade Limited.

Between {1} Tritax Syimmetry Properties
{Biggleswade) Co. Limited; (2} Symmetry
Basepower Biggleswade Limited, and (3}
Tritax Symmetry Biggleswade 2 Limited

Between {1} Symmetry Basepower

Biggleswade Limiled; and (2} BasePower

Limited.

Between (1) Symmetry Basepower

Biggleswade Limited; and {2} BasePower

Limited.

Between {13 Tritax Symmaealry Biggleswade 2

Limited; and {2} BasePower Limited.

Fart B

intellectual Property Licences

Date Parties

RIA NI

48
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Echedule 3

Motice and acknowledaement — Relevant Agreement

Part A

Form of Notice
o} IName of counterparly to Agreement, Address of counferparly o Agreement]
From:  Symmelry Basepower Bigogleswade Limited {the "Chargor™)
And  Tritax Symmatry Biggleswade 2 Ltd as Lender
Date:  [@]2021
Dear Sirs
NOTICE OF ASGIGNMENT

We refer to the [describe agreemeni{s}] made belween ourselves and you on [dafe] for the

provision of [briefly describe agresment if necessary] (the "Specified Agreement™).

We hereby give you notice that pursuant o a debenture dated [®] 2021, and made between,
ourselves and Tritax Symmetry Biggleswade 2 Lid as Lender {(such debenture, as it may from
time fo time be amended, assigned, novated or supplemented, being below called the
“Debenture”}, we have assigned and charged and agreed to assign and charge, o the Lender,
all our rights, title, interest and benefit, present and future, under, to and in the Specified

Agreement.

Words and expressions defined in the Debenture shall have the same meaning when used in this

MNotice.

Flease note the following

1 We shall at alltimes remain solely liable to you for the performance of all of the obligations
assumed by us under or in respect of the Specified Agreement. The Lender will not be
undar any Hability or obligation of any kind in the event of any breach or fallure by us to

perform any obligation under the Specified Agreement;

B

We irrevocably and unconditionally instruct vou to pay the full amount of any sum which
yvou are (or would, but for the Debenture, be} at any fime obliged to pay 10 us under or in

respect of the Specified Agreement as follows:

{a} unless and untll the Lender gives you notice that an Enforcement Event has

ocourred and 8 confinuing, in accordance with our inslructions; and

WORKASEE3E81 0w 8 a7 L3038
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{b} at any time after the Lender gives you notice that an Enforcement Event has
oocurred and is continuing, o such bank account or ofherwise as the Lender may

from time to time direct.

The Lender has agreed thal, notwithstanding the Debenture, we remain entitied to exercise all of
the rights, powers, discretions and remedies which would (but for the Debenture) be vested in us
under and in respect of the Specified Agreement unless and except to the exdent thal the Lender
gives you notice that an Enforcement Event has ocourred and is continuing. Upon and aftor the
giving of any such notice, the Lender shall be entitled o exercise and give directions regarding
the exercise of all or any of those rights, powers, discretions and remedies {{o the exclusion of us
and to the exclusion of any directions given at any time by or on behalf of us) o the extent

specified in the notice from the Lender,

We have irrevocably and unconditionally appointed the Lender to be our aftorney to do {(among

other things} all things which we could do in relation {o the Specified Agresment.
We confirm to vou that

1 in the event of any conflict between communications received from us and from the
Lender, you shall treal the communication from the Lender as prevailing over the

commidnication from us;

B2

you are and will at all times be permitted to assume and rely upon the correciness of
anything communicated to vou by the Lender including without limitation statements as
to the ooourrence of an Enforcement Event, and none of the ingtructions, authorisations
and confirmations in this notice can be revoked or varied In any way oxcept with the

Lender's specific prior consent.

This notice and any non-contractual obligations arising out of or in connection with this notice

shall be governed by and construed in accordance with English law.

Please acknowledge receipt of this notice, and confirm your agreement 1o i, by executing and
returning to the Lender an original copy of the Form of Acknowledgement attached to this notice

of assignment.

Yours faithfully

For and on behalf of (@]

WHORKAAOE3381 3w 5 48 5730385
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Acknowledged for and on behall of

Tritax Symmetry Biggleswade 2 Lid

WORKASEEIE81 3w B
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Fonm of Acknowledagement

LETTERHEAD OF COUNTERPARTY TO SPECIFIED AGREEMENT]

Ta Tritax Symmelry Biggleswade 2 Uid {Lender)

Address: Linit B Grange Park Courd, Roman Way, Northamplon N4 4EA
Adtne VIl Ciliver

To Symmetry Basepower Biggleswade Limitad

Address: 2nd Floor Regis House, 45 King Willlam Street, EC4T BAN
Adtre Dan Poulson

Dear Sirg

We acknowledge receipt of the notice dated [®], a copy of which is attached o this letter {the

"Motice”™) Words and expressions defined in the Notice have the same meanings in this letfer,
We confirm 1o vour

1 We consent to the assignment of the Specified Agreement and have noted, and will act

in acoordance with, the terms of that notice,

2 We have not previously received notice of any other assignment of the Specified
Agreement and we are not aware of any interest of any third party in any of the Chargor's

rights, benefits, inferests or olaims under or in respedt of the Specified Agreement.

3 We irrevocably and unconditionally agree to pay the full amount of any sum which we are
{orwould, but for the Debenture, be) at any time obliged to pay under or inrespect of the

Specified Agreement:

{8} urless and untll the Lender gives us notice that an Enforcement Bvert has

occured and 8 continuing, in accordance with the Chargor's instructions; and

{by at any time after the Lender gives us notice that an Enforcement Event has
oocured and is continuing, 1o such bank account or otherwise as the Lender may

from fime to time direct.
4 We will comply with the terms of the Notice.

We acknowledge thal the Chargor shall at all imes remain solely liable o us for the performance
of all of the obligations assumed by it under the Specified Agreement, and that the Lerder is not
or will not be under any liabilily or obligation whatever in the event of any breach or failure by the

Chargor to perform its obligations under the Specified Agreement.

WORKNG3381 T & 20 Sraeae
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This letter and any non-centractual obligations arising out of or in connection with this letier shall
be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of [counferparty fo Specified Agreement]

WORKASIE3381 3w 8 o1 Sr30E 8
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insurance Policy

EartA

Form of Nolice
o IName of Insurers]
From: Symmetry Basepower Biggleswade Limited {the "Chargor'
And  Tritax Symmetry Bigaleswade 2 Lid {the "Lender”)
Date:  [®]
Dear Sirs
NOTICE OF ASSIGNMENT

We hereby give you notice that pursuant o a debenture dated [8], and made between, ourselves
and the Lender such debenture, as it may be amended, assigned, novated or supplemented from
time to time, {the "Debenture™), we have assigned and charged and agreedto assign and charge
to the Lender all rights, title, benefils, interests and claims, present and fulure, in and 1o the
following insurances {the "Insurance Contracts’) and all moneys or proceeds of any claims
which at any time may be or bocome due o or received by us under or pursuant o those

insurance Contracts and together with the Insurance Contracts the ("Assigned Property™):
[inser? delaifs of insurance contfracts herej

Waords and expressions defined in the Debenture shall, unless otherwise defined herein, have the

same meaning in this Notice,
We confirmito you:

1 We shall at allimes remain solely lisble fo voufor the performance of all of the obligations
assumed by us under or in respect of the Insurance Contracts {including, without
limitation, the payment of all premiums, calls, contributions or other sums from time

time payable in respect of the Insurances}.

2 We irrevocably and uncondiionally instruct vou o pay all moneys including, without
fimitation, the proceeds of all claims which at any fime may be or would, but for the
Debenture, be or become pavadle by vou o us under or inrespect of the Insurance

Contracts to the Lender {or as it shall direct) as follows!

{a} unless and until the Lender gives you nclice that an Enforcement Event has
occurred and is continuing, inaccordance with the loss payvabie Clause contained

in the relevant policy(iesy of insurance,; and

WORKNIDEIE81 3w B 02 073039
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{b} at any time after the Lender gives you notice that an Enforcement Event has
oocurred and is continuing, o such bank account or ofherwise as the Lender may

from time to time direct.

The Lender has agreed that, notwithstanding the Debenture, we remain entitied to exercise all
the rights, powers, discrelions and remedies which would {but for the Dabenturg) be vested inus
under and in respect of the Assigned Property and yvou should continue to give nolices under the
insurance Condracts to us unless and except to the extent thal the Lender gives vou notice that
an erforcement Event has ocourred and is continuing. Upon and sfter the giving of any such
notice, the Lender shall be entilled to exercise and give direclions regarding the exercise of all or
any of those rights, powers, discretions and remedies (1o the exclusion of us and to the exclusion
of any directions given at any time by or on behalf of us} o the extent specified in the notice from
the Lender,

We have irevocably and unconditionally appointed the Lender 1o be our altorney and fo do

{among other things} all things which we could do in relation to the Assigned Property.
We confirm to you thal

1 in the event of any conflict between communications receled from us and from the
Lender, you shall treat the communication from the Lender as prevailing over the

cormmunication from us, and

2 you are and will at all times be permitted to assume and rely upon the correctness of
anything communicated to you by the Lender including without limifation statements as
to the ocourrence of an Enforcement BEvent, and none of the instructions, authorisations
and confirmations in this notice can be revoked or varied in any way except with the

Lender's specific prior congent.

This notice and any non-contractual obligations arising out of or in connection with this notice

shall be governed by and construed in accordance with English law.

Please acknowledge receipt of this notice and confirm that yvou will comply with the other
provisions of this nolice by execuling and returning an original copy of the Form of
Acknowledgement aftached o this Nolice to the Lender at Unit B Grange Park Court, Roman
Way, Northampton NN4 4EA,
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Yours faithfully

For and on behalf of [8]

Forand on behalf of Tritax Symmetry Biggleswade 2 Lid

WORK\SEH3381 3w 8 54
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Form of acknowledagement

LETTERMEAD OF UNDERWRITERANSURANCE COMPANY]

Tritax Symmetry Biggleswade 2 Ud {Lender}

Address: Unit B Grange Park Court, Roman Way, Northampton NN4 4EA.
Adfry Wil Cliver

T (@]

Address: (@]

Aty [#]

Diear Birg

We acknowledge receipt of a Notice of Assigniment dated [@], (the "Hotice™), a copy of which is

attached, and agree to be bound by it ferms and conditions. Words and expressions defined in

the Notice shall have the same meanings in this letter,

inconsideration of the Lender approving and continuing o approve the placement of insurances

with us from time to time, we undertake and corfirm to your

1

B2

G

We will ensure that the interest of the Lender {as assignee of the Assigned FProperty} is
named as co-insured under each of the Insurance Contracts {other than for public Hability
insurances and third party liability insurances) and endorsed on all slips, cover notas,

policy documents and other documents relsling fo the Insurance Contracts.

We agree to ensure and procure that any and all claims, proceeds or other moneys
pavable under or in respact of the Assigned Property are paid in accordance with the
required foss payable provisions inthe relevant policy{ics] or othorwise as directed inthe

Motice,

We confirm thal we have not, as at the date of this letter, received notice that any other
person has or will have any right or interest whatsocever in, or has made or will be making
any claim or demand or be taking any action against the Assigned Property or any part
thereof, and if, after the date hereof, we receive any such notice, we shall immediately

give written notice thereof to the Lender,

We confirm that we will not permit the insurance contracts to lapse or attempt to avoid
any Insurance Confract or reduce or restrict any insurance cover without giving the

Lender at least 30 days' prior notice,

WORKASRE3381 3w 8 55 ERRCR RS
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5 We confirm that as against the Lender no Insurance Contract will be rendered void or

unenforceable by reason of any act, omission, breach of warranty or non-disclosure by i

or any other person.

& We acknowledge that the Lender shall not at any time be liable for the relevant premiums
relating to any Insurance Contract and that the Chargor will rerrain solely liable for any

such premiums.
7 Wie will comply with the terms of the Notice.

This acknowledgment and any non-contractual obligations arising out of or in connection with this

acknowledgement shall be governed by and conslrued in accordance with English law.

Yours faithfully

For and on behalf of [Name of broker/underwrifer/insurance company)
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MNotice and acknowledoement — bank account

Earth

Form of nolice
o IMName of Account Bamk/Custodian]
From: Symmetry Basepower Biggleswade Limited {the "Chargor
And  Tritax Symimetry Biggleswade 2 Limited as Lender
Date:  [®]
Dear Sirs
NOTICE OF ASSIGNMENT

We hereby give yvou notice that pursuant to a debenture dated [@] made between, ourselves and
the Lender {such debenture, as i may from time fo time be amended, assigned, novaled or
supplemented, being called the "Debenture™} we have assigned and agreed o assign o the
Lender all our rights, tille, benefils and interests, present and future, under and in respect of the
Bank Accounts detailed below (together the "Bank Accounts”™), including (in each case} all
moneya from time to time standing to the credit of, all debts from time to time represented by, the
Bank Accounts and all other rights from time o ime accruing to or arising in connection with any

of the Bank Account:
Bank Account: [@]
Bank Account HRumbern: [@]
Sort Code: [9]
[Give defails of each Bank Accounit]

Words and expressions defined in the Debenture shall, unless otherwise defined herein, have the

same meaning in this Notice.
W and the Lender hereby authorise and instruct you as follows!

1 to disclose o the Lender without any reference or further authorily from us and without
any enquiry by you as o the justification Tor such disclosure, such information relaling fo
any Bank Accounts and the moneys from fims to time deposited in or standing to the
credit of such Banlk Accounts as the Lender may af any time and from fime to time request

you to disclose o 1]

WORKA3SS3381 3w 5 a7 573035
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2 to hold all moneys from time {0 time deposited in or standing to the credit of such Bank
Account o the order of the Lender and to pay of release all or any part of such moneys
in accordance with the written instructions of the Lender at any time and from time to
fime;

3 to comply with the terms of any written notice or instructions vou receive at any time and

from time to time from the Lender in any way relating to the Debenture or the Bank
Accountls] or any moneys from time o time deposited in or standing to the credit of the
Bank Accountfs] without any reference or further authority from us and without any

enquiry by vou as o the justification for or validity of such notice or instruction.

Please note that neither we nor any other signatory onthe Bank Account are permitiedto withdraw

any amoeunt from the Bank Account without the prior written consent of the Lender

The Lender has agreed that we mey withdraw any moneys from any Bank Account without any
reference or further authority from the Lender exceptio the extent that the Lender gives you notice
to the contrary. Upon and after the giving of such notice, we shall cease to be entitied o make

any such withdrawals {o the extent specificd in that notice.

Plesse also nole that these instructions are not to be revoked or varied withowt the prior written

consent of the Lender.
We confinm that:

1 in the event of any conflict between communications received from us and from the
Lender you shall treal the communication from the Lender as prevailing over the

cormemunication from us; and

2 yvou are and will at all imes be permilted to assume and rely on the correctness of
arything communicated to you by the Lender including but not limited {o statoments as
o the occurrence of an Enforcement BEvent and none of the instructions, authorisations
and confirmations in this Notice can be revoked or varied in any way except with the

Lender's speaific prior consent.

Please acknowledge receint of this notice and confirm your agreement fo it, by execuling and
returning to the Lender an original copy of the Form of Acknowledgement attached to this notice

of assignment.

This notice and any non-contractual obligations arising out of or in connection with this notice

shall be governed by and construed in accordance with English law.

Yours faithfully

WORKASIE3381 0w 8 ERRCR RS
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Forand on behalf of (@]

Acknowledged for and on behalf of Tritax Symmetry Biggleswade 2 Limited

WORKASEHIE81 3w 8
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Formn of acknowledogement

[LETTERKBEAD OF BANK ACCOUNT BANK/ACUSTODIAN]

Tritax Symmelry Biggleswade 2 Limited {Lendern}

Address: Unit B Grange Park Court, Roman Way, Northampton NN4 4E4
At Will Oliver

T (@]

Address: (@]

Attre (@]

Dear Birs

We acknowledge receipt of the notice daled [@], a copy of which is attached o this letler (the

"Motice™}. Words and expressions defined in the Notice have the same meanings in this letler.

We confirm that:

4

we acknowiedge and consent to the assignment of the Bank Accounts and have noled,

and will act in accordance with, the terms of that notice;

there does not exisl in ow favour, and we underiake not {o creale, assert, claim of
exarcise, any mortgage, fixed or floating charge, encumbrance, assignment or other
security interest of any kind, or any agreement or arrangement having substantially the
same economic or financial effect as any of the foregoing (including any rights of counter-
clagim, rights of set-off or combination of accounts or any "hold back” or "flawed assel”
arrangement over o with respect to any moneys standing to the oredit of, or received by

us 1o be credited fo, any Bank Account {or any part thereof);

we have not, 88 atl the date hereof, received any notice that any third parly has or will
have any right or interest whatlsoever in, or has made or will be making any claim or
demand or be taking any aclion whalsoever against the Chargor's rights, benefils,
interests or claims under or in respect of the Bank Accounts {or any part thereof), and i,
after the date hereof, we receive any such notice, we shall immediately give writlen nofice

thereof to the Lender; and

we will comply with the terms of the Notice.

This acknowledgmaent and any non-contractual obligations arsing out of or in connection with this

acknowledgment shall be govemned by and construed in accordance with English law.
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Yours faithfully

For and on behalf of [name of Account Bank]

WORKASEEIE8T W 6 61
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EXECUTION PAGE

CHARGOR
Executed as a Dead by }
SYMMETRY BASEPOWER

BIGGLESWADE LIMITED

]
acting by
Daniel Poulson
Director
Inthe presence of:
foconfirmthat twas Wilhess
physically present
when Daniel Poulson N
signad this deed. ame
Addreas
Oooupation
LENDER
Signad by Will Oliver
for and on behalf of
Tritax Bymmelry Biggleswade 2 Limited b
acting by Tritax Symmetry Management , '
Limited under a Power of Aftorney dated 30 Authorised Signatory
June 2024 a director of Tritax Bymmetry Management
Limited
WORK\3ESI381 3w & 82
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