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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 533489

Charge code: SC53 3489 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 30th October 2020 and created by TOGETHER ENERGY LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 10th November 2020 .

Given at Companies House, Edinburgh on 10th November 2020

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 ASSIGNATION IN SECURITY s made on Ll pomber. 20

(1) - TOGETHER ENERGY LIMITED, mcorporated in Scotland with company number

-8C533489 whose registered office is at Erskine House, North Avenue, Clydebank Business
- Park, Clvdebank, Dunbartonshire, Scotland, G&81 2DR, (the "Chargor"); and

() WARRINGTON BOROUGH COUNCIL a lscal authority (within the meaning of section

936 of the Income Tax Act 2007) whose principal office is at East Annexe, Town Hall,
Sankey Street, Warrington, WA [UH (the "Lender"). '

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

11 Definitions

In this Assignation in S‘ecurify':

(a)  terms defined in, or construed for the purposes of, the Loan Facility Agreement (as
defined below) have. the same meaninigs when used in this Assignafion in Security
{unless the same are otherwise defined in this Assignation in Securitv); and

(b) T the follewing terms have the foilowmg meanings: -

”Accoum Balanece™ means all monies at any time s‘é:andmg o the crsdlt of the Securltjy-
Account and:. :

(a)  all inferest at any timie aceried of aceruing on such monies:

{b) . all investments at any time made out 6f such monies of account; and’
{b) " alirights o repayment of any of the same;

" "Aceount Bank" means Bank of Seotland, or such othar bank w1th whach a Securzty Account .
‘is maintained from time to time, as approved by the Lender;

Y Default Rate” means the rate of interest determined in accordance with clause 4.2 of the
Loan Facility Agreement;

“Event of Default” shall take the megm;ng from the Loan Facility Agreement

__.Laan Famhty Agreement” means the £4,000, OOO term loan facility agreement made
" - between the Chargor and the Lender;

- "Party" imeans a party to this-Assﬁgnation in Security;

"Secured. Obligations” means  all monies, costs, charges, expenses, liabilities and
obligations whether.certain or contingent which now or hereafter may be or become due and
. owing by the Chargor to the Lender under or pursuant to the Loan Facility Agreement,
together with all interest {including without limitation, interest app lied under the Defanlt-
Rate), '

) "’Secunty" mreans any . mortgags, 'charge- (whetﬂhei"_ fixed or ﬂo‘ating), _ piedge, Hen,
" hypothecation, standard security, assignation in security, bond and floating charge or other
security interest of any kind, and any right of set-off, assignment, trust, flawed asset or other




agreement or arrangement whatsoever for the purpose of providing security of having 2
~gimilar effect to the provision of security; and N

"Security Account” means the following account held with the Account Bank:

 Account number: _ | .
~and any other account established pursuant to the Loan Facility_Agﬁ"ieemem_,'together with:
(&) . any agreements (whether oral, written or implied) or instruments entered into in the -
- constifution of the rights and obligations of the Chargor and the Account Bank in
relation to the Security Account; '

- (b)  any agreements (whether oral, writien or implied) or instruitients entered Into in .
- substitution therefor or for such substituted agreement or instrument;
(<) all additions to or renewals or replacements of such account (in whatever currericy)
and all invesiments made out of the same; and '
(d)y . all vights, benefits and proceeds in respect of such account (including interest and
- rights to repayment of any monies standing to the credit of such account). =
1.2 Construction

(a)  The provisions of clause | (Definitions and Intéipretation) of the Loan Facility
"~ Agreement apply to this Assignation in Securify as though they were set out in fullin -
this Assignation of Security except that references to the Loan Facility Agreement are.
1o bie construed as references to thiz Assignation in Security,

(b) ' To ihe extent any provision of this Assignation in Security conflicts or is inconsistent
© with the terms of the Loan Facility Agreement, the provisions of the Loan Facility
. Agreement will prevail.
1.3 Third Parties
. This Assignation in Security does not create any rights in favour of third parties under the
Contract (Third Party Rights) (Scotland) Act 20617 to enforce or otherwise invoke any -
“provision of this Assighation in Security or otherwise, :

2. OBLIGATION TO PAY

The Chargor undertakes to the Lender that it will pay ‘or discharize the Secured Obligations
when they fall due in the mannér provided for in the Loan Facility Agreement. :

3., GRANTOF SECURITY

3.1 - Nature of security -

All Security created or made by or pursuant to this Assignation in Security are created or

" made:
() in favour of the Lender:
(b -~ as continuing security for payyﬁent of the Secured Obiigati’bné.'

g3 b
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5.3

“The Chargor assigns and agrees to assign by way of securify to the Lender all its pré'sie'nt-'an.d

future right, title and interest in and to the Security Account and the Account Balance,

- PERFECTION OF SECURITY

Notice of Assignation to Account Bank

Immediately following the execution of t.hi"s'.éissigﬂatibﬁ i S’écaé‘ity the Chargor shall deliver
-t the Lender a duly completed notice addressed 1o the Account Bank in the form set ouf in.
- the Schedule (Form of notice to and acknowledgement from Account Bank) (or in such other

form as the Lender shall agree) and the Chargor shall co-operate with the Lender in procuring
that the Lender receives an acknowledgement and agreement from the Account Bank in the
form contemplated thereby.

CCONTINUING SECURITY .

Continping security

. This Assignation in- Security shall be a continuing security irrespective of any intermediafe - -

payment or satisfaction of the Secured Obligations or any of thern,

Additional and separ‘aie security

 This Assignation in Security shall be without prejudice and in addition to any other security

which may at any time be held by the Lender from the Chargor or any other person in respect.

of the whole or any part of the Secured Obligations and may be enforced independently of -

any such other security.

" Right to enforee -

~ . This As&ignaﬁon in Security may be -énfs:)r'ced:'algainst the Chargor without the Lender fiest

having recourse to any other right, remedy, guarantee or Security held by or available to if.

LIABILITY OF THE CHARGOR RELATING TO THE SECURITY ACCOUNT .

 Notwithstanding anything contained in this Assignation in Security or implied fo the contrary,
~the Chargor remains liable to observe and perform all conditions and obligations assumed by
it in relation to the Security Account. The Lender is under no obligation to perform or fulfil -

any such condition or obligation or to make any payment in respect of such. condition or
obligation.
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 ADDITIONAL SECURITY PROVISIONS
The Chargor hiereby undertakes and warrants to the Lender in féspéct of the Secu'ritﬁ? Account
- that it will comply with its obligations under the Loan Facility Agreement. in respect of the
C-Security Account.

Unless the Lender shall othervise ndtify the Chargor in Writing; the Lender shall have sole
 signing rights to the Security Account,

No withdrawals may be made from the Security Account without the prior consent of the
. Lender. .

The Lender shall, in accordance with the terms of the Loan Facility Agreement, authorise the
“withdrawal of sums standing to the credit of the Security Account to meet the [oan repayment .
obligations in accordance with the Loan Facility Agreement. '

“On' repayment in full of all amounts accrued or outstanding undet the Loan Fasility
Agreement and on being satisfisd no sums are capable of becoming owing under the Loan
- Facility Agreement, the Lender shall forthwith transfer any balance standing to credit of the

Security Account to-such account as the Chargor may reguire,

- UNDERTAKINGS BY THE CHARGOR
Restrictions on dealing
~ The Chargor shall not. without the. prior, written consent of the. Lender create or'penﬁﬁ o -

" subsist any Security on the Security Account or the Account Balance other than Permitted.
© Security.

Informstion -

" The Chargor shall provide the Lender with all information which it ma}f_réasonébiy request in
. relation to the Security Account or the Account Balance,

Not prejudice

The Chargor shall not do, cause. or permit to be done -aﬂﬁhing.-which”méy in dny way -

‘depreciate, jeopardise or otherwise prejudice the wvalue or marketability of the Security
- Account or'the Account Balance {or make any omission which has such an effect).

" POWER TO REMEDY
. Power to remedy

" If'at any time the Chargor does not corply with any of its obligations under this Assignation
- in-Security, the Lender (without prejudice to any other rights arising as a consequence of such

non-compliance) shall be entitled (but not bound) to rectify that default. The Chargor

“irrevocably authorises the Lender and its employees and agents by way of security to do all

things (nciuding entering the property of the Chargor) which are necessary to rectify thar
default. _

Monies exp'ended? =

The Chargor shall pay to the Lender o derriand 'any micnies which ara”expeﬁdéd 'I')y the

Lender in exércising 1ty powers under this clause 9; together with interest at the Defanlt Rate
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from the. date on which those monies were expended by the Lender (both before and after
‘judgment). :

CENFORCEMENT

When enforceable

This Security created by this Assignation in 'Se'c'lif'ity'_'shal'l become enforceable on the

occurrence of an Event of Default and shall remain so for as long as such Event of Default is

-continuing unremedied or unwaived.
Powers of Lender

At any time after the Security becomes enforceable in accordance with clause 101, the
‘Lender may without further notice {unless required by law): '

(&) demand and receive all and . any monies due under or ansmg out of the Secur;iy-
© Account and/or the Account Balance; and/or '

(b - withdraw, apply, transfer or set off all or any paﬁ of the Account Balarice to make

.payment or other discharge of any Secured Obligation; and/or

o () sell or otherwise dispose of all or any part of the Security Account of the Account”

6.3

Balance; and/or

{d)  exercise in relation to the Security Account or the Account Balance {or any part of _

them) all such powers and rights as it would be capable of exercising if it were the -
. . absolute owner of the Security Account or the Account Balance; and/or

(é} - give valid receipts for the Account Balance and do-all such other things as m'ay_'seé:m '

1o it to be incidental or conducive to any other power vested in it or necessary or -

- desirable for the realisation of the Security Account or the Account Balarice.

No liability

“Thé Lender shall riot be liable (AY iti réspact of all or aiy part of the Security Account or (BY.

- for any loss or damage which arises out of the exercise or the attempted or purported exercise

104

of, or the failure to exercise any of, its powers (unless such loss or damage is caused by its -

- gross negligence or wilful misconduct).
* Protection of third parties
No person (including a purchaser) dealing with the Lender will be coricerned to enquire;

o {a) - whether the Secured Obligations have beconie payable; or -

(b) = whether any power which the Lender is purpm’ﬁng to exetcise has become'
- exercisable; or

(¢ whether any moncy remains. due under the Loan Facil ity Agreemem or this -

Assignation in Security; or

(dy kow any money paid to the Lender is to be.ap'pﬁic'd.




1.1

1.2

12,

APPLICATION OF PROCEEDS

Applieation

- The Lender shall apply moneys received or recovered by it in the exercise of any powers |

conferred by this Assignation in Security, to the extent permitted by applicable law, in the

following order of priority:
{a) - - in o towards the dischiarge of the Secured Obligations in any order; and

(b) - then, in the payment of any surplus to the Chargor or other pérson entitled to it~

Contingencies

-If the Security is enforced at a time when no amounts are due under the Loan Faciiifj}.
Agreement (but at a time when amounis may become so due), the Lender may pay the
- proceeds of any recoveries effected by it into a blocked suspense account.
- FURTHER ASSURANCES

- The Chargot shall, at its own expense, promptly take whatever action the Lender may require.

T for

{ay creating, perfectmg or pt"ot@ctmg the Secumy mtend@d to be craated by th1s:

- Assignation in Security; and

(b} facilitating the realisation of any Security Account or the exercise of any right, power .

- or discretion exgrcisable by the Lender in respect of any Security, Account,

- including the execution of any transfér, conveyance, assignation or assurance of any property

3.

143

by . without (and free and clear of, and without any deduction for or on account 68);

whether 1o the Lender or to its nominees, the giving of any notice, order or direction and the:
making of any registration, which in any such case, the Lender may think expedient.

- POWER OF ATTORNEY

The Chargor, by way. of sec'uréﬁy,'iz‘rewcably and severaﬂy appoints the Lender to be its .

. attorney to take any action which the Chargor is obliged (but has failed to do 50} to take under -
- this Assignation in Security, including under clause 12 (Further Assurances). The Chargor
ratifies and confirms whatever any attomey. lawfully does or purports to do pursuvant to itz

appointment under this clause: The appointment contained in this clause will be effective

immediately but shall be exercisable only after the occurrence of an Event of Default which is: .

continuing.
PAYMENTS
Payments:

All payments 0 be made by the Chargor in respect of thls As&gnatzon ifl ’%acunty shall be .
made: : _

©{a) - in immediately available funds to the credit of such account as the Lender may

“designate; and

(1) any set-off of counterclaim; or -




(ii) ... except to the extent compei!ed by !aw amf dedustmn of Wlthholdmg fororon
“account of Tax.

15, COSTS AND EXPENSES
151 Transaction and amendmeni expenses _.
. The Chargor shall promptly on demand pay to the Lender the amount of all costs, charges and B

. expenses (ncluding, withaut limitation, legal fees, valuation, accountancy and consultancy
- fees (and any VAT or similar Tax thereon)) reasonably incurred by the Lender in connection

owith:
(&) _th‘e" negotiation, - preparation, printing, execution, registration, perfection and .
- completion of this Assignation in Security; or :
(b) . any actual or proposed amendment or exténsion of, or any waiver of consent under,

this Assignation in Secirify.
152 Eaforcement and preservation costs o
The Chargor shall promptly on démand pay to the Lender the amount of all cdsfis, charges and
expenses (including, (without limitation) legal fees (and any VAT or similar Tax thereon)) =

incurred in connection with the enforcement, exercise or preservation {or the attempted
enforcement, exercise or preservation) of any of its rights under this Assignation in Security.

16,  CURRENCIES
. Conversion
Al monies recived or held by the Lender under this Assignation in Security may be |
converted, onee it becomes. entitled to exercise any of its rights under this Assignation in
© Security, from their existing currency into such other currency as the Lender considers

- necessaiy or desirable to cover the obligations and liabilities compriséd in the Secured
Obligations in that other currency at such rate of exchange as it shall determine.

17. . INDEMNITY
The Chargor shall indemnify the-'.Leﬁder;_ the Lender's Dfﬁéeré"an:d'femp!oyées"('each an
Mndemnified Party") on demand against any cost, loss, liability or expense (however arising) =
reasonably and proper%y incurred by any Indemnified Party ag a result of or in connection

' w1th

"('a} : anythmg done or sztted i - the' exercise or purperted. exercise o'f the pewers- '
contained. in this Charge; '

by the Security Account or thie use or hdiding of the Se.curi:ty Acgiouﬁt.'%ﬁy any .persori;' or’
| | (e) - -any bieach by the Chatgor of any of its obligations under this Charge. |
18,  MISCELLANEOUS
. 18,1._ . 'Appropriaﬁ@n.gnd su‘spéme account -

(1) . The Lendsr miay apply all payments received in resgﬁect' of the Secured Obiig’aﬁbhs in
reduction of any part of the Secured Obligations as it thinks fit i accordance with
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_ clause 11.1 and the terms of the Loan Facilify Agreemen't. A‘n:y such appropriation
Cshall override any approprigiion by the Chargor. -

by All monies received, recovered or fealised by the Lender under, or in conrection -

with, this Charge may at the discretion of the Lender be credited to a separate =
" interest-bearing suspense account for so long as the Lender determines (with interest
accruing thereon at such rate, if any, as the Lender may determine for the account of -
 the Chargor) without the Lender having any obligation to apply such monies and
~interest or any part thereof in or towards the discharge of any of the Secured
~ Obligations :

“New accounts

" If the Lender receives, or is deemed to be affected by, notice, whether actual or constiuctive,
~of any subsequent Security affecting any Security Account, it may open a new account or
accourts for the Chargor. If it does not.open a new account, it shall nevertheless be treaied as

if it had done so at the time when it received or was deemed 1o have received such notice. As

- from that time all payments made to the Lender will be credited or be treated as having been’

credifed to the new account and will not operate to reduce any amount of the Secured

- Obligations.

Changes to the Parties

- {a)  The Lender may- assign or transfer any of its rights or obligations under this

.- Assignation.in Securify to a statutory successor or io an entity or body who assumes -
- responsibility for the function to which the role of the Lender relates. The Lender
shall notify the Chargor forthwith on completion of such assignation or transfer,

(by  The Chargor may not assign or transfer its rights or obligations under fhis Assignation
- 'in Security without the prior written consent of the Lender and in granting or refusing .

its consent under this clause 18.3 the Lender will be entitled to act in its absolute -
disoretion. '

Amendments and waivers

Any provision of %his.Assignatioh'in Secarity may be amended only if the Lender and the -

. Chargor so agree in writing and any breach of this Assignation in Security may be waived
before or after it occurs only if the Lender so agrees in writing. A waiver given or consent

o granted by the Lender under this Assignation in Security will be effectivé only if given in

185

185

. writing und then only in the instance and for the purpose for which it is given.
“Caleulations and certificaies
Any certificate or defermination by the Lender as to any amount due to the Lender or 4sto the

“amount. of the Secured Obligations shall, in the absence of manifest ervor, be conclusive and
- binding on Chargor for all purposes,

Waiver, rights and remedies

No failure to exerdise, nor any delay in exercising, on the part of the Lender, any right or -

. remedy. under this Assignation in Security shall operate as a waiver, nor shall any single or

partial exercise of any right or remedy prevent any further or other exercise, or the exercise of

E any other right or remedy. The rights and remedies provided are cumulative and not exclusive
- of any rights or remedies provided by law.




19, NOTICES
 Loan Facility Agreement

Clause 20 of the Loan Facility Agreement (Notices) {relating to all communications to be
made underthe Loan Facility Agreement) is incorporated into this Assignation in Security as-
. if fully set out in this Assignation in Security The address-and email address of each Party for-
all communications or documents given uader or in connection with this Assignation in
Security are those detailed in the Loan Facility Agreement and thereafter those notified from - -
 time to time by the relevant Party for the purposes of the Loan Facility Agreement to the
- Lender. :

30, - PARTIAL INVALIDITY

I any provision of this -A'ssignatiéh in . Security 'is'.o'r_ beco‘mes_.in'\}'aiidﬁ illegal - or -
- unenforceable, that shall not affect the validity, legality and enforceability of any other
. provision of this Assignation in Security. -

21 COUNTERPARTS -~

21.1 . This Assignation in Security may be executed in any number of counterparts and this has the
“same effect as if the signatures ot the counterparts were on a single copy of this Assignation -
in Security.

212 Whete this Assigniation in Security is executed in coﬁntéx'paﬁé:_ :
{2y it shall not take effect unti! all counterparts have been delivered; _' '

- (b'}: Call couriterparts shall be held as undelivered for the purposes of The Legal Writings . -
: {(Counterparts and Delivery) (Scotland) Act 2015 unti! the parties agree the date on
which they are to be treated as delivered; and :

(¢} such date of delivery shall be inserted in the blank provided for that purpose at the
end of this Assignation in Security.

22, RELEASE .
931 Release

. When the Secuifed Obligations have been irrevocably paid -or discharged in full, to the
. -satisfaction-of the Lender or, if the Lender so agrees, at any other time, the Lender shall, atthe
- request and cost of the Chargor, promptly execute such documents as may be required to-
release, retrocess or re-assign the Security Acconnt from the Security to the Chargor. '

222 Reinstatement

Where any release or retrocession (whether in respect of the obligations of the Chargor or any
- security for those obligations or otherwise) is made in whole or in part or any arrangement is-.
- made on the faith of any payment, security or other disposition which is avoided or must be
restored on insolvency, liguidation or otherwise (without limitation), the liability of the
Chargor under this Assignation in Sgcurity will continue or be reinstated as if the discharge,
release or arrangement had not occurred.




23, GOVERNING LAW SRS L
‘This Assignation m Secﬁr’it’y is goverried by Scots law. T

IN WITNESS WHERKEOF this Assignation in Seourity consisting of this and the preceding 11 pages
and the schedule attached have been executed as follows and, if executed in counterpart delivered on -

_ 'the date set out at the end of this Assignation in Security in accordance with clause 21:-
- EXECUTED for and on behalf of TOGETHER ENERGY LIMITED

A AT RTRV G
on 245 Tea coqe(sal. 200

Print full name

— - Dhirecior /A

*in the presence of:

O Wittess:

_ Full Name: oo LY LUIGESS) o
Address: - ARLCLESITA BSEED

.............................................

10
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By - COLM GAUGHRAN
'  PROPERTY LAWYER
AUTHORISED SIGNATORY

. 'Prmtfu]lname o S : e
R S e BPirester/ Authiorised Signatory

"~ -in'the presence o

| Withess: - -

© Full Namie: - -

st St
W f:asa.fafwgm |

‘Date of delivery: D0 OCNO80020
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CTor
[Address]
o

SCHEDULE

Form of notice to and acknowledgement from Acconit Rank

Bank of Scotland

1l
Dated: | L dl 2920

Dear Sirs;

_ Aécouﬁ& .Hold.ex.': i ] (the "Chargor')

| Account No: -

We give notice that, by an assignation in secuirity of a bank account dated [@DATE]October

- 2020 (the " Assignation in Security™), we have assigned to Warrington Borough Council {the
~ "Lender") all our present and future ight, title and interest in and to the Security Account,

all monies from time to time standing to the credit of the Security Account and all additions to
or renewals or replacements thereof (in whatever currency) and to all interest from time to

-time- acerued or accruing on the Security Account and all rights to repayment of a.ny of the -

foregoing by vou (the "Security Account”).

With effect from the date of receipt by you of this notice, we advise you that, under the
Assignation, we are not entifléd to withdraw any monies from the Security Accouni without
~ first having obtained the written consent of the Lender.

- We irrevocably authorise and instruct you with -effect from the date of rccmpt by vou of this

notice:

(2) - unless the Lender so autherises: you in writing, not to permit withdrawals from the o

< Security Account,

(b)Y to hold all monies from time to time standing to the eredit of the Security Account to

the order of the Lender and to comply promptly with any instructions received from 3
- the Lender in any way relating to the Security Account or the Assignation in Security;

{6)  [to pay all or any part of the monies standing to the credit of the Security Account fo -
the Lender (or as it may direct} in accordance with the Assignation in Security

+promptly following receipt of writien instructions from the Lender to that effect]; and

o (d) - to disclose to ihe Lender such information relating to the. Chargor and the Security

- Account as the Lender may from time to time request vou to provide.

 We agree that you are not bound to enquire whether the right of the Lender o withdraw any

monies from the Security Account has arisen or be concerned with (a) the propriety or

regularity of the exercise of that right or (b notice to the contrary or (¢) o be responsible Tor

the application of any monies received by the Lender.

This notice may only be revoked or amended with the prior written consent of the Lender.

Please confirm by coinpleting the énclosed copy of this notice and returning it to the Lender
{with a copy to us) that:




(a) - you agree to comply with this notice:

(B) . vyou have not, at the date this notice is returned to the Lender, received notice of any -
assignation or charge of or claim to the monies standing to the credit of the Security
Account or the grant of any security or other interest over those monies or the

Security Aceount in favour of any third party and you will notify the Lender promptly S

- if you should do so in the future; and

{6} - [you do not at the date of this notice and will not in the fiture exercise any right to

combine accounis or any rights of set-off or lien or any similar rights in relation to the

 monies standing to the credit of the Security Account.]
7. _ This notice {and any acknoWlédg’emeht) is governed by Scots law:

G Faitbiiib.

for and on behalf of
Together Energy Limited

Countersigned by

- for and on behalf of
- Warrington Borough Council
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- | [gn CGP}.}] S

~Tor - Warrington Borough Council
a3 Lender
. East Aanexe, .
“Town Hall, Sankey Street,
Warrington, WAL 1UH
Attention: | ] '

' 'Cofﬁytbf e i .]Limited- o
We acknowledge réceipt of the above notice. We confirm and agree:

{a) that the matters referred to-in it do not conflict with the terms which apply to the Securi.ty |
Account; and . '

' (b)Y - the matters set out in paré;graphs 6(a) to 6(cYin the above notice: o

for and on behalf of
f i

' Dated: []2020
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