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Details of Charge

Date of creation:  27/06/2019
Charge code: 0752 1248 0003
Persons entitled: U.S. BANK TRUSTEES LIMITED AS TRUSTEE

Brief description:  LEASEHOLD LAND KNOWN AS THE SOLAR FARM SITUATED AT
TENGORE LANE, LANGPORT, TA10 9JL - TITLE NO.: WS70907.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ASHURST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7521248

Charge code: 0752 1248 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th June 2019 and created by TENGORE SOLAR LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd July 2019 .

Given at Companies House, Cardiff on 4th July 2019

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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27 June . 2019

‘TENGORE SOLAR LTD.
- :as the Project Company

and
U.S. BANK TRUSTEES LIMITED

as the Secutity Trustee

PROJECT COMPANY.DEBENTURE

i connection with a portfolio of sofar photovaltaic

projects -

B Execution Version



- TABLE OF CONTENTS

" Clause :Headmgs R SRR S o T 'Page .

1. DEFINITIONS, CONSTRUCTEON AND THIRD PARTY RIGHTS ..... ST B
2.  COVENANTS TO PAY.. o
3. FIXED SECURITY.. ettt tds i e
4. * FLOATING CHARGE,5,-;..,.;..‘..;.'.-;ﬂ..,;..-;..mH.....n, et B
5. -
8,
T
8.
9.

10. EXONERATION ittt oo it e

i1, APPOINTMENT OF RECEIVER OR ADMFNISTRATOR . :

12, RECEIVER'S POWERS «..c..o.oooooriviimreciinsiiniis e SR e e -

13. PROTECTION-OF PURCHASERS.. -

14, POWER OF ATTORNEY AND DELEGATFON

15. APPLICATION OF MONIES RECEIVED UNDER THIS DEBENTURE cetresamresntans

18. . - RELEASE OF SECURITY... i

17. AMOUNTS PAYABLE vt S N T £V

18  POWER OF SEVERANCE .......oviveorsreronrs oot e e e 14

19, © NEW ACCOUNTS........

20. MISCELLANEQUS ..

21 - COUNTERPARTS

22 LAW.”..;.,,, .....................

23, ENFORCEMENT uiiiiicimsiionson oo oo . _ . _
' -:SCHEDULE1 REAL PROPERTY .iiiiiuivcimrs e sens ettt e SR SRR A

 SCHEDULE 2 LISTOFASSIGNEDAGREEMENTS ,,,,,,,,,,,,,,,,,, et e o 48

SCHEDULE 3 ASSIGNED AGREEMENTS .......... i

SCHEDULE 4 PROJECT ACCOUNTS ©.iiis e, S S L
" SCHEDULE § INSURANCES ot s et e

SCHEDULE 6 FORM OF APPROVED SECUR{TY ASSIGNMENT SR s 4

1136167170 3 -



" THIS DEBENTURE ismade on 27 June 2019

BETWEEN:

(1) . TENGORE SOLAR LTD., a company inoorporated in England and Wales (with registration

number. 07521248) whose registered office is at c/o Foresight Group LLP, The Shard, 32

_ . London Bridge Street, London, SE1 956G (the “Praject Company™), and - _
(2} . U.S, BANK TRUSTEES LIMITED as trustee for itself and each of the otfier Finance
. Parfies (the "Security Trustee"). : ' AR :
“IT IS AGREED as follows:

o DEEINITIGNS, CONSTRUCTION AND THIRD PARTY RIGHTS

1.1 Definitions

11

U AH01BT 1702

Terms defined in the-Facilty Agreeinent shall, unless otherwise defined in this |
Debenture or unless a contraryi ntention appears, bear the same meaning when

-used in this Debenture and the follawing terms shall have the following meanings:

"Account Procesds” means all amounts (including: interest) from time  te timg -
standing to the credit of any Project Account held in the name of the Project

.- Company and the debts represented thereby.

“Administrator” means & person appoirited under Schedule Bi fo the
Insolvency Act 1986 to manage the Project Cdmpany's affairs, business and

: prqpe-rty.

“Approved Security Assignment® has the meaning gi\ken to it in Clause

BB S o i
- "Assigned Agreement” means each of the agresments specified in Scheduie 7

{List of Assigned Agreements), in each case, otfier than anys uch agreement
which hés vet 1o come into effect which shall becomie an Assigned Agreement
immediatelye por coming into sffect, and anya greement entered into to amend-

‘orrestale such agreemerits,

"Charged Assets" mea.ns'the_aS'seits-.rﬁo'rtgaged. charged or assigned pursuant
to- Clauses 3 (Fixed Security) and 4.1 {Creation of Floating Charge) of thig

“Debenture. :

"Debts" means alt of the Project Compény“s preserit and future beok and o’th.er'

debts, revenues and monetary claims, whether actual o contingent, and whether -

originally owing to the Project Company or purchased or acquired byi t, and alf . -
things in action which mayy ive rise to-anyd ebt, revenue or mehnetary claim and
the benefit of-any related Security, guarantee or other rights of any nature relatifg
thereto and any proceeds of any of the above. . _ - L
"Enforcerent 'Date™ means -a- Portfalio Enforcement Date or a Project
Enforcement Date refafing to the Project Company. e
"Facility Agreement" means the facility agreement entered into on 7 August

- 2015 between (1} the Lenders, {2) the Security Trustee, (3} the Agent, {4) the. .

Borrower-and {5} the Project Companies, as'amended and restated on or around

dhe date of this Debenture pursuant to an amendment and rtestatement

-agreemant entered into between, among others, (1} the Project Company: {2) the
- Lenders; (3) the Security Trusteé; and (4).the Agent. . - .

"Intellectual Property Rights" means all other patents, patent apb}icaﬁons,--

. trade marks and service marks (whether registered or not), trade marka ndfar
- service. mark -applications, trade namis, registered designs, design. rights,
copyrights, database rights, domain names, computer software, know-how, frade -

secrets, inventions and other intellectual propertyr ights and interests {which may -

now or in the future exist),-whether registered or unregistered, dnd the benefit af
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all dpplications and fhe_ rights to Use such assets (which mayn ow or in the future
exist) and all Related Property Rights. : o .

- "LPA" means the Law of Property Act 1 925.

“"Occupational Leass" mearis anyo coupational lease or licence or other right of .

- occupation to which the Real Property may bé subject from time to time.

"Real Property” means: _ S _
{a) . all of the freehold andlor leasehold property of the Project Company
- specified in Schedule 1 (Real Property); o .
(6)  all freshold .and!b'r___':léésehofd propertyo’ ¢ immovable properly of the
" Praject Company situate in England and Wales {other than the property
referred to in paragraph (a)); : - . .

{c) ~any buildings, fixtures-(including trade fixtures), fittings, fixed plant of

machinery from fime to time on or forming part-of the-property referred to .
. - in paragraphs {a) and {b) above; and ' : :
{d) - the Related Properly Rights.

- "Recsiver" means any person appointed by the Sec':urity Trustee to bie a réceiver

or receiver and manager or adminiatrative receiver of any property subjett to the
security ¢reated by this Debenture. _ IS -
"Related Property Rights” means, where used in refation to a particular
propery, asset (or class of assets) or right, the following: -

{a) the'p'roceed*s of sale arid/or other reafisation of that prdpelfty_, asset {or
class of assets) or right {or any part thereof or interest therein);

(b)' - all Security, opfions,” -agreements, rights, sasements,  benefits,

indemnities, guarantees, warrarities or covenants for title in respect of -

such propetty, asset (or class of assets) or right; and

: (cj' all rights under anyQ ccupational Lease or ag‘réemén‘é 'for-'le;asei sale or

use in respect of such property or asset.

“Secured Liabilities™ means 4t monies, obligations and iiabilities covenanted to
. be paid or discharged pursuant ts Clause 2 {Covenants fo Pay), g

"Secured Party" means each Finance Party and any"ReceiQer or delegate
thereof. N o _ .
"Security Pariod" means the period from the date of this Debenturs until the

“date on which the Security Trustee has determined {acting reasonahiy) that all of

the Secured Liabilities (whether actual or contingent) have been: irrevocably and
- Unconditionally paid and discharged in full, . : L

Unless 4 _contrary intention appears, Wczrds- defined in thi Cdmpanies: Act 2006-_. 3

~have the same meanings it this Debenture.

42 Construction and Third Party Rights

1.2.1

1430187170,2

- Unless a contrary indication dppears, any reference in this. Debenture tor

(A} - the singular includes the plural and vice versa;

{B) * ' the "Security Trustee" of any "Finéan-ce.Par'ty'_‘ shall be construed so as _
to include their successors in title, permitted” assigns -and permitted
transferees; _ . N _

©y “assets™ includes present and futiire properties, revenues and rights of
every description; : : o -
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1.5

1.6

tsomeTiTe:

D) a “person” includes anyi . ndividual, firm, company, corporation.

- govermmient, state or agencyo f a state or any association, trust, joint

venture, consortium or partnership {whether or hot having separate legal - -
persanality); R : . . : :

) a “regulation™ 'in:c':ludes”anyf egulatidn.”.r_u_ie, official directive, requast or - -
: © guideting (whether or not having the force of law) of anyg ‘overnmental, -
intergovernmental  or  supranational body, agency, departrent or
regulatory, self-regulatory or other authority or organisation; :
F A provision of law is a reference to that provision as' amended or re-
enacted; . . . : : :
(G} aClause or a Schedule is a reforence to a clause of or schedule to this
' Debenture; - o
(H)  this Debarture shall be construed as a feference also to anys eparate or
. independent stipulation or agreement contained in it: : '
. - amther'égreé-m_ent (including the Facility Agresment) shall bé_'const'r_ued -
B as a referance to such agreerhent as the same mayh ave been riodified,
extended, amended, varied or supplemented or novated frém time to
e : :
(‘-.Jj‘ referérices to anyf orm of property nr_a'ssa't'(in'czlud'ing é-c.h'arg_ed Assét},
shalt include a reference to all or any part of that property or asset); and

{K} the wo’rd"’inci-ud'iﬁn-g" is‘with.aut_[li'mitatio'n. :

122 Clause and Schedule headings are for ease of referance ornly.

123 The words "other", "or ot'.hém_i:sé" and “whatsoever" shall not be construed _

ejusdem generis or be construed .as anyl imitation upon the generality of any
preceding words or matters specifically reforred to. ' '

124 AnEvent of Default is “eantinuing” if it has not been waived.

'1.2'.5-'_. The terms oft his Deberture- mayh-e enforced only: bya p 'érty_'io‘ it and 'thé '

‘operation of the Contracts {Rights of Third Parties} Act 1999 is excluded.
tmplisd Covénants for Title _ L Sl |
The obligations -of the Project Company under this Debenture. shall be in addition to the

: cov-enant's'for titte desmed to bi included in this Debenture byv irtue of Part | of the Law of
- Property (Miscellaneous Provisions) Act 1994, :

- Effect as a Deed

This Debenture is intended to take effect as a deed rotwithstanding that the Security
Trustee may have executed it under hand only.” _ _ Ny - -

Law of Property (Miscellarisous Provisions) Act 1989 -

‘To the extent necéssary for any agresment for the disposition of the Charged Assets in this
Debentaré t6 be a. valid agreemient under section 2(1) of the Law ofP roperty
‘(Miscellaneous Provisions) Adt 1989, the terms of the other Finance Documents and of any . .

" side lefters between the parties to this Debenture are incorporated into this Debenture.

Security Trust Provisioris

" The Security Trustee holds the bénefit b'f"this.-ljebe'ntu_r'e_ on trust for the Finance Par'tiéﬁ_ it
accordance with clause 31 (The Security Trustee) of the Facility Agreement. N
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- COVENANTS TG PAY

Covenant to Pﬁy Secured Liabilities

The Project Company covenants that it shall on demand pay to the SecurityT rustee-ail
- monies and discharge allé_obligation‘s'and'liabilitie's'nzow_-or hereafter due, owing or incurrad -
- byi toranyo ther Obligor to anysS ecured Party under the Finarice Documenits in each case -

when the same become due-'for'paymen't'pr discharge whether bya cceleration or
otherwise, and ‘whether such- monies, obligations or liabilities are express’ or implied:

present, future or contingent; joint or several: incurred as principal or surety; originaily -
- owing to a Secured Partyo r plrchased (whether bya ssignment or othehwise) or acquired
-in-anyo ther way by it; denominated in sterling or any other currency;. or incurred on any
~ edrrent or other banking accourit. - : : : . :

Potentlal Invalidity -~ . - : _ o
* Neither the covenant to payl n Clause 2.1 (Covenant fo Pay Secured Liabilities) nor the

obligation to pay interest pursuant to Clause 2.3 (Inferesi) nor the security created byt his

" Debenture-shall extend - to or include anyl iability or sum which would, - but for this’

Clause 2.2; cause such covenant or securily to be untawful under any applicable law.

Interest

The Projoct Company hereby agrees to payt o the Security Trisste, in respect of any
~amaunt demanded from it in accordance with this Debenture (to the extent that interest on

such amount is not otherwise being paid pursuant to any agreement between the Project

- .Company and the relevant Finance Party) interest in-accordance with clause 9.3 (Default

interest) of the Facility Agreement.
FIXED SECURITY .

Craation of Fixed Security _ R AR _
The Project Company-charges to the Secuity Trustee byw ayo f first fixed ¢harge (which

50 far as reldtes to freshold -or leasehold property in England and Wales vested in the _

Project Company-at the date of this Debenture shall be a-charge by way of legal mottgage)
with full title- guarantee (but subject to. anyP armitted Security Interest) and as a continuing
security for the payment and discharge of the Secured Lisbilities all of the Project
Company's rights ‘to and title and interast from time to time in arya. nd. each of the
following: S : L : 2

341 the Real Property;

312 ali p’lanf, machinéry-,'v.ehia:iéé, computers, office and d-_ther equihment and chattels. -
- (excluding stock-in-trade or work.in progress) and all Related Property Rights:

'_'3_.-1-.-3. - (to the extsnt that the same. are 'n_bt'the subjoct of a fixed 'charge: tnder

“Clause 3.1.4}alf Debts;

344 all Account Proceeds: _
345 “all of its Intellectuial Property R'ight.s; .

' _3.'1'1.6' all goodwill- and Uncalled capital:

317 theInsurances and the Insurance Procesds; and
318 " {to the extent not effectively assigned under Clatse 3.2 (Assignments)), the =
- Assigned Agreements and all Related Propeity Rights.. _

- 11301871702 e e e



3.2 Assignments

3.2.41° . The Project Company assigns to the Security Trustee with full title guarantee (but .
C ~ subject to anyP ermitted Security ‘Interest} as @ continuing ‘secUrtyf of the
- payment and discharge of the Secured Liabilities all of the Project Company's R
~ rights to and titte and interest from time to time in: - ' :
{A) - tothe extent required to be assigred pursuant to the Facility- Agreerrient, -
: - the Insurances and the Insurance Proceeds: and o

(8) f_'he Assigned Agréements anid all Related Property nghté. .
322 - The Project Compariy shall defiver fo the Security Trustee and serve on the
-refevant counterparties: :

(A} nofice of assigniment in respect of each Assigned Agreermient assigned
' pursuant to Clause 3.2.1(R) executed on or before the date of this
Debenture and shall procure that each notice of assignment and/or
acknowledgment is in‘a form substantially similar to that cantained in
Schedule 3 (Assigned Agreements) {or such other form which is
-acceptable to the Security Trustee) and shall use its reasonable _
endeavours to procure that each notice of assignment is acknowledged
by the relevant counterparty to such Assigned Agresmant, except to the .
extent that such notice and acknowledgement are expressly provided for -
" in‘any Direct Agreement entered into with the relevant counterparty to
“suich Assigned Agreemient; and ' :

{B) . notice of assignment in respect of the lnsurances assigned pursuant to
- Clause 3.2.1{A) and shall procure that each notice of assignment and/or
" acknowledgment s in a form substantially similar to that contained in

' Schedule § (fnsurances) (or-such other form which is acceptable. to the
“Security Trustee) and use its reasonable endeavours to. procure that

gach notice of assignment is acknowledged bye ach courniterparty to the
. Insurances. ' o -

33 De.i'i'IVéry of Approved Security Assignment

3.3.1 in fespect of each As-sig.ned Agreement executed after thé date of this -

Debenture, .the Project Company shaill, promptly fc‘xliowi-n:g_ oxecution of that -

Assigned Agreement:

(A} . deliver to- the Security Trustee, a dulye xecuted approved security
: “assignmertt in the form set out in Schadule 6 (Form of Approved Security -

- Assignment) assigning all of the Project Company's rights to ‘and title and
interest from time to time in such Assigned Agreement and all Related
Property. Rights in such Assigned Agreement to the Security Trustee {an
“Approved Security Assignment”); and :

(B} deliver to the Secuirity Trustes and serve on the relevant counterparty, & .
notice of assignment in respest of such-Assigned Agreement in g form
-substantially simitar fo that contained in Scheduls 3 (Assigned
Agreermients) {or such sther form which is acceptable to the Security
Trustee) and shall use its reasonable endeavours to procure that eéch
notice of assignment is acknowle ged by the relevant counterpany to that

" Assigned Agreemient. DO ' o :

sa Preservation of fixed charge L o :
Without prejudice to- Clause '3.1.3 (Creation of Fixed. Security) and Claiise 3.2
{Assignments), if the Project Company is entitled to withdraw the proceeds of any book and

. tsowzizea N : S



other debts standing to the credit of anyP roject Account and, as a result, those procesds
are in anyw ayr eleased from the fixed charge created pursuant fo Clauses 3.1.4 {Creation -
- of Fixed Securityy and 3.2 {Assignments), the release will.in no way defogate from the

subsistence and continuance of the fixed charge-on all other outstanding book and dther
. debts of the Project Company and the procesds of those debts. _ ' e

4 FLOATING CHARGE
.44 Creation of Floating Charge

4.11.  The Project Company charges to the Security Trustes byw ayo f first floating -
<charge with full titte guarantee (but subject to any Permitted Security Interest) and
- as a cantinuing security for the payment and dischargé of the Secured Liabilities
- all of the Project Company's rights to and title and interest from time to time in the
whole of its property, assets, rights and reveriues, whatsosaver and wheresoever,
_present and future, other than anyp roperty, assets, rights.and revenues validly
and effectively charged or assigned (whether at law or in eguity) pursuant to
- Clauses 3.1 (Creation of Fixed Security) or 3.2 {Assignments). - : :

442 The floating charge hergby c'reiat’ed_ isa qu.al_ifyihg floating charge for the'p'u-rp_ose-
' “of paragraph 14 of Schadute B1 to the nsolvency Act 1986, :
413 Without pr'ejtidide_t-o Clause 4.1.2, the Securlfy Trustee reserves its rights to
' - a@ppoint an administrative receiver on and following -an Enforcement Date in .
. accordance with sections 728 1o H {inclusive) of the Insolvency Act 1986
4.2 . Automatic Grystallisation of Floating Charge _ o
Notwithstanding-anything ‘exptess or-immplied i this Debenture, and without prejudice to
~any law which may have similar effect, if; : ) - _ o
421 ihe Project Company creates or atternpts o create any Secrity (other than a
- Permitted: Sedurity Interest) over all or anyo f the: Charged Assets without the
~prior consent of the Security Trustee: or - R B
492 any person levies of attempis to fevy anyd istress, execution of other process
- against any of the Charged Assets: or
423 a resolution is passed or an order is made for the winding up, dissolution, -
R - adminhistration or other reorgarisation of the Project Company; or a
424 an Administrator is appointed in respect of the Project Company ahys tep
L intended to result in such appointment is taken, T '
then thé floating charge created byC lause 4.1 (Creation of Floating Charge) wilt
- automatically {without notice) be converted into a fixed charge as regards all of the assets
-subject to the floating charge. : o : : :
4.3 - Crystalfisation on Notice of Floating Charge T
' Notwithstanding anything BXpress ar implied in this Debenture, the Security Trustee may at
- any time: . o . o : : .
431 . onor after an Ehfércement'Daté; or

432 " ifthe Security Trustee considers in good faith that anyo fihe Charged Assets are

.. In danger of being seized or sold as a result-of any legal process, are otherwise in -

jeapardy arthe Security Trustée reasanably believes that steps are being taken .

or have been taken which are likely or intended to lead to the appointment of an L

Administrator or the presentation of a.petition for the winding up of the Project
- Gotnpany, - ' ' R o : 3

o tisodsrtzas - : S e S



- byg iving riotice in writing to that effect to the Project Company convert the floating charge
created byC lause 4.1 (Creation of Floating Charge) ihto a fixed charge as regards any
- assets specified in such notice. T he conversion shall take. effect immediatély Upot the

- giving of the notice, : : o . L :

GENERALUNDERT AKINGS WITH RESPEGT TO CHARGED ASSETS

The Project Company ‘undertakes to the Security Trustee with respect fo the Charged
Assets that: : a o : : :

544 Negative Pledge

B2

“it shall riot, without the prict consent i Wr'i'ting"-of the Security Tristes, creats ar
attempt to create or permit to subsist or arise any Security (other than a Perrmitted
Security Intarest) on, over or affecting the Charged Assets or any part of them:.

542 -Dispoéais_

it shall not dispose Qf_.'th'é'Charged Assets or anyp art of thern of agree so to dg
exceptin the case ofr '

Ay dis'.po-é;'a!s_s}vhich'are permitted :b‘y't’he: Facility Agreement.

(B} - other assets which are the subject of the floating charge created byt his
' - Debenture which mayb e disposed of byt he Project Comparny in the
_ ordinary course of its buginess, _ h - _
-and for these purposes the term "disposal® shall include anyf-ormo f disposal of
any interest in anya sset including anyc onveyance, trathisfer, lease, assignment,
sale, right to use or oceupy, surrender, declaration of trust or the creation of any
other form of legal or equitable interest in or over anya sset or anyo ption in-
respect of any of the foregoing; '

513 - Subsequent Charges

 subject to- clause 21.2 {Negative. pledge) of the Fadility Agreement; it shall -
procure that anyS- ecurity. created byt he Project Company after the date of this
Debertture (otherwise than in favour of the Security Trustes) shall be expressed
" to be subjoct to this Debenture; - oo ' :

514 Deposit of Title Documents

it shall deposit with the Security Trustee the deeds and dociments of title relatirig
to'the Charged Assets, provided that {without prejudice to its obligations under
. the Facility Agreement) such deeds and docurients of title a re in the possession
" orcontrof of the Project Company,; R : .

515  Prejudicial Action

it shall not do or caus.'e'dr péfmit ta be done an?ih’ing which 'i-s'i'éasonably :likely_tb- '
_reduce, jeopardise or otherwise prejudice the value to the ‘Security Trustee of the
- Charged Assets;and . o

5.1.6.  Repair and Condition

it-shall ‘keep the Charged Assets. m a.good and Subs.t*a_nti;af state of repéi'r and
. condiffon in accordance with the terms of the Facility Agreement. - .-

Notices of Charge - -

The Project Company shall deliver ' the Security Trustes and ‘serve on each Account

‘Bank notices of chargé in respect of anyo f the assets in the Project Accounts held in the -
name of the Project Company charged pursuant to this Debenture and shall procure that

each. notice of charge and/for acknowledgment is i a form. substantially similar to that

iwoneriroz o R PR _ T



5.3

Ty

' Eonféiné‘d.iﬁ Schedule 4. (Project Accounts) and is acknowledged byt he relevant Account

Bank, except to the extent that such. notice and acknowledgement are exprassly provided

- for in-any Account Bank Agreement entered into with the relevant Account Bank.

tntellectiial Propérty Rights - - _ _ | .
The . Project. Company shall, 'if requested byt he Security Trustee, execute “such
documents and do all such acts as the Security Trustee mayr easonably require to record

" the interasts of the Security Trustee in anyr egisters relating to the Project Campany's
‘registered Irste'lfeatuai_ Property Rights. ' : .

" REAL PROPERTY |
: ~Registration and Notifications
. The Project Company shaft:

6.1.:'1 without prejudice to clause 21,5 (No disﬁoséfs)j of 'the'.'#aé.il;ity 'Agreemen't,-

immiediately notify the Sedurity Trustee'of_any contracl, canveyance, transfer or
other -disposition for the acquisition byt he Project Company of the legal or
. beneficial interest inv-any Real Property: and e - ' _ .

6.1.2".  make an application to the Chicf Land Registrar on Form RX1 for the registration
- against any Real Property from time to fime {including a registered title) of the
following restriction: S e
"No disposition of the registered estate by the proprietor of the registered
astate is to be registered without a written consent signed by the propristor
for the time being of the charge dated [date] in favour of U.S. Bank Trustees
Limited (in its capacity as security trustee) referred to in the charges

_register or their conveyaricer.”

UNDERTAKINGS AS TQ CHARGE OVER BOOK AND OTHER DEBTS

‘Valtie of Debts

The Project Ccm’pahy undertakes o pl;m'fid'e to the Security Trustee as soon as reasonably

practicable upon its reguest {and in a form acceptable to the Security Trustee acting
. reasonably) a certificate showing the aggregate value of the Debts due to the Project

Company from anysource,

Realisation of Debts- S _ o _
- During the Security Period, the Project Company undertakes with refsrence to the Debts:

7.5 to' collect the Debts in the ordinary Gourse of its business. and '('p'ri:or'.{o'. the
: © . paymaerit into the account specified in Clause 7.2.3) to hold the proceeds of those
- Debts ontrust for the Security Trus_t'e-e; : . :

722 net, without the prior consent in writing 6f the Security Trustes; to sell, _facfor, o

discotnt, charge, assign, declare a trust over or otherwise dispose of ar release,
. exchange, compound, set off or grant time or indulgence or otherwise deal with
- all or any of the Debis in favour of any other person or purpoit to do so;-

723 to paya mounts info the Project Accounts held in the name ‘of the Project

Company in ‘accordance with clause 22.11 {Project Accounts) and anyo ther . -

terms of the Facility Agreement all monies  which the -Project Company may
" receive in respect of the Debts; and - o _

724 save fo the extent that the Security Trustee otherwise agrees in writing or as .

_ permitted byt he Facility Agréement not to wit'hdraw_anya mounts (whether in the
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nature of principal or interest) standing to the credit of the Project Accourits
refefred o in Clause 7.2.3. - . : o . . .
7.3 . - Debts: Position affer Ev‘eht_of Defatjt’t. _ o
' After thie occurrence of an Event of Default which is continuing: _
T3 no amount will 'bé.péyabfe ta the Préjec‘:t'Com'pany, or'mayb ¢ withdrawn byt he-
' - - Project Comipany, with respect to the Project Accounts -held in the narme of the
- Project Company except with the Security Trustee's written consent; and. '
732 thé-Secuﬁty_Tmstiae will be entifled (but not obliged) without prior rioticé to, or the
" consent of, the Froject Company to be the sole signatory on the Project Accounts
o held in the name of the Project Company. L R
8. . UNDERTAKINGS AS TO ACCOUNT PROCEEDS -
81 Account Proceeds: Position before Event of Default. oo
- Before the. occurrerice of an Event of Default which is continuing, the Project Company
shall (subject to anyr estrictions in the Facility Agreement preveniting the withdrawal of the
same} be entitied to withdraw anye redit amount referred to in the definitior. of Account
‘Proceeds from the Project Accounts held in the name of the Project Company. . -
82 Account Proceeds: Position aftér Event of Default o o
821 After the occufrehce'of an Everit of Default which is cbn'tinui'ng:_-_'-
(AY ' " no amount will be payable to the Project 'Comaﬁéﬁyi or. mayb..'e withdrawn
" byt'he Project Company, with respect to the Project Accounts held in the
-name-of the Project Company except with the Security Trustes's writion - L
consent; and A : -

{'B')' " the Sécurity Trustee will be erititled {but not obliged) without prior natice

te, orthe consent of, the. Project Company to be the sole signatory on the
. Praoject Accaunts held in the name of the Project Company.. _ '

822 I the Securlty Trustee éxer_’ciéés its rights pursuant to Clause 8.2.1(B), the
Security Trustee shall notify the Project Company as soon . as reasonably
practicable after becoming the sole signatory on the Project Accounts Held in the

. name of the P'roj_ect_Company. o S ' '
9. RIGHTS OF THE SECURITY TRUSTEE

91 Enforcement ’ | - | N
- At anyt fme. on or affer the occurrence of an Enforcement Date, the security created
pursuant to this Debenture shall ba immediately-enfarceable and the Security Trustee may
- [ its absolate discretion and. without notice to the Project Company or the prior - -
- -authortsation of any court; o _ IR S s

911 enfarde all or any part of the -sgci}rity created - byt his- Debenture ‘and take -

possession of or dispose of ali or any of the Charged Assiets in each case at such

times and-upon such terms &s it sees fit, and - :

912 whether or not it has appointed a Receiver, exarcise all of"the'powérs-, authorities

. and discretions: .. - L S
(A - conferred ‘from. time to time ‘on rﬁoﬂgageésﬁ byt te LPA (as varied or
" ‘extended by this Debenture) of by law; and . . ' '
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g.2
' . Sectior: 93 of the LPA shall not applyt o this Debenture o7 io anys ale made under it. T he -
- Security Trustee shall have the right to consolidate alt or anyo f the security created byor
- pursuant fo this Debenture with anyo ther securityl n- existence at:anyt ime. S uch power
..may be exerctsed byt he Security Trustee at anyt Imeo n or after the occurrence of an

.93

94

96

"'(8} ' gra.n':ed to & Recéiver by this Debent'ure or from tirmé to fime bylaw. -

Restiictions on Consolidation of Mortgages

Enforcement Date. The Project Company herebye onsents to the Security Trustee makirig

_an application to the Chief Land Registrar on Farm- CC-for- registration against the -

registered titles (if any) specified in Schedule 1 (Real Property) {and anyu nregistered

properties subject to compulsory first registrafion at the date of this Debenture and any -
- other Real Property from time to time) including a registered title of the right to consolidate. :

- Res‘_tri'ctionﬁ'__on Exercise of Power of Sale

Section 103 of the LPA shall not-applyt o this Debenture-and the power of sale *a‘ri'sih-g'
under the LPA shall arise on the date of this Debanture (and the Secured Liabilities shall

-be deemed to have become due and payable far. that purpose}). T he power of sale and
.. other pawers conferred bys ection 101 of the LPA as varied or extended bythis Debenture

and those powers conferred {expressly or by reference) an a Receiver shall be immiadiately
exgrcisable byt he Security Trustee  at anyt ime on or after the occurretice of an
Enforcement Date. e

Leasing Powers

The: resrictions contained in sections 98 to- 100 of the LPA shall not applyt o restrict the
- tights of the Security Trustes or anyR eceiver under this Debanture. T e statutory powars

of leasing mayb e exercisad byt he Sécurity Trustee upon and-following the occurrence of -

an Enforcement Dates and the Security Trustee and anyR sceiver maym ake any lease or

agreement for lease and/or accept ahy surrenders of leases andior grant options on siich.

 terms as it sees fit without the need to comply with the aforementioned restrictions. -

No Prior Notice Neaded .~~~ _ o _ |
The powers of the Security Trustee set out in Clauses 9.2 {Reslrictions on Conselidation of

" Morgages) to 9.4 (Leasing Powers) may be exercised by the Security Trustee without prior

rotice to the Project Company.
Right of Appropriation | |
9.6.1°  Without prejudice to the other pro\éisians of t'h_ié-bébenturé,-_t’o the extent that any -
: of the Charged Assets constitute "financial collateral®, and this Debenture and the
" obligations of the Project Company heéréunder constitute 2 "security financial -

" collaterat arrangement” {in each case as defined-in, and for the purposes of, the -

- Financial Collateral Arrangements (No.2) Regufations 2003 {81 2003/3228) (the
"Regulations™)), the Securlty Trustee shall have the right to appropriate all or
any part of those Charged Assets in or towards discharge ‘of the Secured
Liabilities. For this purpose, the parties agree that the value of ariy such Charged

- . Assets so appropriated shall be the market price of such Charged Assets at the.

- time the right of appropriation is exercised as deterrnined byth & Security Trustee -

-byr eference to such method or source of valuation as the Security Trustee may. |
‘reasonably select; including by independent valuation. The parties agrée that the
methods or sources ofv aluation provided for in this Clause or selected byt he
Security Trustea in accordance with this. Clause shall constitute a commercially.
‘reasonable methiod of vaiuation for the purposes of the Regulations. .

062  The Security Trustee shall hatify the Project Cornpany as soon as reasonabiy

practicable of the exercise of its right of appropriation as regards such of the
- Chatged Assets as are specified in such riotice. - e _ .

Conmetgrtoz T e e ' ' 1o
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101 .

" EXONERATION

Exoneration . R _ R R
No Finance Party shall.nor shall any Receiver, by redsan of it or the Receiver enteting irito

possession of the Charged Assels, be liable to account as mortgagee in possession or be

liable for any loss or realisation or for any default or omission for which a mortgages in

. possession might be liable; but every Receiver-duly appointed byt he Security: Trustee

under this Debenture shall for all purposes -be deemed to be in the same position a5 a

 receiver dulya ppointed bya m ortgagee .under the LPA save to the extent that the -~
- provisions of the LPA are varied by or are inconsistent with the provisiang 6f this Debanture

wheri the provisions of this Debenture shall prevail and every -stch-Receiver and the

.. Security Trustee shall-in- any event be entitled to all the rights, powers, privileges and ..
immunities conferred byt he LPA on mortgagees and receivers duly appointed under the -

102

TR

LPA.
Indemmity L S _
* The Security Trustee and every Receiver, attorney, delegate, manager, agent or ofhiar

person appointed byt he Security Trustee hercunder shall be entitied to be indemnified out -
of the Charged Assets or anyp art thereof in respect of all liabilities and expenses incurred -
byi t or him in the executian of anyo f the powers, authorities or discrations vested in it or
himp ursuant to- this- Debenture” and against all actions, -proceedings, costs, clairs and”
demands. in respect of any matter or thing done or omitted in anyw ayr elating to the
Charged Assets or anyp art of them, except to the extent such liabilities and ‘expenses

. incurred are eaused by the fraud, gross negligence or wilful misconduct of the Security
 Trustee or ary Receiver, attomey, delegate, manager, agent or other person appointed by -
‘the SecurityT rustee hereunder. The Security Trustee and anys uch Recelver mayr efain.

and paya IF sums. in respect.of which it is indemnified out of any monies received byi t- .

" ‘under the powers conferred by this Debenture. - _
' APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment - ) .

11401 Atlahyt'imé'oh or after the oscurrence of an Enforcement Date, of at the request o

of the Project Company or its directors, the Secirity Trustee may, without prior
natice to the Project Company, in writing (under seal, by deed or otherwise under

hand} appaint: : _ : : .

(A} a Receiver in respact of the Charged Assets or anyp art thereof and may
- in like manner from fime to time (and insofar #s it is lawfully able to da)

- remove any Receiver and appoint ahother in his stead: or

(B} ome of more persons to be an Administratoi in - accordance with ;
: paragraph 14 of Schedule B1 to the insolvency Act 1986,

1112 thhi‘_ng ihzctause"‘lzm.i shall restrict the exercise'b-yt he Seciity T_r‘*us‘tée of ariy _
- one or more .of the rights of the Security Trustee under Schadule B1 to the -

- Insolvency Act 1986 and the rules thefeunder or af comimon faw,

Maore than one Receiver

Whare more than-one Receiver is appointed, sach joint Receiver shall have the powerts

act severally, independently of any: other joint Recsiver, except 10 the extent that the -

Security Trustee mayspecify to the contrary in the appointment.

iseteTIO 2. S T T IR L



Recsiver as agent

A Receiver shall be the agent of the Praject Company which shail be solély responsible for -
. his acts or defaults and for his remuneration.. No Receiver shall at any time act as agent of _

any Finance Party.

“Recéivers Remuneration

A Receiver shall be eritited to remuneration for his services at a rate to be determined by
the Security Trustee from time to time {and without being limited to anym: aximum rate
specified by any statute or statutory instrument), S o

Actions of the Administrator '

 Save as provided for in'statute or as otherwise agreed in wﬁﬁ’n'Q byt hat Fifiance Party, no.

3
4z

Finance Party shall have any fiability for the acts or omissions of an Administrator.

RECEIVER'S POWERS

Powers. R

. A Receiver sh‘éf'[ ha'vé (ahd"be entitied to exercise} in relation to the Charged Assets over |

~which he is appainted the following powers (as the same mayb-e varied or extended by the
- provisions of this Deébenture): E : _ | _

1241 all of the powers of an .administrativé receaiver set oyt in Schedule 1 to the

insclvercy Ac_t'1_986 (whether or not the Receiver is an administrative receiver);

1212 - all of the powers confen}ed from time to time o receivers, ‘Mortgagors and -

‘mortgagees. in possession by the LPA;

4213 - all the po’Wer_s and rights of a 1egal and beneficia'lhwhe'r and the power to do of

omit to do anything which the Project Compa_ny ltself could do or omif todo; and. -

- 12.1.4 . the power to do all things which, in the Gpinion of the Receiver, are incidental to

22

13,

3.1

any of the powers, functions, authorities or discretions coriferred or vested in the
. Receiver pursuant to this Debenture or upon recsivers by statuts of law generally

- {including the bringing or defending of proceedings.in the name of, or on behalf
- of, the Project Company; the collection andfor realisation of Charged Assets in
. sich manner and on such terms as the Receiver sees fit; and the execution of
documents in the name of the Project Company (whether under hand, or byw ay ..
. of deed or by utilisaticn of the company seal of the Project Company)j. :

- Powers may be Restricted _ A :
* The powers. granted to a Receiver pursuant to this Debenture mayb e restristed byt he
‘instrument (signed byt he Security Trustee) appointing himb: ut they shall not be restricted

byany winding -up or dissolttion of the Project Company.
~ PROTECTION OF PURCHASERS

- Absence of Enquiry. o o o R _
“No person or persons dealing with the Seeuirity Trustes or any Receiver shall be concerried

1o .enguire - whethar anye vent has happened. upon which anyo § the. powers in this

-+ Debenture are' or mayb & exercisable or otherwise as to the proprigty or regularity of any
- exercise of such powers or of anya ct purporting or intended to-be an exercise of such .

powers or whether anya mount remaing secured byt his Debénture., Al the protections to-
purchasers-and persons dealing with receivers contained in sections. | 04, 107 and 109(4) -
of the LPA shall applyt o-anyp erson purchasing from. et dealing with the Security Trustee

-.or-any such Receiver.
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132 Réceipt: C'onclué-i’vé Dis_dhérgé' _ . AT _ L
+ The receipt of the Secutity Trustee or anyR ecéiver shall be a conclusive discharge to any
... purchaser of the Charged Assets, R : I
14, . POWER OF ATTORNEY AND DELEGATION
14.1 . Power of Atterney: General - R . - Lo
The Project Company hereby irrevocably and byw ayo f security appoints the Security
" Trustee and anyR eceiver severally to be its attomney in its name and on its behalf and as
- its-act and deed: ' : S o o -

-or such Receiver mayr easonably require for perfecting the title of the Security

1411 to execute and deliver anyd ocuments 6t instruments which the Security Trustes

~-Trustee to the Charged Assets which are charged byl egal ‘mortgage under -
“Clause 3.1 or for vesting the same In the Security Trustee, ils nomines or.any
purchaser and which the Project Company has nat executed. and delivered to the
-Security Trustee within five Business: Days of request; '

14.1.2 - fo sign, execute, sedl and deliver and otherwise perfect any further security -
_document which the Project Company is required to enter info pursuant to this

Debenture and which the Project Company has not executed and deliverad to the -

Security Trustee within five Business Days of request; and : :

14.1.3  on and. after. the occurrence of an Event of Default that is continuing, otharwise
' generally to sign, seal, execute and deliver all deeds, assurances; agreements
and documents and to do all acts and things which may be required for the Tull
exercise of all or dnyo f the powers conferred.on the Security Trustee or any.
Recsiver under this Debenture or which the Project Company is required to do
pursuant to this Debenture or which mayb e deemed expedient byt he Security
Trustee or a Receiver in connection with anyp teservation, disposition, realisation
or getling in by the Security Trustee or such Recsiver of the Charged Agsets orin -
cannection with any sthar exerdise of any other power Utder this Debenturs.
14.2 - -Power of Attorney: Ratification . : L : _
' The Project Company ratifies and caonfirms ‘and agrées to ratify and confirm il acts and -
things which anya ttorney mentioned in this Clause 14 {Pawer of Attorney and Delegationy -
- does or purports to do in exercise of the powers granted by this Clause. .

143" General Delegation R
"The Security Trustee and any Receiver sha

all have full power to delegate the powers, -
authorities and discretions conferred on it or himt: y this Debenture {including the power of -
- attorney) on such terms -and conditions. as it or he shall seefit which shall not preclude -
oxercise of those powers, authorities or discretions byi t or him or anyr evocation of the

delegation or any subsequent delegation,

16 ' APBLICATION OF MONIES RECEIVED UNDER THIS DEBENTURE | .
- Any monies received under the powers hereby conferred shall, subject to the repayment of -
- any claims-having priority to this Debenture and to any applicable statutory requirement as
“tor (i) the payment of preferential debts or (i) the payment of unsecured creditors in
. accordance with section 1764 Insalvency Act 1086, he applied for the purposes and in the

order of priority specified in clause 27.3 (Order of application on enforcement) of the

_Facility Agreaement, save that the Security Trustes mayc radit- anyrm onies: received under -

- Ihis Debenture fo & susperse accotint for so long and in such manrier as the. Sectirity - S

Trustes mayf romt ime to time determine and the Receiver mayr etain the same for such
‘period as he and the Security Trustee consider appropriate. : S :
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- _16.‘2

'RELEASE OF SECURITY
Release

The Security Trustee shall, at the raquest and cost of the Project Company (such costs to -~
be agreed betwean the Project Company and the Security Trustee), execute of procure the . -

execution byl ts hominee (in each case in a form acceptable to the Security Trustee acting .

“reasonably) and do all such-deeds, acts and things as are necessary to release andjor . -

reassign the Charged Assets from the security created. byo ¢ in -accordance with this
Debenture at the end of the Security Period: - N S

Avoidance of Payments.

16.2.1 ~ No amount paid, repaid or-credited to a Secured F.érty shall be deemed to-Have:

beeni irrevocably. paid if the Security Trustee cansiders (acting reasonably and-
“having due regard to any evidence of solvency pravided by the Project Caipany)

that the payment or eredit of such amount is capable of being avoided or reduced -
because of any laws applicable on’ bankruptey,. insolvency, liguidation - 6r any
- similar kEws, 3 : _ ' ' -

1622 1f ény_-an’i_ount paid, r'ejpaid'or c‘redited toa Seéuredf Party is avoided or rediiced

7.

174

beécause of any laws applicable on bankruptey, insalvency, liquidation or any

- sinilar laws then anyr elease, discharge or settlement between that Secured .
Paity and the Project Company shall be deemed not to have gecurred and the

- Security Trusteé shall be entitied to enforce this Debenture subsequently as if
*such release, discharge or settfement had not pocurred. and anys uch payment
-had not bgen made. : L :

AMOUNTS PAYABLE

No Deduction . -

All payments. to be mads byt he Project Company under this Debenture shall be made = -

- without any set-off, counterclaim or equity and (subject tG the following sentence) free frorm, -

“clear of ahd without deduction farany taxes, duties, levies, imposts or charges whatsoever, .

present or future. | f the Project Company is compelled byt he law of anya pplicable *

jurisdiction {or bya- n-order of any regufatory authority in such jurisdiction) to withhold .or

deduct anys Ums in respect of taxeés, duties, levies, imposts or charges from any amount -

. payable to a Finance Partyls nder this Debentire or, iFanysuch. withholding or deduction js -

made in respect of any recovery under this Debenture, the Project Company shall pay such

. additional amount so as'to ensure that the net amourit received by that Finance Partyshall-

72
- -currency shall not be discharged or satisfied bya nyt-ender, or-recovery pursuant fo any '
judgment or otherwise, expressed i or cofiverted into anyo ther currency, except to the

- extent that tender or recovery results in the effective receipt bya Secured Party of the full
- amount of the currency expressed to be payable under this Debenture,

18

equal the full amount due-to it under the provisions of this Debenture (had no such.

‘withholding or deduction been made),

C‘drrency' of P'éymsen't_ o B . _ _
The obligation of the Project Company under this Debenture to_make payments in-any.

'POWER OF SEVERANGE

In the exercise of the powers conferred byt his Debeénture, the SecurityT. rustee or any - -
Receiver may sever and sell plant; machinery or other fixtures separately from the property
to- which theym- ayb e annexed and the Security Trustee or anyR eceiver maya pportion K

any rent or.other amount withaut the consent of the Project Company. .
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20.

204 . o
_' This Debeénture is binding on the successors and assignis of the F"rbject'C’omp'ahy‘

202

203

204

205

208

20.7

20.8

" -patt of its rights and obligations under t

 NEWACCOUNTS . D
- If a Finante Party receives notice of any subsequetif charge or othief interest aifecting any

part of the Charged Assets (the date of receipt of such riotice being the "Notice Date") it’
may, without prejudice to its rights under this Debentire, open a fresh account or accounts

‘with the Project-Company and -continue anye xisting account in the name of the Project

Company and maya ppropriate to anys uch fresh account anym onies. paid in, received or

realised for the credit of the Project Company after that time without being under any.
~obligation to applyt he same or anyp-art of them.in. discharge of anye f the Secured -
~ Liabilities. [ f a-Finance Party fils to open & fresh account it will be deemed to have done.
' so-and anym onies received or realised after the Notice Date will not: rediice the Sectired
Liahilittes cutstanding on the Notice Date. o

MISCELLANEOUS

Thé Project Coimpany

‘Assignment and Transfer o _ : S _ _
' The Project Comparly may not assign anyo f its rights or transfer dnyo f its rights or

obligations tnder this: Debenture. T he Security Trustee maya ssign and transfer all or any

Facitity Agreement,

'F’ro;iert‘y -
' This Debenture is and will remain the property of the Security Trustee.

Continuing Security

© This Debenture shail be. a c‘cjhti’nu’fng sécUrity'a nd shall not be "diséhafged_ bya ﬁy

intermediate payment or satisfaction of the whole or any part of the Secured Liabiliies.

Additional Security

This Debenture. shall be in addition to and not be affected bya nyo ther security. or

+ guaranted now or hereafter held bya F inance Party for all or anyp art of the Secured

Liabiiities nor shall anys uch other securityo r guarantes of liability to & Finance Party of or -
bya nyp erson not a party to this Debenture be in any way impaired or discharged byt his -
Debenture nar shall this Debenture in.anyw ayi mpair or discharge. such other security or

. guarantee.

Variation of Security e - _ S

- This Debenture shall not in any way be affected or prejudiced bya F inance Party at any
- time dealing with, exchanging, releasing, varying or abstaining from parfecting or enforcing

-~ -any-security or guarantes referred to in’ Clause 20.5 (Additional Security) or any rights
*which a Finance Party may at anyt ime have or giving time for payment or granting any -

indulgence or compounding with any person whaisoever, _

Enforcement of Other Security o - . o
~ No' Secured Party shall be obliged t0.-enforéa’ any olher Security it mayh old for the
‘Secured Liabilities before enforcing any of its rights under this Debenture, R

Redemption of Prior Incumbrances R _ o , _
“The Security Trustee miay redeem or take a transfer of anyp rior Security over the Charged .

Assets and maya gree the accounts of prior incumbrancers. An agreed atcount shall be R
conclusive and binding on the Praject Company. Anya mount paid in eornection with such . -

' "-recﬁemptfion_or transfer (including expenses} shall be paid on demand byt he Project
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' 231

- Company to the 'Securi't'y-'rru«stee and until such payment shall form part of the Secured -
Liabilities. - - e . o _ .

Furf_hér‘éd_i_ra_hcésf o

2091 ‘fhe Finance Parties misst bér’forrﬁ th‘é’fr_cbligatf-ons unde-r-theFéciﬁty Agreement
S {including any obligation to make available further advances), :

2092 The Project Company - herebyc - onsents to the Security Trustes making - an

application to the Chief Land Registrar on Form CH2 for the registration against’ - -
- any Real Property from time to time (including.a registered.title} of the obligation -~
© -to make further advances. R o o

COUNTERPARTS .~ el o
_This: Debenture mayb & executed in anyn umber of Golinterparts, and this has the same -

effect as if the signatures on the counterparts were on a single copy of the Debentire. o

-LAW. _ . . .
‘This Debenture and any dispute or claim atising out of or in-connection with it or its subject
- malter, existence, negetiation, validity, termination or.enfarceability (including. any non-
- contractual disputes or claims) shall be governed bya nd construed in-accordance with
- Englishfaw, o S : : o

ENFORCEMENT

Jurigdiction of'_Eninsh' courts

9314 " The coutts. of England: have exclusive iuris.dici'idn' tei ‘settle ariyd ispute or claim -

arsing oul of or in conriection with this Debenture or its subject matter, existerice;
negotiation, validity, termination of enforceability (including anyn on-confractuat
dispute or claim) (a "Dispute™). : _ .

- 23.1.2 Sﬁ:bject fo Clause 23.13 ‘below; the parties to this 'Debehtura"agrée that the

. courts of England. are the most appropriate and convenient courds to settie

Uisputes-and accordingly the Project Company will not:
(A) argue to the contrary; or -

(B} - initiate of pursue anyp rocsedings relating to'a Dispiite in anyj urisdiction
' other than England. _ o o

12313 This Clause 23.1 is for the bensfit. of the Security Trustes only. A s & result, the

Security Trustee shall not be preventad from initiating or pursuing procesedings
relating to a Dispute in any other courts with jurisdiction nor fram-contending that
such courts are appropriate and convenient. T o the extent allowed byl aw, the
- Seeurity Trustee mayinitiat € or pursue: T :

(A} . proceedings in any other court; and. | |
gy concurrent proCéed.ings in a'n;y niirmber of furi'sdic'tio:hs, : : :

irrespective of whether proceeadings have already been initiated bya nyp arty in

England. B S S _ C
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o 'Addre"sé-lDe'script'i'or"l -

- Leasehold land kriown as.

the solar farm situated &
.. Tengare Lane, Langport
- TAT0 9JL

t

SCHEDULE1

~ REALPROPERTY' ~
- Tenure . | Title No:

Leasehold ~ demised in a lease - WS70907
dated 14 November 2014 .

between (1) Trident Trust :
Company (Guernsey) Limited (as .

landiord) and (2} Tengore Solar
U Ltd. {astenant).

! Mota: Dsbﬁrne Ciérfke to-confirm d-efai’is.: .

CRisGterITOZ . .



" SCHEDULE 2

LIST OF ASSIGNED AGREEMENTS

1) the_Mahagemen-t Setvices Agreérent entered into byt he Tengore Larie Project Cbmp‘ény'
_ with Foresight Group E_LF’;:__ R L T :
2} the O&M Contract in respect of the Tengore Lare Project;

3) the PPA in respect of the Tengare Lang Project, '
4) . the Grid Connection Agreement in respact of the Tengore Lane Project;

- 5). the manufacturers guarantes(s} sntered into between (1} the Tengors Lahe . Praject -
.. Company and (2} Montagebau KalGébeleK.; . - o R _ '
B) the manufacturer's guarantee(s) entered irto between (1) the Tengore Lane Project

. Company and (2) SMA Solar Tech‘nology.AG; - e - . -
7) the manufacturer's limited warranty entered into between {1) the Tengore Lane Project .
Company and (2) REC Solar Pte. Lid.; and : _ o
8) - any other document to which the Tengore Larie Project Company is party and which is
. designated as a"Project Document”™ by the Agent and the Barrower, other than the Project
- Documents listed ir paragraph 4.1 of Part It of schedule 2 of the Facility Agreement which
- are not listed in paragraphs 1 - 9 {inclusive) of this Schedule 2. .

H1IB087 70 7 _ T, e e



. SCHEDULE3
: ASS!GNED AGREEMENTS

FORM DF NOT[CE OF ASSIGNMENT OF ASSIGNED AGREEMENT .'
. [On. le-it'erh-ead of the Prcject Ccrmpahy]'

To: [caunterparty to Asmgned Agreements] j _ .- : _ ' [Date]
Cﬁpy U.S. Bank Trustees erufed o SR

Dear Sirs, - _ _ o
‘Debeiiture dated [ R | between [+] (the "Prdieci Company™)
_ and U.8. Bank Trustees Limited (the "Debenturs"}. '
) Weh ereby gwe you n0t1ce that unider the Debentire we have assigried in favour of U.S, Bank

Trustees Limited (the “Security Trustee") all of our Fights to and title and interest from tlme to time
in [include. description of the Assigned A greement] (the "Assigned Agreement")

o . We hersby irrevocably instruct and-authorise you to:

(&) - disclose to the Security Trustee such mformatlon rega-rding thia Assig-hed'Agr@ement'aé it
- may fromtit e to time: request; _ :

(bj “send & Gopyo fedch notice reiating fo the As&gned Agreement to the Secunty Trustee at
h the same time that each such notice is (i} sent to us or (i) received by you;

(é) .. comply. with the terms of any written notice or instruction relating to the Asmgned
L -Agreement teceived by you from the Security Trustes; and - .

(d) - make alfl payments due to us in respect of the Assigned Agreement to.us uniess -OR wrttten
request from the Security Trustee, you are instructed otherwiss.

: Your acknowledgement will be deemed to confirm in favour of the Seturity Trustee that yau '

' (1} will paya # surms due under the Ass;gned Agreement as diracted byo T pursuant to thIS
’ notice: .

' (2)'. have not recewed fotice of the mterest of anyt hlrd ‘party relatlng to the' Asmgned
_Agreement; . :

&3] are not aware of any d:spute between ourseives and yoursewels relatmg to the Asmgned
" Agresment; o o =

{4} - have rieither c!almed nor exercrsed nor W|!I c]alm i 'exercise, any securrty lnterest set off ;
‘counter claim or ather right in respect of the Assigied Agreement: and ..

(5). " ‘wilf comply with the other provisions of this riofice.

Wes hal! rermaint fiable to perform all of our. obiligations Under the Assigned Agreement and neuther
of the Secunty Trustee nor anyr eceiver, delegate or sub- delegate appointed byt hems hall at any
-~ tire be under any obligation or. liability to you under or in respect of any Assigned Agresrmient. .

.. Wea’ cknowtedge that you maye - omp[y with the mstruc:tlons in this letter without anyf urther
- permission from us. The instructians in-this letter mayn ot be revoked or amended WIthcut the prior
. written'consent of the Security Trustes. . . _

. This letter and anyn on-contractuial oblrgahons ansmg out of or in connecuon with. this Ietter are _
: govemed by Eng!rsh faw. _ .

g Ul e _ S e



' Please ctﬁhﬁrm your .agreemenf to the abiove bys endmg the attached acknowledgement to the
Security  Trustee -at 125 O Broad  Strest, Fifth Floor  London, CEC2N  1AR,
' loan,agency Jondon@usbank.com: Altention: Loan Agency with-a copy to ourse!ves oo

Yours faithfuliy

{Authorised signatory)
for-and on.behaif-of _

qe]

vigotaTiTe: ST Sy



o ANNEX .~
_ - [On the lettarhsad of the counterparty to Assighed Agreement] .
[on 6opyaf'Naﬁc:e]_ ' R o

To: o U.S. Bank Trustees Limited
Copy:  {the Project Company] o

Dear Sirs, R e
Debenturedated| . - ] between fo] -
and U.8. Bank Trustees Limited (the "Debentyre) .

' "_fDe-str'ipti'on. of Assigried Agreament {the "Assigned Agreenient")]
-'W'ea'_ékﬁaw!ec!gé réx:éipé of the Notice of '-A_s-si‘gnmé'n_t dated [ : 'I retating ‘to the
- Deberiture (of which this is a-copy) and agree to complyw ith its terms. We ¢ onfirm that we have
-not recéived anyo.ther notice that anyp ersan ‘claims anyr ights in respect of the. Assignad
. Agreement.. : : - : . _ .

Yours faithfuliy,

. duly authorised signatory for and on - _ _
- ~ behaif of [c'ounterpa'rty to -Assigned’A’gréemént} L

’ _."lUSU‘.I'{l?'I?(]-_Z-' : ) . S E . . L - . . - .-..21



- SCHEDULE 4 |
" PROJECT ACCOUNTS e
" FORM OF NOTICE TO ACCOUNT BANK
o S . [Oni the letterhisad of the Praject Company]
L Tor [Accourit Bank] R L
- Copy: U.S. Bank Tristees Limited o
R - [Date]

Dear Sifs, Sl - o 2
°Debenture dated | 1 between [e] (the "Project Company™) -
L and U.S, Bank Trustees Limited (the "Debenture™) - .

" We hereby give you notice that unider the D_'eb'é-'n'ture we have 'char:ged.' (by way of a fixed charge)in .
- Tavour of U.S. Bank Trustees Limited {the "Security Trustee") all-our rights to and title and interest -
from time to time in [insert details of the Project Account {i.e. Sort Code and-Account)] {the

- "Account"),

- We irrevocably instruct and authorise you tor
{a) - disclose to the Sacurity
" by the Security Trustee: - o L _
(b)  comply with the teims af any written notice or instriction relating to the Account received-

' - byy ou from the Security Trustes, including any written notice or instruction that: ) .

Trustee any information relating to the Account requested from you _

iy . no amount shall be payable to us, or mayb & withdrawn by us, with respect to the
: ~ Actount (except with the Security Trustee's written consent); and -

(iy - the Security Trustee shall be entitied (but not obliged), without our prior notice or .
_ the consant, fo be the sole signatory on the Account; and. _ - L
(c). - pay ofrelease any sum staridirig to the credit of the Account in accordance with the written
. instructions of the Security Trustee. - o o .
‘Wea cknowledge that you mayc omply :wi‘th the instructions in this letter without anyf urther
- permission from us. The instructions in this stier mayn ot be révokéd or aimended withaut the prior
* written consent of the Security Trustee. : : _ _ —_—
This letter and anyh on-contractual obligations arising out of or in connestior with It are govermed.
by English law. e - ' : B _ _ .
Please confirm your agreement to the above bys ending the attached acknowledgement to the-
Security  Trustee at “ 125 Old  Broad. Street. Fifth Eloor London,  EC2N  1AR,
" lean.agencylondon@usbank.com® Attention: Loan Agency with & copy fo ourselves. :

Yours faithfully, -

Y P TR F AR R

. (Authorised signatory)
o] _ - '

igownges o ST IR o,



o ANNEX .
. {On the letterhead of the' Account Bank}

© Yoo U8, Bank Trustees Limited
 Attention: - | L 1 '
~Copy: ' [the Project Company] .~ e
_ B SRR o © [Date] -
' Dear Sirs, . - L R o R
' o Debéhtu're_'dated [ - lbetween[s]
_and U.S. Bank Trustees Limited {the "Debenture”)

[Description of'Pro'j_'ect Account (the *Account®}]

Wea cknowledge réceipt of the Notics of Assignment dated [ . ] 're!ating to the

Debenture {of which this is a copy) and agree {6 complyw ith its terms: We ¢ onfirm that we have

not received any other notice that any person claims any rights in reéspect of the Acesunt.

Yodrsfaithfu”y',

(Authorised signatory)
[Account Bank] '

'If{3013_7f1.70’m2_ ) . R . . . o . B ..23” .



 SCHEDULE S -

INSURANCES

o - _r'-“'o'RM OF NOTICE TO INSURER
Too [Insurer] ' ' ' '
Copy‘: (LS Bank Trustees Limited

- iDate} |

Dea'r"Sir'é, _ co : . B
Dabenture dated [ ] between {o] (the “Pro;ect Company") and u.s. Bank Trustees
Limited (the "Debentura™)

- Weh ereby give you ricticé that bya f assigriment contained in the Debenture We have assrgned iry
favour of U.5. Bank Trustess Limited {the "Security T rustee") alt of our rights to and title and
" interest fram time to-time in and to the insurances described in the Annexure to this notice {the
"Insurances"). : E

1. We hereby 1rrevocably instruct and authonse Yol to

{a) - disclose to the Security Trustee such mformatlon regardlng the Insurances as may from. '
' " time to time be requestad; .

{b) send copies of all fiotices relatmg to the !nsurances fo the: Secunty Trustee

(6} comply with the terms of any writteri notice or instraction relatmg to the [nsu_ranéés r'e'ceived
byy ou from any of the Security Trustee; and . .

{dy ' untess and untif the Security Trustee notifies you otherwrse in whlch event yau shoul:i '

make all future payments as then directed byt fie Security Trustes, make all payments dug

‘in’ respect of the Insurances to the Proceeds Account (Account.Na. [ 1) hield with
[ Jat| 1 (sort code [ 1) [, except to the extent that any payment -

“dusin respect of the Insurances is in excess of an amount (when taken tagether with the -

- net proceeds. receivable byu s i respect of anyr elated claim) exceeds £ . - ], i ‘which -
case such payment shall be-paid into the Debt. Service Reserve Account (Ac:count No,
S Yheld with | - Jat] ©I{sortcode | . ne :

2, '- ) “Your acknowledgement wull be deemecf to canﬁrrn in favour of the' Secunty Trustee Ehat_ .
' you:- . . .

{a) will paya Il sums due under each Insurance as dlrected byo v pursuant to th|s notlce of
: ass;gnment .

{by - have not recetved notlce of the mterest of ary thlrd party relatmg to. the Insurances;
Ac)  are not aware of any dsspute ‘between ourselves and yourselves refatmg to the Insurances:

Lty ‘have neither claimed nor exercised, nor will claim or exercise, any securlty interest, set-off,
- counterclaim or other right in. respect of the Ensurances and- S .

: (é-)'- - will comply with the other provisions of this notice of assignment.

' ? Note: applicable only in the case of physical damage Insurance.

“tBeerez e T e e L a



.Weé ckhoWiedgé_ th_éit ydu maye omply with fhe'_iﬁstrbctinﬁs in this-fet_ter Wi-tﬁou't janyf:urt'he'r' .
permission from us. The instructions in this letter mayn ot be revoked or-amended without the priar
written consent of the Security Trustee, . SRR _ _ _
This letter and- anyn on-contractual abfigations arising out of o in copnection with this lefter are -
governed by English Jaw. . - E _ o R : ' .
Please confirm your agreément to-the above bys. ending- the attached acknowledgement to the -
Secdrity - Trustee at - 125 Ol Broad Street,  Fifth  Floor ~ London, EC2N 1AR, -
loan.agency london@usbank.corm; Attention: Loan Agency with a copy to ourselves. _ S

“Yours faithfilly,

{Authorised Signatory) -
for and on behalf of _
[the Project Company] . T

11/30187170. 2 o S S P . 25



“ANNEX -
[On the Ietterhead of the lnsurer] S

. ACKNOWLEDGENENT OF INSURER

Tor . U.B.Bank Trustees Limited -

C Attention: [ o B
Copy: . " {the Project Company]
[Date]
' Dear Sirs: S . . o _
‘Debenture dated | . ] between {e] #hd U, S Bank Trustees Limited {the
: "Debanture™)
{Description of I'nsur'ahcefs] {the "fnsﬁrarice[é]“-)]
Wea cknowledge receipt of the Notice of Assugnment dated [ . | relating to the .

Debenture (of which this is a copy) and agree to comply with its terms.

© Yours faithfully, -

(Authonsed s;gnatory)
.[Insurer] :

AT TAT L Ll el %



s SCHEDULE6
- FORM OF APPROVED SECURITY ASSIGNMENT o

 [Oniettertioad of the Project Company]
To: - U.S. Bank Trustees Limited LT ) o - [Date]
 Aftention: - [e] | iR R )
‘Dear Sirs,

Debenture dated [ - - ] between [o] (the "Project Company®) and U.S$, Bank Trustees
: _ Limited (the "Debenture™j .

_ Pursuant to Clause 3.2 '{As'sighmen'fs) and Clause 3.2.9 (Dstivery. of Approved :-Sécuﬁiy'.

Assignment) of the: Debenture the Project Company assigns ta the Security Trustee with full title .

. Quaranitee as a continuing security for the paymenit and discharge of the Secured Liabilities alt of
the Project Company's rights to-and title and Interest from time to fime in, to or arising under the -
{Assigned Agreement] dated [e] between the Project Company and [s]. - :

This is an Approved Security Assignment as defined in the Debenture. e o

- This Approved Secirity Assignment is subject to the terms of the Debenture, ‘which are to the
extent required, deemed to be incorporated within this Approved Security Assignment, _

Terms defined in the Debenture shall have the samie meanings where used in this Approved

Security Assignment. : : - . _ :

: _YoUrs faithfully, .

_ 'dmy'au’t’horiéed.sighatory ' -
for and enbehalf of [Project Company]

01871707 T e e T e



SN WITNESS whereof this Debenture has been duly executed and del:vered as a deed oin the- cfate
first above written. : :

T'HE PROJECT COMPANY

- EXECUTED AS ADEED by y
~ TENGORE SOLARLTD. .- - )
- acting by _ -] Director
in the presence of. 3 '

- Signature of withess -

_'Name of withess
{in BLOCK CAPITALS)

- Address of w-itness

_Emma Erown
elo Fc:res;ght Group Lep
. The Shard 3E1 936G

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

R EE TR ey kR i kR R AN i b -
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* - THE SECURITY TRUSTEE

SIGNED by

and

" forand onbehalfof

U.S. BANK TRUSTEES LIMITED -

P A LU TR i S

et b

Authorised Sigriatory

H

!
:
T e

 Athhorised Signatory

i

 Karnal Hugsein

Authorised Signatory

 Litlya Popova
Authorised Signatory

frveren
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