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Company name: SMSL2 LIMITED
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Received for Electronic Filing: 01/03/2016

Details of Charge

Date of creation: 18/02/2016
Charge code: 0994 1616 0001

Persons entitted: CLOSE LEASING LIMITED AND ITS SUCCESSORS IN TITLE, PERMITTED
ASSIGNEES AND PERMITTED TRANSFEREES.

Brief description:
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: GORDON HAY FOR AND ON BEHALF OF CMS CAMERON
MCKENNA LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9941616

Charge code: 0994 1616 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th February 2016 and created by SMSL2 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
1st March 2016 .

Given at Companies House, Cardiff on 2nd March 2016

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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BETWEEN:

(0

(2)

THE COMPANIES whose respective names and company numbers appear in Schedule ]
{(The Chargors) (collectively the “Chargors™ and each a "Chargor"); and

CLOSE LEASING LIMITED, registered in England and Wales with company nuimber
06377532, whose registered office is situate al Olympic Court, Third Avenue, Trafford Park
Viilage, Manchester M17 1AP, as lender (the “Lender™),

WHERFEAS:

{(A)

(B

Each Chargor enters info this Deed in connection with a facilities agreement (the "Phase 2
Facility Agreement™) dated on or arcund the date of this Agreement and made between (1)
Scotiow Moor Solar Limited as borrower (the “Borvower™}, {2) the Chargors as original
guarantors; and (3) the Lender as lender.

The board of directors of each Chargor is satisfied that the giving of the security contained or
provided for in this Debenture is in the interests of ihat Chargoer and has passed a resolution to
that effect.

MOWIT 18 AGREED as follows:

k.

Definitions and Isterpretation
Definitions

Terms defined in the Phase 2 Facility Agreement shall, unless otherwise defined in this
Debenture, have the same meanings when used in this Debenture and in addition in this
Debenture:

“Accounts”: has the meaning glven to it in the Phase 2 Facility Agreement.

“Authorisation™: means an authorisalion, consent, approval, reselution, licence, exemption,
filing, notarisation or registration,

“Charged Property™: means all the azsets of each Chargor which from time to time are the
subject of any security created or expressed to be creaied in favour of the Lender by or pursuant
to this Debenture.

*Construction Lease™: has the meaning given to such term in the Phase 2 Facility Agreement,

“Drefauit Rate”: means the default rate applicabie to overdue sums as provided for in Clause 9
of the Phase 2 Facility Agreement,

“Delegate”™ means any person appeinied by the Lender or any Receiver pursuant to Clauses
13.2 to V3.4 (Delegation) and any person appointed as attorney of the Lender and/or any
Receiver or Delegate.

“Excluded Property™: means all moneys from time to time deposited or standing to the credit
of the Operating Acconnt/Distributions Account.

“Expenses™: means all costs (including legal fees), charges, expenses and damapges sustained
or incurred by the Lender or any Receiver or Dielegate at any time in connection with the
Charged Property or the Secured Liabilities or i taking, holding or perfecting this Debenture or
in protecting, preserving, defending or enforcing the securily constituted by this Debenture or in

3
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exercising any rights, powers or remedies provided by or pursuant 1o this Diebenture (including
any right or power to make paymenis on behalf of any Chargor under the terms of this
Prebenture) or by law in each case on a full indemnity basis.

“Insurances™: all contracts and policies of insurance 1aken out by or on behalf of any Chargor
of {to the extent of its interest) in which any Chargor has an interest, togethear with all bonuses
and other moneys, benefits and advantages that may become payable or acerue under them or
under any substituied policy including, for the avoidance of doubt, the Insurances {as defined in
the Phase 2 Facility Agreement).

“Inteliectual Property™ means:

{a) all patents, trademarks, service marks, designs, business names, design rights, moral
rights, inventions and all other registered or unregistered intellectual property rights;

(b all copyrights (including rights in software), database rights, domain names, source
codes, brand names and all other similar registered or unregistered iniellectual
propenty rights;

{c) all applications for intelleciual property rights and the benefit of any priority dates

attaching to such applications and all benefiis deriving from intellectual property
rights, including royaities, fees, profit sharing agreements and income from licences;

(d) all know-how, confidertial information and trade secrets; and
(&) all physical material in which any intellectual property might be incorporated.
“LEPA™ means the Law of Property Act 1925,

“Mortgaged Properiy™: means any freehold, commonhold or leasehold property the subject of
the security constituted by this Debenture and references to any *Mertgaged Property™ shall
include references to the whole or any part or parts of it.

*Operating/Distributions Account™ means such account or ascounts as may be opened by a
Chargor/the Chargors with such bank as may be approved by the Lender from time o time and
designated for the purpeses of the Phase 2 Facility Agreement and this Debenture as the
“Operating/Distributions Account”™ fogeiher with any replacement and substitute
operating/distributions accounis opened with the consent of the Lender.,

“Phase 2 Facility Agreement™; means the solar park facility agreement dated on or arcund the
date of this Debenture and entered into between the Borrower, each Chargor and the Lender.

“Planning Acts”™: means all legislation from time to time regulating the development, use,
safety and control of property including, without limitation, the Town and Country Planning Act
1990, the Planning (Listed Buiidings and Conservation Areas) Act 1990, the Planning
{Hazardous Subsiances) Act 1990, the Planning (Consequential Provisions) Act 1990, the
Planning and Compensation Act 1991 and the Planning and Compulsery Purchase Act 2004 and
any other instrument, plan, regulation, permission or direction mads or issued under any such
legisiation,

*Power Lease (Phase 2): has the meaning given 1o such term in the Phase 2 Facility
Agreement,

“Premises™: means all buildings and erections from time to time situated on or forming part of
any Morigaged Property.

“Receiver”: means a receiver, receiver and manager or administrative receiver of the whole or
any part or paris of the Charged Property.

4
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1.2

“Helated Rights™: means, in relation to the Securities, all dividends, interest, benefits,
property, rights, accretions, moneys, advantages, credits, rebates, refunds (inciuding rebates and
refunds in respect of any tax, duties, imposts or charges) and other distributions paid or payable
in respect of the Securities, whether by way of bonus, capitalisation, conversion, preference,
option, substitution, exchange, redemption or otherwise,

*Seeured Liabilities”: means all present and future indebtedness, moneys, obligations and
tiabilities of each Chargeor to the Lender under the Finance Documents (including this
Diebenture) or otherwise, in whatever currency denominated, whether actual or contingent and
whether owed jointly or severatly or as principal or as surety or in some other capacity,
including any liability in respect of any further advances made under the Finance Documents,
together with all Expenses and all interest under Clause 2.2 {(Siteresd).

“Securities™: means all stocks, shares, loan notes, bonds, certificates of deposit, depository
receipts, loan capilal indebtedness, debentures or other securities from time to time legally or
bengficially owned by or on behalf of any Chargor, together with all property and rights of any
Chargor i respect of any account held by or for that Charger as participant, or as beneficiary of
a nomines or trusiee participant, with any clearance or settlement system or depository or
custodian or sub-custodian or broker in the United Kingdom or elsewhere.

“Secarity Interest”; is as defined in the Phase 2 Facility Agreement.

“Specified Insurances™ means each of the contracts of insurance specified in Schedule 3
{&Specified Insurances).

“Specified Project Documents™: means each of the contracts and other agreements specified
in Schedule 6 {Specified Project Documents).

“Spot Rate of Exchange': means the Lender’s spot rate exchange for the purchase of any cther
currency with sterling (or as the case may be) the purchase of sterling with any other currency
as detennined in the London Foreign Exchange market,

“Tax™ means any iax, levy, impost, duty or other charge or withholding of a similar nature
(including any penalty or inierest payable in connection with any failure to pay or any delay in
paying any of the same).

Construciion

Any reference in this Debenture to:

1.2.1 the “Lender™, any “Chargor”, the “Borrower” or any other person shall be
construed so as (o include its successars in title, permitted assignees and permiited

fransferees;

1.2.2 “assets”™ includes present and future properties, revenues and rights of every
description;

1.23  “indebtedness” includes any obligation (whether inourred as principal or as surety)
for the payment or repayment of money, whether present or fuure, actual or
contingent;

1L.24  a*person” includes any individual, fimm, company, corporation, governenent, state or
agency of a staie or any associatien, trust, jeint veniure, consoriium or partnership
{whether or not having separate legal personality);

[.2.5 a “reguiation” includes any regulation, rule, official directive, request or guideling
{whether or not having the force of law} of any governmental, intergovernmental or

3
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1.3

1.5

1.7

1.8

supranaticnal body, agency, depariment or of any regulatory, self-regulatory or other
authority or organisation; and

1286  aprovision of law is a reference to that provision as amended or re-enacted.

An Event of Defauit is “continuing” ifiit has not been remedied to the satisfaction of the Lender
{acting reasonably) as confirmed in writing by the Lender, or waived in writing by the Lender.

Clause and Schedule headings are for ease of reference only.

Any reference in this Debenture to & mortgage, charge or assignment of any asset shall he
construed 5o as to include:

I.5.1  the benefit of any covenants for title given or entered into by any predecessor in title
of any Chargor in respect of that asset and a1 other rights, benefus, claims, contracts,
warranties, remedies, security or indemnities in respect of that asset;

1.5.2 the proceeds of sale of any pari of that asset and any other moneys paid or payable in
respect of or in connection with that asset; and

153 in respeci of any Mortgaged Property, all Premises and all fixtures and fittings
{including trade fixtures and fittings and tenants’ fixtures and fittings) from time to
time in or on that Mortgaged Property.

Each term in any Finance Document 1o which the Lender and Chargor are parties is, to the
extent not set cut in or otherwise incorporated into this Debenture, deemed to be incorporaied
into this Debenture insofar as is necessary to comply with Section 2 of the Law of Property
{Miscellaneous Provisions) Act 1989 but, except where stated otherwise, if there is any conflict
between that incorporated term and any other term ofi this Debenture that other term shall
prevail.

Any reference in this Debeniure 10 any Finance Document or any other agreement or other
document shall be construed as a reference to that Finance Document or that ather agreement or
documient as the same may have been, or may from time io time be, restated, varied, amended,
supplemented, substituted, novated or assigned, whether or not as a result of any of the same:

1.7 there is an increase or decrease in any facility made available under that Finance
Dacunsent or other agreement or document of an increase o decrease io the period for
which any facility is available or in which it is repayable;

1,72 any additional, further or substituted facility 1o or for such facility is provided,

173 ary rate of interest, commission of fees or relevant purpose is changed;

1.7.4  the idemtity of the parties is changed;

1.72.5  the identity of the providers of any security is changed;

176 there is an increased or additional liability on the part of any person; or

1.7.7 a new agreement is effectively created or deemed io be created.

Any reference in this Debenture to “this Debenture™ shall be deemed to be a reference to this

Debenture as a whole and not limited to the particular Clause, Schedule or provision in which

the relevant reference appears and to this Debenture as amended, novated, assigned,

suppiemented, extended or restated from time to time and any reference in this Debenture to a

“Clause” or a *Schedule™ is, unless othenwise provided, a reference to a Clause or a Schedule
of this Debenture,

LK - 210R93378.3



1.9

i.1¢

L1

112

1.13

2.1

2.2

kN |

32

Unless the context otherwise requires, words denoting the singular number only shall include
the plural and vice versa,

Where any provision of this Debenture is stated to include one or more things, that shall be by
way of example or for the avoidance of doubt only and shall not limit the geperality of that
provision,

it is intended that this document shall take effect as and be a deed of each Chargor
notwithstanding the fact that the Lender may not execute this document as a dead.

Any change in the constitution ofithe Lender or its absorption of or amalgamation with any
other person or the acquisition of all or part of its underiaking by any other person shall not in
any way prejudice or affect its righis under this Debenture.

Third Party Riphts

MNothing in this Debenture is intended to confer on any person any right to enforce or enjoy the
benefit of any provision ofthis Debenture which thet person would not have had but for the
Contracts (Rights of Third Parties) Act 1999,

Covenant (o Pay
Covenant ia Pay

Each Chargor covenants with the Lender that it shall pay, perform and discharge the Secured
Liabilities as and when the same fall due for payment, performance or discharge in accordance
with the ferms of the Finance Documents or, in the absence of any such express terms, on
demand,

Fnterest

Each Chargor covenanis with the Lender to pay interest on any amounts dus under Clause 2.1
{Covenant to Pay) from day to day until full discharge (whether before or afterjudgment,
liguidation, winding-up or administraticn ofiany person) at a rate which is the lower of {g) such
rate as may from time to time be fixed by the Lender; and (b) the Default Rate, on the basis that
al! such interest will be payable upon such days in each year as the Lender shall from time to
time fix arel will be compounded with rests on such days ineach year In the event of it not
being so paid but without prejudice to the right of the Lender to require payment of such interest
on demand at any time and provided that, in the case of any Expense, such interest shall acerue
and be payable a5 from the date on which {2) the relevani Expense has paid by the Lender; or
(b} the date on which the relevant Expense started to incur interest charged by a third party
supplier, without the necessity for any demand being made for payment.

Fized Security
Charpes

Each Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Leader by way of a first legal mortgage all of that Chargor's
right, title and interest in and to the freehold, commenhald and leasehold property now vesied in
it {including, but not limited to, the freehold, commaonheld and leasehold property (if any)
specified in Schedule 2{Real Properiy)}.

Esch Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Lender by way of first fixed charge il of that Chargor’s
right, title and interest in and to the foliowing assets, both present and future:

UK - 2108953783



3.2.1

322

323

3.24

3.2.5

326
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328

3.2.9

320

3.2.12

3.2.13
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all estates or interests in any freehold, commonhold or Jersehold property (other than
such property effectively morigaged under Clause 3.1 (Chargest above);

all bicences held by it 1o enter upon or use land and/or to carry on the business carried
on upon that land and all agreemenis relating to land to which it is a party or otherwise
entiifed;

where any Mortgaged Property is leasehold property, any right or interest arising by
virtue of any enfranchising legislation {inciuding, but not limited to, the Leasehold
Reform Act 1967 and the Leasehold Reform Housing and Hrban Development Act
1993 but excluding Part I of the Landlord and Tenant Act 1954) which confers upon
a tenant of property whether individually or collectively with ather tenants of that or
other properties the right to acquire a new lease of thet property or to acquirs, o
require 1he acquisition by 3 nominge of, the frechold or any intermediate reversionary
interest in that property;

any amourts owing to it by way of rent, licence fee, service charge, dilapidations,
ground reot and/or rent charge in respect of any Mortgaged Property or Premises,;

all fixed and other plant and machinary, computers, vehicles, office equipment and
other chatiels in its ownership or possession {but excluding any of those items 1o the
extent that they are part of its stock in tradel;

all nisurances, including all claims, the proceeds of akl claims and all retums of
premium in connection with Insurances;

all book debts and all other debts or monetary claims (including all choses in action
which may give rise 10 a debt or monetary claim), all proceeds thereof and, in sach
case, any chegue, bill, note, negotiable instrumrent or other docwment representing the
same;

all moneys from time to time deposited in or standing fo the credit of any bank
accournt with any financial mstitution (including, without limitation, any rent deposit
given to secure lizbilities in relation to Jand and any retention or similar sum arising
out of a constroction contract ar any other coniraci {and, in each case, any chegue, bill,
note, negotizble instrument or other document representing the same}), together with
all moneys from time to time deposited in or standing to the eredit of the Accounts;

all Securities and their Related Rights;

all of its goodwill and uncalied capital;

all Intellectual Property;

all Authorisations {statutory or otherwise) held in connection with its business or the

uge of any Charged Property and the cight to recover and receive all compensation
which may be payable in respect of them; and

) alt Project Documents to the extent not Specified Project Documents);

{b) all contracts, guarantees, appointments, warranties and other documents to
which it is a party or in its favour or of which i has the benefit relating te the
Project or the Property;

{¢3 &l agreements entered into by it ar of which it has the benefit under which
eredit of any amount is provided to any person;

]



4.1

4.3

{H all contracts for the supply of goods and/or services by or to it or of which it
has the benefit {including, without limitalion, any contracts of hire or lease
of chatiels); and

(e} any currency or interest swap or any other interest or currency protection,
hedging or financial futures transaction or arrangement entered into by it or
of which it has the benefit {whether entered into with the Lender or any other
person, including but not limited to the Hedging Contract},

including, in each case, bui without limitasion, the cight to demand and receive all
moneys whatsoever payable to or for its benefii under ¢r arising from any of them, all
remedies provided for in any of them or available at law or in equity in relation to any
of them, the right to compel performance of any of them and all other dghts, interests
and benelits whatsoever aceruing to or for its benefit arising from any of them, but all
of the security granted under this Clause 3.2 shall exclude the Excluded Property.

Assignmens
Each Chargor, as secarity for the payment, pecformance and discharge of all the Becured

Liabilities, assigns to the Lender absolutely by way of a first legal assignment all of that
Chargor's right, title and interest in and to:

{a) the Specified Insucances; and
by the Specified Praject Documents.
Floating Charge

Creation of Floating Charge

Each Chargor, as seeurity for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Lender by wey of a first floating charge the whole of its
underiaking and assets, present and fuiure, including all of fis stock in trade and all assets of that
Chargor not otherwise validly and effectively morigaged, charged or assigned (whether at law
ar in equity} by way of fixed security pursuant to Clause 3 {Fuved Securiny).

Ouaiifving Floating Charge

The provisions of paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the
floating charge created pursuant to Clause 4.1 {Creation of Floating Charge).

Conversion by Nedice

The Lender may by notice in writing at any (ime to any Chargor convent the {loating charge
created by that Chargor pursuant to Clause 4.1 {Creation of Floating Charge) with imimediate
effect into a fixed charge (either generaliy or specifically as repards any assets of that Chargor
specified in the notice) if:

4.3 an Event of Default has ocourred and is continuing or

432  the Lender reasonably considers that any of the Charged Property may be in jeopardy
or in danger of being seized or sold pursvant to any form of legal process or that it s
desirable to do 5o in order to protect or preserve the security constituied by this
Debenture over any of the Charged Property andfor the priority of that security.

UK - 2§08945378.3



4.4

5.1

6.1

6.2

6.3

Automatic Conversion

Notwithstanding Clanse 4.3 (Conversion by Modice) and without prejudice (o any law which
may have a similac effect, the foaiing charge created by Clause 4.1 {Creation of Floating
Charge} will automatically be converted (without notice) with immediate effect into a fixed
charge as regards all of the undertaking and assets subject v that floating charge if)

44.1 any Chargor creates or ailempts to create any Secwrity Interest over any of the
Charged Property (other than ss expressly permitted under the Phase 2 Facility
Agreement or this Debeniure);

442  any person [evies or aitempts to levy any distress, execution or ether process against
any of the Charged Property; or

443 aresolution is passed or an order is made for the winding-up, dissolution,
admimistration or re-organisation of ary Chargor or an administrator is appointed in
respect of uny Chargor,

Mepative Pledge

The Chargor shall niot create or extend or permit to arise or subsist any Security Interest (other
than any Security Interest constituted by this Debenture and any other Security Interests granted
in favour of the Lender) over the whole or any part of the Charged Property other than as
permitied under the Phase 2 Facility Agreement or will the prior written consent of the Lender.

Perfection of Security
Registration ar M Land Registry

For the purposes of panel 8 of each Fonmn RX1 that may be required to be completed by the
[.ender in relation 1o any Maortgage:d Properiy registered or required to be registersd at 1M Land
Registry, sach Chargor hersby consents 1o an application being made by the Lender to the Chief
Land Registrar iv enter the following restriction in Form P against that Chargoe’s title to such
Mortgaged Property:

“No disposition of the registered ssivte by the proprietor of the registered estate, or by the
proprietor of any registered charge, not being o charge repisiered before the emtry of this
rostriction, is to be registered without a written consent signed by she proprietor for the time
bueing of the charge dated § ] in favour of Close Leasing Limited referred io in the chorpes
register”,

If the title to any Morigaged Property of any Chargor ts not registered at HM Land Registry,
that Chargor shall ensure that no person {other than itself) shall be registered under the Land
Registration Act 2002 as the proprietor of all or any part of that Morigaged Property without the
prior consent in writing of the Lender.

Whether or not the title to any of the Mongaged Property is registered at HM Land Reglstry, in
the event that any caution against first registration or any notice (whether agreed or unilateral) is
regisiered against any Chargor's title to any Morigaged Property, that Chargor shall
immediately provide the Lender with full particulars ofithe circumstances relating to such
registration or notice and, if such caution or notice shall have been registered in order to protect
a purported interest the creation of which i not permiited under this Debenture, that Chargor
shail immediately and at its own expense take such steps as the Lender may require to ensure
that the caution or notice, as applicable, is withdrawn or cancelled.

Addiiional Charge

Y
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6.4

G.6

As security for the Secured Lisbilities, sach Chargor shall, at its own cost, on the same day as it
enters into the applicable Power Lease (Phase 2) {pursuant to the terms of the Construction
Lease, and subject to the terms of the Phase 2 Facility Agreement) execute and deliver to the
Lender & Supplemental Debenture in the form contained at Schedule 19 to this Deed, together
with such other documents, deeds or netices as the Lender may reasonably require in order to
perfect the security created or intended to be created pursuant 1o the Supplemental Debenture
{which may include the execution by the Chargor of 2 morigege, charge or assignment over all
or any of the assets constituting, or intended to be secured by the Supplemenial Debenture) and
the Chargor shall promptly apply to the Land Registry for registration of the Supplemental
Pebenture,

Acquisition of Mew Land

In retation f0 any freeheld, commeonbiold or leasehold property which is acquired by or an behalf
of any Chargor afier the date of this Debenture:

6.5.] if the title to any such property is registered at HM Land Registry, that Chargor shall
prompily apply to be registered as the proprietor of the registered estate acquired {or
procure that such application is made on its behalf) and (for the purposes of panel 11
ofiForm ANTY hereby consents to an application being made by the Lender to the
Chief Land Registrar for the registration of an agreed notice in Form AN to protect
ihis Diebenture against that Chargor’s title te that property;

652  ifthe title to any such property is required to be registered at HM Land Registry under
the provisions of the Land Registration Act 2002, that Chargor shall promptly apply
for first registration of the estate acquired in Form FRI {or procure that such
application is made on its bekalf) and shall disclose or procure that the existence of
this Debenture is disclosed to HM Land Registry either in the Form DL accompanying
such application or in panel 12 of Form FR1; and

653 if the title o any such property represents the transfer of sither part of 2 commenhold
untit or part of the common parts of land registered as a freehold estate in commaonhbold
land under the Commonhold and Leasebold Reform Act 2002, that Chargor shall also
pracure that the application to register the transfer is accompanied by an application in
Form CM3 to register the commonbiold community statement that has been amernded
in relation to the transfer as required by Rule 15 or, a5 the case may be, Rule 16 of the
Commonhold (Land Repistration) Rules 2004,

and, in each such case, the relevant Chargor shall, prompily after registration of it as the
proprietor of the relevant registered estate, provide the Lender with an official copy of the
register recording the same,

Notices of Charge and Assignment

Each Chargor shall, promptly upon the request of the Lender from time 1o time, give or join the
Lender in giving;:

6.6.1 a natice in the form set out in Part 1 of Schedule 7 (Form of Notice of Assigrment ~
Insurances) or in such other form as the Lender may reasonably require to the relevant
insurers in respect of each ofiits Insurances;

6.6.2 a notice in the form set out in Part 1 of Schedule & (Form of Notice of dssignmeni —
Specified Project Dociuments) or, as applicable, Part 1 of Schedule 8 (Form of Notice
af Charge — Avcounis not with the Lender) or in such other form as the Lender may
reasonably require to gach of the counterparties to each Specified Project Documents
{where a Direct Agreement has not been entered inio in respect of the Specified
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6.7

6.8

6.9

5.10

6.11

6.12

Project Document) and to each bank or financial institution {other than the Lender) in
respect of each sccount of that Chargor opened or maintained with it; and

6.5.3 in respeet of any other asset which is charged or assigned pursuant to Clause 3 {(Fixed
Security), a notice of charge or, as gpplicable, assignment in such form as the Lender
may reasonably require to the relevant obligor, debtor or other third party (as the case
may bel.

Each such notice shall be duly signed by ot on behalf of the relevant Chargor and that Chargor
shall procure that each of the persons on whem any such notice is served promptiy provides to
the Lender a duly signed acknowledgerent of that notice in the form set out in Part 2 of
Schedule 7, or Part 2 of Scheduie 8, or part 2 of Schedute 9 or in such other form in any case as
the Lender may reasanably reguire,

Acknowledgement of Notice

The execuiion of this Debeniure by the Chargors and the Lender shall constituie notice to and
acknowledgement froms the Lender of the charge {and the terms thereof) created by this
Debenture over any account opened or maintained by any Chargor with the Lender.

Bzposit of Docaments of Title

Eachi Chargor shall promptly deposit with the Lender {unless already held by its solicitors on
behalf of and to the Lender's order or at HM Land Registry for the purpese of registration of the
security constiuted by this Debenture) all deads, certificates and other documents of title from
time to tire relating 1o the Mortgaged Property and shall promptly, upon the request of the
Lender from time to time, deliver to Lender ail such other documents refaling to the Morigaged
Property as the Lender may reascnably require,

Each Chargor shall promptly deposit with the Lender al! policy documents, documenis of title
and endorsements from time to time relating to the Insurances.

Depasit of Securities
Each Chargor shall, in respact of any Securities which are in centificated form, promptly:

6.10.1  deposit with the Lender or as it may direct al! stock and share certificates and other
documents of title or evidence of ownership from time to time relating to such
Securities; and

6.10.2  execute and deliver to the Lender all share iransfers and other documenis as the
Lender may from time to time request in order to enable the Lender (or its nominee{s)}
to be registerad as the owner or otherwise obtain  legal title (o or to perfect its
security interesi in such Securities, to the intent that the Lender may at any time
without notice complete and present such transfers and documents for registration.

Each Chargor shall, in respect of any Securities which are in uncertificated form, promptly upon
being requested to do so by the Lender, give or procure the giving of, in accordance with and
subject to the facilities and requirements of the relevant syster, all instructions necessary to
effect a transter of title to such Securities into an account in the name of the Lender (or its
nominge(s)) and to cause the Operator to register on the relevant register of securities the
transfer of such title.

For the purposes of Clauses 6.10 and 6,11 {Depasit of Securiiies) above, the expressions

“periificated”, Yinstruction”, *Operator”, “relevant system™ and “nucertificated” shall
have the meanings given to those terms in the Uncedificated Securities Regulations 2001,

12

UK -~ 2108953783



1. Further Assarapee
Further Assurance

7.1 Each Chargor shall promptly do all such acts and execute all such documents (including
assignmenis, iransfers, mortgages, charges, notices and instructions) as the Lender or any
Receiver may reasonzbly specify (and in such form as the Lender or any Receiver may
reasonably require in favour of the Lender ar its nominea(s)) to:

711 peifect the security created or intended to be created in respect of the Charged
Property (which may include the execution by that Chargor of & mornigage, charge,
assignment or other Securlty Interest over all or any of the assets forming part of, or
which are intended to Torm part of, the Charged Property);

712 confer on the Lender a Security Interest over any property and assets of that Chargor
focated in any jurisdiction equivalent or similar to the security intended to be
conferred by or pursuant to this Debenture;

7.1.3  facilitate the exercise of any rights, powers and remedies of the Lender or any
Receiver or Delegate provided by or pursuant to this Debenture or by law;

7.1.4  faciiiate the realisation of the assets which form pant of, or are intended to form part
of, the Charged Property; and/or

7.1.5 create any charge by way of legal mortgage over any freehold, commonhold or
leasehold property which becomes vested in that Chargor after the daie of this
DPebenture,

Acquisition of New Land

1.2 Each Chargor shall pramptly notify the Lender of any acquisition by it of any freehold,
comonhild or leasehold property or of any agreement entered into by it or of which it has the
benefit for the acquisition of any such properdy.

fmplied Covernanlis for Tile

13 Each of the morigages, charges and assigrments granted by each Chargor under this Debenture
are granted with full title guarantee in accordance with the Law of Property (Miscellanzons
Provisions) Act 1994, save that the covenants set out in Section 2(1)2), Section 3 and Section 4
of that Act shall extend 1o that Chargor without, in each case, the berefit of Section 6{2) of that

ALt
8. Urdertakings
General
8.1 The underiakings in this Clause 8 {Lindertakings) remain in force from the date of this

Diebenture for so long as any amount is outstanding under this Debenture.
Insurance

3.2 Each Chargor shall comply with the underiakings relating to the Insurances pursusnt to Clause
18.46 (fsurasce) and Schedule 4 {{fasurances)] of the Phase 2 Pacility Agreement

8.3 No Chargor shall do or cause or permit to be done or, as the czse may be, not done, or shall fail

to disclose, any matier or thing which may make any such insurance as is required by Clavse 8.2
{fmsurance) sbove void or voidable,
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Proceeds of Insurance

8.4 All moneys recelved or receivable by any Chargor under any Insurances shall be applied in
seoovdance with the terms of the Phase 2 Facility Agreement.

Voting Rights and Bividends relating fo Securities

B.S At any time before the security constituted by this Debenture has become enforceable:

8.5.1

each Chargor shall be entitled to exercise all voting and other rights and powers in
respect of the Securities it holds, or, if any of the same are exercisable by the Lender
{or its nominee(s)}, to direct in writing the exercise of those voling and other righis
and powers, provided that such Chargor shall not exercise or direct the exercise of
any voting or other rights and powers In any manner which would breach the
provisions of the Phase 2 Faciiity Agreement or would, in the opinion of the Lender,
prejudice the value of the Securities or otherwise jeopardise the security constituted by
this Debenture; and

8.5.2  each Chargor shall pay all dividends, interest and other moneys arising from the
Securities in accordence with the Phase 2 Facility Agreement.
8.6 At any time afier the security constituted by this Debentuge has become enforceable, the Lender

may at its discretion {in the name of that Chargor or otherwise and without any further consent
or autherity from that Chargor):

B.6.1

8632

8.6

8.64

exercise for refrain from exercising) all voting and other sights and powers in respect
of the Securities;

apply all dividends, interest and other moneys arising from the Securities In
accordance with Clavse 16.) (Order of Application) and, if any of the same are paid or
payable to any Chargor, that Charger shall hold all such dividends, interest and other
moneys on trust for the Lender and pay the same immediately to the Lender oras it
may direct to be applied in accordance with Clanse 16.1 {Order of Application);

if not already so transferred, transfer the Securities into the name of, or (as applicabis)
into an account in the name of, the Lender (or its nominee{s)); and

in addition to any other power created under this Debenture, exercise (or refrain from
exercising) all the powers and rights conferred on or exercisable by ithe legal or
beneficial owner of the Securities and, except as expressly provided for in the
Debenture, all the powers and discretions conferred on trustees by the Trustee Act
1925 and the Trustee Act 2000, including, without limitation, the peneral power of
investment sei out in Section 3 of the Trustee Act 2000, provided thoi the duty of care
set out in Section 1 (1) of the Trustee Act 2000 shall not apply to the exercise of any
other power of investment (however conferred) by the Lender (or its nominge(s)) in
respect of securities or property subject {0 a trust,

Calis and Oiher Oblipations in respect of Securities

8.7 Each Chargor shall promptly pay all calls and ciher paymenis which may be or become due in
respect of all or any part of the Securities and, if it fails to do se, the Lender may elect (but shall
not be obliged) to make such payments on behalf of that Chargor, Any sums so paid by the
Lender shall be reimbursed by the retevant Chargor to the Lender on demand and shall carry
interest at the rate specified in Clause 2.2 (Jaigrest) from the date of payment by the Lendsr
until reimbursed (after as well as before any judgment).

88 Each Chargor shalt remain Hable 1o observe and perform ail of the other conditions and
obligations assumed by it in respect of any of all or any part of the Securities.
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89

B.10

LR B

8.12

Neither the Lender nor its nominee(s) shall be liable to make any payment in respect of any
calls or other payments which may be or become due in respect of the Becurities or be under any
duty to make any enquiry into the natwre or sufficiency of any payment received by it in respect
of the Securities or to present Or file or roake any claim, take any action or do any other act or
thing for the purpose of collseting and/or enforcing the payment of any amount to which it may
be emtitled in respect of the Securliies,

Fach Chargor shall copy 10 the Lender and pomply with all requests for information which is
within itz knowledge and which are made under Section 793 of the Companies Act 2006 or any
similar provision contained in any articles of association or other constititional documents
relating to all or any part of the Becurities and, if it fails 10 do 30, the Lender may elect {but shall
not be obliged) to provide such information as it may have on behalf of (and at the expense of)
that Chargor,

Mo Chargor shall, without the prior written consent of the Lender, do or cause or permit to be
done arything which shali require any company in which any of the Secuorities is held 1o treat
any person who is not the regisiered holder of any of the Becurities as entitled to enjoy or
exercise any rights of 2 member in relation to the whole or any part of the Securities, except
pursuant o the terms of this Debenture,

Book Debis and Other Debis

Subject 1o the terms of the Phase 2 Facility Agresment, no Chargor shall at any time deal with
its book debts and other debts and monetary claims except by getting in and realising them in
the ordinary and usuval course of its business and paying them in to such account as is required
purzuant o the terms of the Phase 2 Facllity Agreement from time to time.

Bank Accounis

8.13

B4

L ]

Subiect 1o Clause 21 {docownts) of the Phase 2 Facility Agreement;

8131  no Chargor shall bave any bank aceounts {other than the Accounts) without the prior
conzent of the Lender, and shall mainiain the Accounts at all times; and

8.13.2  each Chargor agrees with the Lender that it shall not be entitled to receive, utilise,
transfer or withdraw any credit balance from time 16 time on:

{m) any Account; or

{n any other scoount with any bank or financial institution {other than the
Lender),

except, in any case, with the prior written consent of the Lender or as permitted under the Phase
2 Facility Agreement.

At any time after an Event of Default has occurred which is continuing, no Chargor shall be
entitied o recelve, utilize, transfer or withdraw any credit balance from time to time on any of
the Accounts except with the prior writlen consent of the Lender,

Premises, Plant and Machinery

Each Chargor shall at ail times comply with Clause 18.17 {Operations} of the Phase 2 Faciiity
Agresment In respect of the operation and maintenance of the Premises.

if default shall be made by any Chargor in complying with Clause 8.5 (Premises, Plant and

Machinery) above, the Lender may (but shall not be obliged to) cany out any necessary repairs

aned the relevant Chargor shall permit the Lender and its agents and contractors to take any of

the steps referred to in Clause 8.23 (Remedving Mortgaged Property Definadis) below for this
1%
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817

8.18

8.9

8.20

8.21

822

purpose. All moneys cxpended by the Lender in taking any such steps shall be reimbursed by
that Chargor to the Lender on demand and until so reimbursed shall carry interest at the rate
specified in Clause 2.2 {fnierest) from the daie of paymeni by the Lender unti! reimbursed (after
as well as before any judgment).

o Chargor shall, without the prior written consent of the Lender, carry out or permit to be
carried out any matedal demolition, rabuilding, reconstruction or structural alteration of any
Premises.

Morigaged Property

Mo Chargor shall, except with the prior written consent of the Lender or as permitted under the
Phase 2 Facility Apgresment:

B.18.1  exercise any statutery or other power of leasing or letting, or accept or agree to accept
surrenders of any leases, or enter into any agreement for lease or letting, in respect of
any Mortgaged Propedy; or

B.18.2  create any hicence in respect of any Mortgaged Property, or let any person into
occupation of, or share occupation of, any Mortgaged Property or grant any other
proprietary or other right or interest in any Mortgaged Property.

Each Chargor shali:

8.19.1  observe and perform all the terms on its part contained in any lease or agreement for
lease comprised within the Mortgaged Property; and

8.19.2  duly and punctually perform and observe and indemnify the Lender for any breach of
any eovenants, stipulations and obligations (restrictive or otherwise) affecting the
Mortgaged Property.

Mo Chargor shail:
8.20.1  enter into any onerous or restrictive covenands affecting the Mortgaged Property; or

5,202  sever or unfix or remove any of the fixtures from any Mortgaged Property {except for
the purpose of effecting necessary repairs to any such items or renewing or replacing
ihe same in accordance with Clause B.15 (Premises, Ploni and Machinery) above).

Each Chargor shall punctualiy pay or cause to be paid {(except when contested on reasonable
grounds) and shall indernify the Lender and any Receiver or Delegate on demand against atl
present and future rents, rates, Taxes, assessments and outgoings of whatsoever nature imposed
upon or payable in respect of the Mortgaged Property or by the owner or cecupier of the
Morigaged Property upon the same becoming due and payable or within any applicable grace
period. Ifiany of the foregoing shall be paid by the Lender or any Receiver or Delegate they
shall be reimbursed by the relevant Chargor to the Lender or such Receiver or Delegate on
demand and shall carry interest at the rate specified in Clause 2.2 {Jnrerest] from the date of
payment by the Lender or such Receiver or Delegate until reimbursed {after as well as before
any judgment).

Subject to the terms of the Phase 2 Facility Agreement, no Chargor shall:

8221  make or, insofar as it is able, permit others to make any application for planning
permission in respect of any Mortgaged Property;

B.22.2  camy out or permit to be carried out on any Morigaged Property any development
{within the meaning ofithat expression in the Planning Acts); or

16
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B.23

8.24

8.25

8.26

B.27

2.1

8223  wake any VAT election in refation to any Mortgaged Property.
Remedying Mortgaged Property Defiulis

In case of any default which is outstanding by any Chargor in performing or complying with
any covenant, undertaking, restriction, applicable law or regulations affecting the Morigaged
Property, that Chargor shall perniit the Lender and its agents and contractors 1o:

B.23.1  enter on the Mortgaged Property;

8.23.2  comply with or object to any notice served on that Chargor in respect of the
Mortgaged Property; and

B.23.3  take any aciion as the Lender may reasonably consider necessary or desirable to
prevent or remedy any breach of any such covenant, undeitaking, restriction,
applicable law or regeiations or to comply with or object to any such notice,

All moneys expended by the Lender in taking any steps referved to in Clause §.23 (Remedying
Maortgaged Property Defaulis) above shall be reimbursed by the refevant Chargor to the Lender
on demand and until so reimbursed shall carry interest at the rate specified in Clause 2.2
{{nteress) from the date of payment by the Lender unti! reimbursed (afier as well as before any
judgment).

Each Chargor shall promptly notify the Lender in writing of any action, claim or demand made
by or against it in connection with all or any part of the Chargad Praperty or of any fact, matter
or circumstance which may with the passage of time give rise to such an action, claim or
demand, together with that Chargor's propesals for seitling, liquidating, compounding or
contesting the same and shall, subject to the Lender’s approval of such proposals, implement
then: at its own expense.

Notices relating to Charged Property

Each Chargor shall, within five {5) Business Days® of receipt by it of any application,
requiremnent, order or notice served or given by any public or local or any other authority with
respect 1o the whole or any part of the Charged Properiy:

B.26.1  defiver a copy to the Lender;

8262  inform the Lender of the steps taken or proposed to be taken by it to comply with the
relevant application, requirement, order or notice; and

8.26.3  comply with any request by the Lender to take such action as the Lender may belisve
necessary to preserve or protect the Charged Property or the security constituted or
intznded to be constituted by this Diebenture.

Mot Jeopardise Securily

Mo Chargor shall do or cause or permit to be done anyihing which might i any way depeeciate,
jeopardise or otherwise prajudice the value to the Lender of the security constitied or intended
to be constituied by this Debenture, except to the exient expressly permitted by the terms of this
Dicbenture ¢r the Phase 2 Facility Agreement.

Enforcement of Security

FFhen Security becomes Enforceable

The security constituted by this Debenture shall become immediately enforceable and the power
ofisale and other powers conferred by Section 107 of the LPA, as vaned or extended by this

i7
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9.2

9.3

44

2.5

11}

101

10.2

10.3

Debenture, shall be immediztely exercisable upon and at any time after the cceurrence of an
Event of Default which is centinuing,

After the security constituted by this Debenturs has becomne enforceable, the Lender may in ifs
absolute discretion enforce all or any part of that security at the times, in the manner and on the
terrs it thinks fit and take possession efiand hold or dispose of all or any part of the Charged
Froperty.

Right of Appropriation

Ta the extent that any of the Charged Property constitutes “financial collateral™ and this
Debenture and the abligations of the Chargors under this Debenture consiitute a “secarity
finaneial collateral arrangement” (in each case as defined in, and for the purpases of, the
Financial Collateral Arrangements (No. 2) Regulations 2003 {the “FC4 Regulations™)), the
Lender shall have the right, st any time afier the security constituted by this Debenivre has
become enforceable, 1o appropriate all or any part of such financial cellateral in or towards
discharge of the Secured Liabilities. For thiy purpase, the parties agree that the value of such
financial collateral shail be {in the case of cash] the amount standing 1o the credit of each bank
account of the Chargors, together with any accrued bui unpaid interest, at the time the right of
appropriation is exercised and (in the case of Securities) the market price of such Securities
determined by the Lender by reference to a public index or by such other process as the Lender
may select, including independent valuation. In sach case, the pariizs agree that the manner of
vaiuvation provided for in this Clause 9.3 (Right of Appropriation) shall constitute a
comimercially reasonable manner of valuation for the purposes of the FCA Regulations,

Redemption of Prior Security Fnisrests

At any time afler the security constituted by this Debenture has become enforceable, the Lender
or any Receiver may:

841 redeem any prior Sscurity Interest over any Charged Property; or
942  procure the transfer of that Securiy Interest to the Lender; or

543  settie and pass the accounts of the person or persons entitled to such Security Interest
{and any accounts so gettled and passed shall be conclusive and binding on the
relevant Chargor}.

All principal moneys, interest, costs, charges and expenses of and incidental to any such
redemption or transfer shall be pald by the relevant Chargor to the Lender and every Receiver
on demand and shall be secured by this Debenture.

Extension and Variation of the LPA
General

For the purposes of all powers implied by the LPA, such powers shall arise (and the Secured
Liabilities shall be desmed to have become due and payable for that purpose) on the date of this
Debenture,

Section 103 of the LPA (resiricting the power of sale) and Section 93 of the LPA (restricting the
right of consolidation) shall not apply te the security constituted by this Debenture.

The statutory powers of leasing conferred on the Lender are extended 5o as to authorise the
Lender and any Receiver at any time after the secwrity constituted by this Drebenture has become
enforceable 1o make any lease or agreement for Jease, accept surrenders of leases and/or grant
options on such terms as it or he shall think fit, without the need to comply with any restrictions
imposed by Seciions 99 and 100 of the LPA.

18
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10.4

11,

11.1

11.2

1.3

11.4

1.5

1.4

Frivilgges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immuaities
conferred by the LPA on mortgagees and receivers.

Appeintment of Receiver and Administrator
Appointment

At any time after the security constituted by this Debenture has become enforceable or if an
application is presented for the making of an administration order in relation te any Chargor or
any persen who is entitled to do so gives written notice of its intention o appoint an
administrator of any Chargor or files such a notice with the court or if any Chargor so reguests
the Lender in writing {in which case the security constituted by this Debenture shall bacome
immediately enforceable), the Lender may without prior notice to any Chargor:

111 appoint free from the restrictions imposed by Bection 105(1) of the LPA either under
seal or in writing under its hand any one or more persons to be a Receiver of the whale
or any pari ar parts of the Charged Property in like manner in every respect as ifthe
Lender had become entitied under the LPA to exercise the power of sale conferred
under the LPA; or

i1.1.2  appoint one or more persons to be an administrator of the Chargors.
Removal

The Lender may by writing under its hand {or by an application to the court where required by
e

12,1 remove any Receiver appointed by it; and/or

11,22 whenever it deems it expediznt, appoint any one or more persons t© be a new Recelver
in the place of or in addition to any Receiver.

Statuiory Powers of Appolniment

The powers of appointrent ofia Recelver conferred by this Debenture shall be in addition to all
statutory and other powers of appointment of the Lender under the LPA (as extended by this
Debeniure) or otherwise and such powers shall be and remain exercisable from time to time by
the Lender in respect of any part or parts of the Charged Propeity.

Capacity of Receiver

Each Receiver shali be deemed to be the agent of ihe relevant Chargor for all purposes. Each
Chargor alone shall be responsible for a Receiver’s contracts, engagements, acts, omissions,
defaults and losses and for liabilities incurred by him.

The agency of each Receiver shall continve until the relevant Chargor goes into liguidation and
after that the Receiver shall act as principal and shall not become the agent of the Lender,

[f there is more than one Receiver holding office al the same time, each Receiver shall {unless
the document appointing him states otherwise} be entitled to act {and to exercise all of the
powers conferred on a Receiver under this Debenture and by law) individually or together with
any other person appointed or substituted as Receiver.

19
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12.

12.3

Remuneration of Receiver

The Lender may fix the rernuneration of any Receiver appointed by it without any restriction
imposed by Section 1089(6) of the LPA and the remuneration of the Reeejver shall be a delst
secured by this Debenture, which shall be due and payable imrediately upon its being paid by
the Lender.

Powers of Receiver

General

Fach Receiver has, and is entitled to exercise, all of the rights, powers and discretions sey out
below in this Clause 12 (Powers of Recefver) in addition 10 those conferred by law.

Without prejudice to the generality of this Clause 12 (Powers of Receiver), snch Receiver shall
have all the rights, powers and discretions of an administrative recelver under Schedule 1 to the
Ensolvency Act 1986 whether he falls within the statutory definition of an administrative
Fecsiver or not,

Specific Powers

Each Receiver shall have the following powers (and every reference in this Clause 12.3
(Specific Powars) to the *Charged Property” shall be read as a reference to that part or parts of
the Charged Property in respect of which that Raceiver was appointed):

1231 powerto purchase or acquire land and purchase, acquire or grant any interest in or
right aver fand as he thinks fit;

1232 power to take immediate possession of, get in and collect any Charged Property;
1233 power to carry on the business of any Chargor as he thinks fig;
[2.3.4  power (but without any obligation to do so) to

(a) make and effect all repairs, alterations, additions and insurances and do all

other acls which any Chargor might do in the ordinary conduct of its
business as well for the protection as for the improvement of the Charged

Properiy;

{b) conumence or complete any buikding operations on the Charged Proparty;

{c) apply for and maintain any planning permission, building regnlation
approval or any other permission, congent ot licence in respect of the
Charged Property; and

{d) negotiate for compensation with any authority which may intend to acquire

or be in the process of acquiring all or any part of the Charged Property and
make ohjections 1o any order for the acquisition of all or any part of the
Charged Property and represent any Chargor at any enquiry to be held to
consider such objections or atherwise relating to any such acquisition,

in gach case as he thinks fit;

12.3.5 power to appoint and discharge managers, officers, agenis, advisers, accountants,
servanis, workmen, contractors, surveyors, architects, lawyers and others for the
purposes of this Debenture upon such terms 25 fo remuneration or otherwise as he
thinks fit and power to discharge any such persons appeinted by any Chargor (and the
costs incurred by any Reeelver in carrying out such acts or doing such things shall be
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12.3.6

12.3.7

12.3.10

1231

12,312

12.3.13

12.3.14

12.3.15

12316

12.3.17

12.3.18
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reimbursed to that Receiver by the relevant Chargor on demand and until so
reimbursed shall carry interest at the rate specified in Clause 2.2 (nderast) from the
date of payment by the Receiver until reimbursed {after as well as before any
judgment),

power to raise and borrow money either unsecured or (with the prior consent of the
Lenderd on the security of any Charged Properiy either in priority to the security
comstituted by this Debentuce or otherwise and generally on any terms and For
whatever purpose he thinks fit;

power fo sell, exchange, convert into money and realise any Charged Progerty by
public auction or private coniract and generally in any manner and on any terms as he
thinks fit:

power to sever and sell separately any fixiures from the property containing thern
without the consent of any Chargor;

power to let any Charged Property for any term and at any rent (with or without a
premium) as he thinks fit and power to accept 2 surrender of any lease or tenancy of
any Charged Property on any teems which he thinks fu {including the payment of
money 1o & lessee or ienant on & surender);

power to settie, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or ¢laims to
be a creditor of any Charger or relating in any way to any Charged Property;

power to bring, prosecute, enforce, defend and abandon all actions, suits and
procesedings in relation to any Charged Property or in relation to the Chargor which
may secrn to him to be expedient;

power {o give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising any Charged Property;

power to form a subsidiary of any Chargor and transfer to that subsidiary any Charged
Property;

power 1o do all such acts a5 may seem to him fo be pecessary or desirable in order to
initinte or continue any development of any Charged Property and for these porposes
to appoint 2nd to enter inte such contracts with such building and engineering
coniractors or other contractors and professional advisers as he may think it

power {0 call any meeting of the members or directors of any Chargor in arder to
consider such resolutions or other husiness as he thinks fit;

power to exercise in relation to any Charged Property all the powers and rights which
he would be capable of exercising if he were the absolute beneficial owner of the
SAME;

power o do all other acts and things which he may consider desirabie or necessary for
realising any Charged Property or incidental or conducive to any of the rights, nowers
or discretions conferred on a Receiver under or by virue of this Debenture; and

power [0 exercise any of the above powers in the name of or on behalf of the relevant
Chargor or in his own name and, it each case, at the cost of that Charpor.



1A

13.1

13.3

13.4

14,

14.1

142

Lender’s Powers

To the fullest extent permitted by law, any right, power or discretion conferred by this
Debeniure {either expressiy or impliedly} upon a Receiver may after the security constituted by
this Debemure has become enforceable be sxercised by the Lender in celation to any Charged
Property, irrespective of whether or not it has taken possession of any Charged Property and
without first appointing s Receiver or notwithstanding the appointment of a Receiver.

Discrefions and Delegation
Dizcretion

Any liberty or power which may be exercisad or any determination whick may be made under
this Debenture by the Lender or any Receiver may be exercised or made in s absoluts and
unfetiered discretion without any obligation to give reasons,

Delepntion

Each of the Lendsr and any Receiver may delegate (either generally or specifically) by power of
aftorney or in any other manner 1o any person any right, power, authority or discretion conferad
on it by this Debenture (including the power of attorney).

Any such delegation may be made upon such tenms and conditions {including the power e sub-
delegate} as the Lender or any Receiver (as the case may be) shall think fit.

Meither the Lender nor any Recelver shall be in any way liable or responsible to any Chargor for
arty loss or liability arising from apy act, defauit, omission or misconduct on the part of any
Delegate,

Power of Attorney
Appointment and Powers

Each Chargor, by way of security, irevocably appoints the Lender, every Receiver and every
Delegate severally and indapendently to, following an Event of Default which is continuing, be
its attorpey and in its narne, on its behal¥ and as its act and deed to execute, deliver and perfect
all docurnenis and deo all things which the attorney may consider (o be required or desirable for:

14.1.1  carrying out any obligation iraposed on ary Chargoer by this Diebenture; and

14.1.2  enabling the Lender or any Recefver or Delegaie to exercize, or delepate the exercise
of, any of the rights, powers, authorities and discretions conferred on it or him by ar
pursuant to this Debenture or by law {including the exercise of any right of an absolute
legal or beneficial vwner of the Charged Property).

Ratification

Each Chargor shall ratify and confinm whatever any attorney does or purponts to do pursuant 1o
its appeintment under Clause 14.1 (dppointment and Powers).

Protection of Purchasers
Consideration

The receipt of the Lender or any Receiver or Delegate shall be a conelusive discharge to s
purchaser and, in making any sale or other disposal of any of the Charged Property (including a
disposal by a Receiver or Delegate to any subsidiary of any Chargor) or in making any
acquisition in the exercise of their respective powers, the Lender, every Receiver and every
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1532

16.

16.1

16.2

16.3

164

Delegate may do so for such consideration, in such manner and on such terms as it or he thirks
fit.

Protection of Third Partics

MNe person (including a purchaser) dealing with the Lender, any Receiver or any Delegate shall
be bound to enquire:

152.1  whether the Secured Liabilities have become payable;

1522  whether any power which the Lender or any Receiver or Delegate is purporting to
exercise has arisen or become exercisable;

1523 whether any money remains due under the Finance Documents; or
15.2.4  how any money paid to the Lender or to any Receiver or Delegate is to be appliad,

or shall be concerned with any propuisiy, regulanty or purpose on the part of the Lender or any
Receiver or Delegate in such dealings or in the exercise of any such power,

Application of Proceeds
Qrder of Application

All moneys received or racovered by the Lender, any Receiver or any Delegate pursuant o this
Debenturs, after the security constituted by this Debenture has become enforceable, shall
(subject to the claims of any person having prior rights thereto and by way ofivariation of the
provisions of the LPA) be applied in the follewing order (but without prejudice to the right of
the Lender to recover any shortfall from any Chargor):

16.1.1  in or towards payment of all costs, losses, liabilitizs and expenses of and incidenial to
the appoiniment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and all outgoings paid by him;

16.1.2  in or towards payment of all other Expenses;

16.1.3  or towards payment of all other Secured Liabilities or such part of them as is then due
and payable ir such order as the Lender may select; and

16.1.4  in payment of the swrplus (if any) to any Chargor or other person entitled to it
Clause 16.1 (Order of Application) will override any appropriation made by any Chargor.
New Accosnts

If the Lender at any time receives, or is deemed to have received, notice of any subsequent
Recurity Interzst or other inierest affecting any Charged Property, the Lender may open a new
account with any Chargor.

If the Lender does not open & new account, it shall nevertheless be treated as i it had done so at
the time when it received, or was deemad to have received, such notice. As from that time all
paymenis made by or on behalf of any Chargor to the Lender shall be credited or be treated as
having been credited to the new account of that Chargor and not as having been applied in
reduction of the Secured Liabilities.
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i7.

i7.1

i8.

13,

19.1

19.2

Currency Conversion

Far the purpose of or pending the discharge of any of the Secured Liabilities, the Lender may
{in its absoluie discretion) convert any moneys received of recovered by the Lender or any
Receiver or Delegate pursuant to this Debenture or any moneys subject to application by the
Lender or any Receiver or Delegate pursuant to this Debeniure from one currency to another
and any such conversion shall be made at the Lender’s Spot Rate of Exchange for the time
being for obtaining such other currency with the first currency and the Secured Liabilities shall
be discharged only to the extent of the net proceeds of such conversion realised by the Lender.
Mothing in this Debenture shall require the Lender to make, or shall impose any duty of care on
the Lender in respect of, any such currency conversion,

Mo Liakbility as Mortgagee in Passession

Meither the Lender nor any Receiver or Delegate shall in any circumstances {either by reason of
entering into or taking possession of any Charged Property or for any other reason and whether
as mortpagee in possession or on any other basis} be liable to account to any Charger for
anything, except actual receipts, or be liable to any Chargor for any sosts, charges, losses,
liabilities or expenses arising from the realisation of any Charged Property or from any act,
default or omission of the Lender, any Receiver, any Delegate or any of their respective officers,
agenis or employees in relation to the Charged Property or from any exercise or purported
exercise of non-exercise by the Lender or any Receiver or Delegate of any power, authority or
discretion provided by or pursuant to this Debenture or by law o for any othet loss ofiany
nature whatsoever in connection with the Charged Property, the Finance Documents or this
Debenture (unless caused by the gross negligence or wilful misconduct of the Lender, Receiver,
Dizlegate or any of their respective officers, agents or employers).

Set-0OfF

Without limiting any other rights conferred on the Lender by law or by any other agresments
entered into with any Charger, the Lender may (bui shall not be obliged o) set off any matured
abligation due {rom any Chargor under this Debentitre (to the extent benaficially owned by the
Lender) or owed by that Chargor to any Affiliate of the Lender (to the extent beneficially ownei
by that Afliliate) against any obligation (whether matwred or not) owed by the Lender to that
Chargor, regardless of the place of payment, booking branch or currency of either obligation. If
the obligations are in different currencies, the Lender may convert either obligation at a market
rate oftexchange in its usual course of business for the purpose of the set-offl [P the obligation
owed by the Lender is uniiguidated or unascertained, the Lender may set off in an amount
estimated by it in good faith to be the amount of that cbligation.

Effectiveness of Security
Continuing Securily

The security constituted by this Debenture shall remain in full force and effect as 2 continuing
security for the Secured Liabilitics, vnless and until discharged by the Lender, and will extend
to the ultimate balance of all the Secured Liabilities, regardless of any intermediate payment or
discharge in whole or in part.

Cumulative Righis

The security constituted by this Debenture and all rights, powers and remedies ofithe Lender
provided by or pursuant to this Debenture or by law shall be cumulative and in addition to, and
independent of, any other guarantee or Security Interest now or subsequently held by the Lender
for the Secured Liabilities or any other obligations or any rights, pawers and remedies provided
by law. Mo prior Security Interest held by the Lender over the whele or any part of the Charged
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19.3

19.4

18.5

19.6

19.7

Property shall be superseded by, or supersede or merge into, the security constituted by this
Debenture.

Reinstatement

If ary discharge, release or arrangement {whether in respect of the obligations of the Bomrower
or any Chargor or any Security Interest for those obligations or otherwise) is made by the
Lender in whole or in part on the faith of any payment, Security Interest or other disposition
which is avoided or must be restored in insoivency, lquidation, administration or otherwise,
without Hmitation, then the lability of each Chargor under the security constituted by this
Debenture will continug or be reinstated as if the discharge, release or arrangement had not
peeurred.

The Lender may concede or compromise any claim that any payment or any discharge is liable
to aveidance or restoration.

Imimegdinte Recourse

Fach Chargor walves any right it may have of first requiring the Lender to proceed against or
eniforce any other rights or Security Interest or claim payment fioin any person or file any proof
or claim In any insolvency, administration, winding up or liguidation proceedings relating to
anty person before claiming from it under this Debenture. This waiver applies imespective of
any law or any provision of any agreement, account arrangement, transaction or engagement
entered into by any Chargor or the Borrower with the Lender to the contrary,

Appropriations

Lintil all the Secured Liabilities which may be or become payable by the Chargors unider or in
connection with this Debenture have been irmevocably paid, performed and discharged in full,
the Lender may:

19.6.1  without aftecting the liability of any Chargor under this Debentore:

(7} refrain from applying or enforcing any other moneys, Security Interest or
rights held or received by it in respect of the Sceured Liabilities; or

() apply and enforce the same in such manner and order as it sees fit (whether
against the Secured Liabilities or otherwise) and no Chargor shall be entitled
1o direct the appropriation of any such moneys, Security Interest or rights or
to enjoy the beneflt of the same; and/or

19.6.2  hold in a suspense account any maneys received from ar on behalf of any Chargor or
an account of any Chargor’s lisbility in respect of the Secured Liabilities. Amounts
standing to the credit of any such suspense account shall bear interest at arate
considered by the Lender to be » fair market rate.

Waiver of Defences

Neither the abligations of any Chargor under this Debenture nor the security constituied by this
Debenture nor the rights, powers and remedies of the Lender provided by or pursuant to this
Diebenture or by law wili be affected by an act, omission, maiter or thing which, but for this
Clause 19.7 (Waiver of Defences), would reduce, release or prejudice any of its obligations
under this Debenture, any of that security or sny of those rights, powers and remedies {withowt
limitation and whether or not known o it or the Lender ) including:

1971 any time, waiver or consent granted fo, or composition with, any persom;
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20,

0.1

21,

211

22,

19.7.2  the release of any person under the terms of any composition or arrangement with any
greditor of any person;

1903 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security Interest over
assets of, any person or any non-presentation or non-observare of any formality or
other requirement in respect of any instrument or any failure 1o realise the full value of
any Security interest;

19.7.4  any incapacity or lack of power, authority or legal personality of, or disselution or
change in the members or status of, any person;

19.7.5  any variation, amendment, novation, supplement, extension (whether of maturity or
otherwise), substitution, restalement (in each case, however fundamenial and of
whaisosver nature and whether or not more ongrous} or replacement of any Finance
Docwnent or any other document or Security Interest including without limitation any
change in the purpose of, any extension of or any increase in, any facility or the
addition of any new facility under any Finance Document or other decument or
Security Interest;

19.7.6  any unenforceability, illegality or invalidity of any obligation of any person under any
Finanee Document, agreement, account arrangement, transaction, engagement or any
other document of Security Interest; or

191,77 any insolvency or similar proceedings.
Cerfificaies and Determinations

Any certificate or determination by the Lender of a rate or an amount under this Debenture Is, in
the absence of fraud or manifest ervor, conclusive evidence of the matters to which it relates.

Partial Invalidity

If, at any time, any provision of this Debenture is or becomes illegal, invalid or unenforceabls in
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions of this Debenture nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or impaired and, if
any part of the seourity constituted, or intended 1o be constituted, by this Debenture is invalid,
unecforceable or ineffective for any reason, that shall not affect or impair any other part of the
security.

Bemedies and Waivers

Mo failure to exercise, nor any delay in excreising, on the part of the Lender, any right, remedy
or power under this Debenture shall operate as a waiver, nor shall any single or partial exercise
of any right, remedy or power prevent any further or other exercise or the exercise of any othar
right, remady or power. The rights, remedies and powers provided in this Debenture are
cumulative and not exclusive of any rights, remedies or powers provided by law.,

Any amzndmant, waiver or consent by the Lender under this Debenture must be in writing and
may be given subject to any conditions thought fit by the Lender. Any walver ar consent shal
be effective ouly in the instance and for the purpose for which it is giver.
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24.

241

15,

251

I8,

6.1

AN

273

214

Notices
Commurnications in writing

Any communication to be made under or in conneciion with this Debenture shall be made in
accordance with Clause 30 (Netices, Certificates, Determinations and Dy Count) of the Phase
2 Facility Agrecment.

Counterparts

This Debenture may be execuied in any number of counterparts and this has the same effect as
if the signatures on the counterparts were on a single copy of this Debenture, Each counterpart
is an original, but all counterparts shall together consiitute one and the same instnament.
Delivery of a counterpart of this Debenture by e-mail aflachment or telecapy shall be an
effective mode of delivery,

Assignencnt

The Lender may assign, charge or transfer all or any of its rights under this Debeniure without
the consent of any Chargor. The Lender may disclose any information about the Chargor and
this Debenmre as the Lender shall consider appropriate to any actual or propesed direct or
indirect successor oF 1o any person to whom information is reguired to be disclosed by any
applicable law or regulation, No Chargor may assign, charge, teansfer or otherwise dispose of
any part of the benefit or burden of this Debenture or all or any of its rights under this
Debenture without prior wiiiten consent of the Leader,

Governing Law

This Debenture and any non-contractual obligations arising out of or in connection with it are
governed by English law.

Enforcament
Jnrisdiction

The courts of England have exclugive jurisdiction to seftle any dispute arising out of or in
connection with this Debenture (including a dispute relating to the existence, validity or
tertination of this Debenture or any non-contractual obligation arising out of or in connection
with this Debenture) (a *IHspute™).

Each Chargor agrees that the courts of England are the most appropriate and convenient counts
to settle Disputes and accordingly it will not argue o the contrary or take pronesdings relating
to a Dispute in auy other courts.

Clauses 27.1 and 27,3 (Jurisdicrion) above are for the benefii of the Lender only. As a result,
the Lender shall not be prevemed from taking proceedings relating to & Dispute in any other
courts with jurisdiction, To the extent allowsd by iaw, the Lender may take concurrent
proceedings in any number of jurisdictions.

Without prejudice o Clauses 27.1 and 27.2 (Jiwrisdiciion) above, each Chargor further agrees
that proceedings relating io a Dispute may be brought in the courts of Scotland and irrevocably
submits to the jurisdiction of such courts.
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Waiver agf Immunity

To the extent that any Chargor may in any jurisdiction claim for itself or itz assets immunity
from suit, execuiion, attachment {whether in aid of execution, before judgment or otherwise) or
other legal precess and {o the extent that in any such jurisdiction there may be attributed to itself
or its assets such immunity {whether or not claimed}, that Chargor irrevocably agrees not to
claim and irvevocably waives such immunity to the fuilest exient permitted by the laws of that

jurisdiction.
N WITHESS of which this Debenturs has been entered into &s a deed and is intended 1o be and is
delivered on the day and year first befors written,

25
UK - 210895378.3



Name

SMSL1]
Limited

SMSL2
Limited

SWISL3
Limited

SMAa14
Limited

Company

Number

09941553

09941616

09941434

09941618

Uk - 2108953783

Schedule 1

The Chargers

Registered (fice

C/0 Crledon
Capital Pariners
LLP, 7 Old Park
Lane, London, UK

WIK 1QR

C/O Caledon
Capitsl Partoers
LLP, 7 Old Park
Lane, London, UK

WIK 1QR

C/O Caledon
Capital Partners
LLP, 7 Oid Park
Lane, London, UK

WIK IQR

G Caledon
Capital Pariners
LLP, 7 0ld Park
Lang, London, UK

WIiK IQR

Address for
MNotices

IO Caledon
Capital
Partners
LLE, 7 Old
Park Lane,
London, UK

WIK 1QR

Ci Caledon
Capital
Partoers
LLP, 70ld
Park Lane,
London, UK

WIK 1QR

C/O Caledon
Capital
FPartners
LLF, 7 Old
Park Lane,
London, UK

WK 1R

C/O Caledon
Capital
Partoers
LLP, 7 Old
Park Lane,
London, UK

WIK 1QR

Fax Number

020 7499 9798

010 7499 9798

020 7499 9798

020 7499 9798

For Attention
Qfr;

/0 Caledon
Capital
Partpners LELP

/) Caledon
Capital
Partners LLP

/0 Caledon
Capital
Partners LILP

CIO Caledon
Capital
Partpers LLP



Schedule 2

Real Property
Part 1 - Registered Land

(Freehold, commonhold or leasehold property (if 2ny) in Epgland and Wales of which the Chargor
is registered as the proprietor at the Land Registry)

Mone
Pavt 2 - Unregistered Land
(¥reehold or leasehold property (if any} in England and Wales title to which is not regisiered ai the
Land Kegistry of which the Chargor is the owner)

Mone

M
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Schedule 3

Specified Insurances

Named of Insured Insurance Company Policy No:

EMBLT Limited £3Cube Underwriting Limiied 50154520701
SMSL2 Limited
SMEL3S Limited
SMSL4 Limited

Seottow Moor Solar Limbed

k31
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Schedule 4

Intellectual Property

Mone

E74
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Schedule 8

Kecurities

MNone

i3
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Schedule 6

Specified Project Documents

Document

Prate

Farties

Deseription

EPC Coniract

O or around the date of

SMSL1 Limited and

Agreeiment for the

this Debenture

ENERPARC AG

{SMELY) this Debenture ENERPARC Power supply and installation
Plants GmbH (HRB of the Salar Park
119978) (SMELT)
EPC Contract On or around the daie of | SMSL2 Limited and Apreement Tor the
{SAAS1.2) this Debenture ENERFPARLC Power supply and instaliation
Plants GmbH (HRB of the Solar Park
119876) {SMSL2)
ERC Contragt Onor around the date of | SMSL3 Limited and Agreement for the
| {SMSLI) this Debenture ENERPARC Power supply and installation
Planis GobH {HRE of the Solar Park
119976} (EMSLE
EPE Contract O or around the date of | SMSL4 Limited and Apreement for the
(SMSL4) this Debenture EMNERPARC Power supply and installation
Plants GmbH (HRB of the Solar Park
119978) {SMBL)
| EPC PCG {5MSL.1) Omoor around the date of | SMSLI Limited and Parent company
this Debenture ENERPARLC AG guarantee between
EMERFARC AG, as
guarantor and SMSL1
Limited relating to the
obligations of
ENERPARC Pawer
Planis GmbH (as EPC
Contractor) under the
EPC Contract (SMSL1)
EPC PCG (SMSLZ) On or around the date of | SMBELZ Limited and Parent company
this Debenture ENERPARC AG guarantee between
ENERPARC AG, as
puaranior and SMSL2
Limited relating to the
obligations of
ENERPARC Power
Plants GmbH {as EPC
Contractor) under the
EPC Contract {SMELZ)
EFC PCG (SMSL3) On or around the date of | SMSL3 Limited and Parent company

guaranies between
ENERPARC AG, as
guaranior and SMEL3
Limited relating to the
obligations of

Uk - 210893378,3
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ENERPARLC Power
Plants GmbH {as EPC
Contractor) under the
EPC Contract {SMSL3)

EPC PLG (SMALA)

On or around the date of
this Debeniure

SMSL4 Limited and
ENERPARC AG

Parent company
guarantee betweaen

 ENERPARC AG, as

guarantor and SMSL4
Limited relating to the
obligations of
ENERPARC Power
Plants GmbH (as EPC
Contractor) under the
EPC Contract {SMSLA)

Maintenance
Agreement (5MSL1)

On or around the date of
this Debenture

SMSLT Limited and
ENERPARC Power
Plants GmibH (HRB
119976)

Agreement in relation
tor the aperation and
maintenance of the
asseis at Solar Park
{SMSL1), a5 the same
may be replaced from
time to time pursuant 1o
the terns of the
Maintenance
Agreement (SMEL1)

Maintenance
Agregment (SMSLT)

On or arcund the date of
this Debenture

SMSL2 Limited and
ENERPARC Power
Plants Gmbll {(HRB
119976

Agreement in relation
to the operation and
maintenance of the
assets at Solar Park
(SMSL2), as the same
may be replaced from
time 1o time pursuani to
the terms of the
Maintenance
Agreement (SMSL2Y

Mainienance
Agreement (SMSL3)

O or around the date of
this Debenmtura

SMEL3 Limiied and
ENERPARC Power
Plants GwbH {HRB
118978)

Agreement in relation
tor the operation and
maintenance of the
assets at Solar Park
{SMEL3), as the same
may be replaced from
time to time pursuant to
the terms of the
Maintenance
Agreement {SMEL3}

Maintenance
Agreement {SMSL4)

Cin or around the date of
thiz Debenture

SMSL4 Limited and
EMERPARC Power
Plants GmbH (HRRE
119978}

Agreement in relation
to the oparation and
maintenance of the
assels at Solar Pack
{BMSL4), as the seme
may be replaced from:
time to time pursuant 10
the terms of the
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waintenance
Apgreement (SMEL4)

Contesfables Contract
(SMSLD

On or around the date of
this Debenture

SMBLT Limited and
ESM Power Limiied
{company number
04611637)

Appointiment for the

contestable works in

relation to Solar Park
{(SMSLY

Contestables Contract
(SMSLE

, On or around the date of

this Debeanture

SMSL2 Limited and
E&M Power Limited
{company numiber

Appeintment for the
contestable works in
relation to Solar Park

04611637) {SMSEL2)
Contestables Contract | On or around the date of | SMSEL3 Limited and Appuointment for the
{BMEL3) this Debenturs ESM Power Limnited contestable works in
{zompany number relation to Solar Park
(461 1637) (SMSLI}Y
Contesiables Contragt | On or around the date of | SMSLA Limited and Appointrnent for the
{3MSLA) this Debenture ESM Power Limited contestable works in
{company number relation to Solar Park
04611637 {SMSL4}
Energy Supply | On or around the date of | SMSL1  Limited and | Heads of fwrms  in
Agreement  Heads  of | this Debenture Moriclk County | relation to Solar Park
Terms (SMSLI) Council {(SMSLD being
connected to Norfolk
County Council’s
privaie wire eleciricity
network and exponing
such elsctricity to such
network and/or to the
grid via such network
pursuant 10 an energy
supply agrecment.
Energy Supply 1 On or around the date of | SMSL2  Limited and | Heads of terms  in
Agreement Heads of | this Debenture Morfolk County | relation to Solar Park
Terms (BMSL2) Couneil (SMELE) being
connecied to Norfolk
County Couneil’s
private wire cleciricity
network and exporting
such eleciricity to such
nebwork andfor to the
grid wiz such network
pursuant to an energy
supply ggreement
Energy Supply | On or around the date of | SMSL3  Limited and | Heads of terms  in
Agreement Heads of | this Debenture Norfolk County | relation to Solar Park
Terms (SMSL3) Couneil {SMSL3) being
connected to Norfulk
County Council’s

private wire electricity
network and exporting
such electricity to such
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network andfor to the
grid via such nenvork
pursuant o an Snergy
supply agreemaent

Energy Supply
Agreement Heads of
Terms (SMSLA)

On or around the date of
this Debenturse

ShSi4  Limited and
Morfolk County
Council

Heads of terms  in
relation o Solar Park
{SMSLE) being
connected  to Morfolk
County Council's
private wire electricity
notwork and exporting
such electricity fo such
network andfor to the
grid via soeh network
pursuant o an anergy
supply agresment
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Scheduole 7

Form of Notice of Assignment — Insurances

Part 1 -~ Form of Motice

To: |Name of relevant insurance company]
Address: | i [Caie]
Dear Sirs

Seottow Meoor Solar Limited - | | Insurance Paliciyljies] Number([s] [¢] jand [+] {the
“Polic]y]|ies}™)

Close Leasing Limited (ihe *Lender™) and SMEL[ ] Limited {the “Company”) HEREBY GIVE
MNOTICE that by an assignment contained in a debentre dated [<] and made between (i) the Company
and others and (i1} the Lender {the *Debenture”™) the Company charged 1o the Lender by way of first
assignment ail of its present and future right, 1itle and interest in and to the Policly]lies], including all
clairss, tha procaeds of all claims and all returns of premium in connection with the Policiyljies].

The Polic[ylfies], topether with any new policy or policies in substitution for the Polic[y][ies], and all
policy documenis, documents of title and endorsements relating to all such policies (including the
Policiv][iesi}, should be held to the order of the Lender and all paymenis by you under or in connection
with the Polic[y]fies] should be made as the Lender may direct and only on the Lender's written
instructions.

The Company confirms thai:

(i} in the evert of any conflict between communications received from it and from the Lender, the
communication from the Lender shall prevail;

(it} none of the instructions, suthorizations or confirmations in this Notice of Charge (the “Notice™)
can be revoked or varied in any way except with the Lender’s specific written consent; and

{iii) any writien notice or instructions given to you by the Lender in accordance with this Notice
shali be conclosive,

Kindiy acknowledge receipt of this Notice and confirm your agreement to i by signing the enclosed form
of acknowtedgement and returning it to the Lender at ¢/o CMS Cemeren McKenng LLP, Saltire
Court, 20 Castle Terrace, Edinburgh EHI 2EN for the aitention of | R

This Motice and any non-contractuzl obligations arising out of or in connection with it is governed by
English law.

*ours faithfully,
forand on behalfof forand on behalfof
Claose Leasing Limited SMS| ] Limited
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To:

Address:

Part 2 - Form of Ackrowledgement
fon duplicate]
[ j
| ]

Attendion: | 1

Dear Sirs

[Date]

We acknowledge receipt of the Notice of Assignment of which this is a copy. Terms and expressions
defined in that Notice shalf have the same meanings when vsed in this acknowledgment. We agree fo and
confirm the following:

(a}

(b}

{c}

(d}

we will hold the Policyl{ies], together with any new policy or policies in substitution for the
Polic{y]jies] and all policy documents, documents ofititle and endorsements relating to all such
policies {including the Palic]y]{ies]), to your order and accept, agres to and will comply with
the terms of the Notice;

we will send to you copies of any notices which we may give to the Company under such
policies (Including the Polic]y|{ies]) at the same time a5 we send them to the Company;,

we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over, or atlecting, any such policies (ncluding the Polic]yi{ies]); and

this acknowledgement is freely assignable or transferable by you, by any subseguent assignes,
transferee or successor in title in accordance with the terms of such policies (including the
Polic[yifies]) (“Subsequent Party’™) and by any receiver appeointed by you or by any
Subseguent Party pursuant to the Debeniure.

e agreement and confirmation in paragraph (2) above is given subject to our right of cancellation in
respect of any such policies (including the Polic[y]|ies) on default in payment of any premioms but we
undertake with you {until such time as we receive notice to the conirary from you):

{i) to advise you promptly 1 any such premiums are not received by ug within 30 days of renewal
falling due;

(i) not to exercise our right of cancellation on defaull in payment of any such premiums without
giving you 30 days’ notice in wiiting and therefore a reasonable opportunity of paying the
premiums outstanding; and

{1ii} to notify vou prompily of, and in any event before giving our agreement to, any material
changes which are proposed to be made to the terms of any such policies {including the
Policfy]fies]).

Yours faithiully

for and on behalf of

[Mame of relevent insurarnce companyj
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Schedule 7

Form of Notice of Assignment — Specified Project DBocuments

Part I — Form of Notice

To: [Name af relevant counterparny
Address: | i

[Date}
Dear Sirs

Close Leasing Limited (the “Lender™) and SMSL[ ] Limited {the *Company”} HERERY GIVE
NOTICE that by an assignment contained in a debenture dated | | and made between (i) the Company
and cthers and {ii) the Lender (the “Debenture™) the Company charged io the Lender by way of first
assignment all of its present and future right, Gtle and interest in and to the following agreement:

| ]

{the “Apreement”™} incloding, but not lmited to, the right to demand and receive all monays whatsoever
payabie to or for the benefit of the Company under or nrising from the Agreement, all remedies provided
for in the Agreement or available at law or in equity in relation to the Agreement, the right to compel
performance of the Agreement and all other rights, interests and benefits whatsoever aceruing to ot for the
benefit of the Company arising from the Agresment.

All moneys payable by you to the Company pursuani i the Agreement shall be paid to the Company's
account {account number § 1. sort cade | j and account reference “Receipis
Accoun™) with the Lender unless and until vou receive notice from the Lender to the contrary, in which
event you shouid make all futre payments as directed by the Lender.

Notwithstanding the charge referred 1o above or the making ofiany payment by you to the Lender
oursuant to it, the Company shall remain lable under the Agreement te perform all the obligations
assumned by it under the Agreement and neither the Lender nor any receiver nor any delegate appointed by
the Lender or any such receiver shall be at any time under any obligation or liability to vou under or in
respect ofithe Agreement. The Company shall also remain entitled to exercise all its rights, powers and
discretions under the Agreement and you should continue to give notices under the Agreement to the
Company in each case unless and until you receive notice from the Lender to the contrary when all such
rights, powers and discretions shall be exercisable by, and notices shall be given to, the Lender oras it
directs.

Please note that, pursuant to the Debenture, the Company and the Lender have agreed that the Company
will not meke or agree 1o make any amendments, variations or modifications to the Agreemeni or waive
any of its rights under the Agreement, without the prior written consent of the Lender or except as
expressly permited by the terms of the Debenture,

The Company confirms that:

i) in the event of any conflict between commuriications received from it and from the Lender, the
communication from the Lender shall prevail;

{ii) riene of the instructions, authorisations or confirmations in this Motice of Charge {the “Notice™)
can be revoked or varied in any way except with the Lender’s specific written consent; and

{iii) arry written notice or instructions given to you by the Lender in accordance with this Notice
shall be conclusive.
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Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning it to the Lender at ¢/o CMS Cameron MeKenna LILF, Saltire
Court, 2 Castle Terrace, Edinburgh EH1I 2EN for ihe attention of | i

This Motice and any non-contrectual obligations arising out of or in conneciion with it are governed by
English lawe,

Yours faithfully,
for and on behalf of for and :}1{ behaif of
Llose Leasing Limited Beattow Moor Solar Limited

4%
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To;

Adidress:

Part 2 - Form of Ackeowledgement

Ton duplicatel

Artention: i i

Diear Sirs

[Date]

We acknowledpe receipt of the Notice of Assignment of which this is a copy. Terms and expressions
defined in that Notice shail have the same meanings when used in this acknowledgment. We give any
consent ko the crestion of the charge required pursuant to the Agreement and agres 1o and confirm that:

&)

(b3

we will pay ail moneys hersafter becoming due to the Company in mespect of the Agreement as
directed in the Notice and accept and will comply with the terms of the Notice;

we will send to you copies of any notices which we may give to the Company under the
Agreement at the sarne time as we send them to the Company;

[Option':]

{c}

{d}

(e}

we shall not exercise or seek 10 exercise any right which we may have o terminaie or treat as
terminated the Agreement or suspend our performance under the Agreement without first giving
1o you by registered or recorded delivery post not less than [20] working days’ pricr written
notice specifying in reasonable detail our grounds for suspending performance under or
terminating or treating as terminated the Agreement and identifying all outstanding abligations
and liabilities of the Company as at the date of such notice and further that we shall not or
suspend performance under or terminate the Agreement nor treat the same as suspended or
terminated if:

i any breach giving rise to the right to terminaie the Agreement or suspend our
performance under the Agreement is remedied before the expiration of 20 working
days from such notice; or

{ii) prior io the expiry of such period, you have agreed to execute or procure the execution
of, and you call upon us to execute, a novation agreement {in form and substance
acceptable to you) by which you, a receiver or ademinisirator appointed by you under
the Debenture or another person nominated by you and approved by us {such approval
not io be unreasonably withheld or delaved) assume(s) the rights and obligations of
the Company under the Agreement (but giving credit to you, a receiver or
administrator or such other person for moneys already paid and obligations aiready
performed by or on behaif of the Company pursuant to the Agreement) and we agree
and confiem that on being called upon 1o execute any such novation agreemsnt we
shall promptly execute the same;

we shall provide to you promptly on request any documents or other relevant informaiion which
you, such receiver or adminisirator or such other person may from time to time require in order
to perform the obligations of the Company;

if you should serve on us a notice in writing stating that the Company is in breach of an
obligation on its part under or in connection with the Finance Documents, we shall:

¥ Where no direst agreement in place,
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{i) permit you to exercise all or any of the rights of the Company under the Agreement
for so long as you shall reguire. Such notice in writing shali be binding and
conclusive upon us; and/or

{ii} enter into a novation agreement {in form and substance acceptable to you) by which
you, a receiver or administrator appotrted by you under the Debenture or another
person nominsted by you and approved by us {such approval niot to be unreasonably
withheld or delayed) assurmeds) the righis and obligations of the Company under the
Agreement (but giving credit to you, a reqceiver or administrator or such other person
for moneys already paid and obligations already performed by or on behalf of the
Company pursuant to the Agreement) and we agree and confirm that en being called
upon t0 execute any such novation agreement we shall promptly execute the same;

[Eand of Option)

(H we have not received notice of any other charge, assigriment or other third party right or interest
whatsoever in, of, over, or affecting, the Agreement or any other notice relating to the
Agreement; and

(&) this acknowledgement is freely assignable or transferable by vou, by any subsequent assignes,
iranzferee or successor in title in accordance with the terms of the Agreement {(“Subseqguent
Party”} and by any receiver appointed by you or by any Subsequent Party pursuant io the
Debenture,

Yours faithfully

for and on behalf of
fName of refevant counterparty to Specified Project Documentf
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Schedule 9

Form of Notice of Charge — Accounts not with the Lender

Part 1 - Form of Notice

Teo: [Name of relevant bank or financial instition)
Address: [ ] fate]
Dear Sirs

Close Leaslng Limited (the “Lender™) and SMS{ ] Limited {the *Company™) HEREBY GIVE
MNOTICE that by a charge contained in a debenture dated [¢] and made between (i) the Company and
others and {ii) the Lender {the *Dehenture™) the Company charged to the Lender by way of first fixed
charge and/or floating charge all of its present and future cight, title and interest in and to all moneys from
time to time deposited in or standing to the cradit of any bank account with any bank or financial
institution, including the following accouni(s) (zach a “Relevant Account™) maintained with vou:

{1} Idetail each charged Account: acconit name, agocownt number, details of branch eicf subject to
a first fixed and floating charge)

Accordingly, the Company hereby irrevocably and unconditionally instructs and authorises vou:

(a) to disclese to the Lender, without any reference to or further authority from the Company and
without any enguiry by you as to the justification for such disclosure, such information relating
to any of the Relevant Accounts and the moaeys from time to time deposited in or standing to
the credit of any of the Relevant Accounts as the Lender may ai any time and from time 1o time
request you to disclose o it;

(k) upon receipt of written notice by the Lender to that effect not to permit any withdrawal by the
Company of all or any part ofthe monsys from time to time deposited in or standing to the
credit of any of the Relevant Accounts without the prior written consent of the Lender;

{c) to hold all moneys frem time to time deposited (n or standing to the credit of any of the
Relevant Accounts to the order of the Lender and to pay or release all or any part of such
moneys in accordance with the written instructions of the Lender at any time and from time to
time; and

{d) to comply with the terns of any other written notice or instructions that you recelve at any time
and from time to time from the Lender in any way relating 1o the Debenture, any of the Relevant
Accounts or the moneys from time 1o time deposited in or standing to the credit of any of the
Relevant Accounts without any reference to or further authority from the Company and without
any enguiry by you as to the justification for or validity of such notice or instructions.

The Company confirms thai:

{i} it the event of any conflict bebween communications received from it and from the Lender, the
communication from the Lender shall prevail;

(i) none ofthe instructions, authorisations or confirmations in this Notice of Charge (the “Notice™)
can be revoled or varied in any way except with the Lender's specific wnitten consent; and
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(i} any written notice or instructions given to you by the Lender in accordance with this Motice
shall be conclosive,

Kindly acknowledge receipt of this Motice and confirm your agreement (o it by signing the enclosed form
of acknowledgement and returning it to the Lender at o/o €MS Cameron MeKenna LEE, Saltire
Court, 20 Castle Terrsce, Edinburgs EHE 2EN for the attention of | I

This Notice and any non-contractual obligations arising out of or in connection with it are governed by
English law,

Yours faithfully,
for and LZ!;I. imiﬁif‘ ::}f . for and on behalf of
Close Leasing Limijted SMS] | Limited
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Part 2 - Form of Ackoowledgement
[on duplicate]

To Close Leasing Limited
Address: efe CMS Cameron McKennra, Saltive Court, 20 Castle Terrace, Edinburgh EX1 2EN
Attention: | ] [Date]
Dear Sirs
We acknowledge receipt of the Notive of Charge of which this is a copy. Terms and expressians defined
in that Motice shall have the same meanings when used in this acknowledgment. We agres (o and
zondinm the following:

{a} we accept and will comply with the terms of the Notice;

{B we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over or affecting any of the Refevant Accounts;

() we have not claimed or exercised and will not ¢laim or exercise {(except with the Lender’s prior
written consent) any securily interest, right of set-off|, consolidation or counterclaim or any other
right against or in respect of any of the Relevant Accounts, except in respect of our usual
administrative and iransactional fees and charges in relation to the Relevant Account in
question; and

{d} Upon receipt of further written notice from the Lender to that effect, we shall not permis the
Company to make any withdrawal from the Relevant Accouni without prior written consent of
the Lender.

Yours faithfully

for and on behalf of

fuame of relevani bank or financial instindionf
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Schedule 10

Supplemental Debenture

THES SUPPLEMENTAL DEBENTURE i3 made the day of 2016

BETWEEN:

)]

2

f ] LEMITED, 2 company incorporated in England under the Companies Acts
{company number [ ]} and having its registered office a1 [ Xthe “Chargor™); and

CELOSE LEASING LIMITED, registered in England and Wales with company number
06377532, whose registered office is situate at Olympic Court, Third Avenue, Trafford Park
Village, Manchester M17 1AP, as lender {the “Lender™).

and is supplemental ko the Debenture (as defined below),

WHEREAS:

(A}

(B}

The Chargor enters into this Supplemental Debenture in connection with the Phase 2 Facility
Agresment.

The board of directors of the Chargor is satisfied that the giving of the seourity contained or
provided for in this Supplemental Debenture is in ihe inferzsts of the Chargor and has passed a
resolution to that effect,

MNOW IT 15 AGREED as follows:

1.

i.l

1.2

1.3

INTERPRETATION

Definitions

Terms defined in the Phase 2 Facility Agreement and the Debenture shall, unless otherwise
defined in this Supplemental Debenture, have the same meanings when used in this
Supplemenial Diebenture and in addition in this Supplemental Debenture:

“Debenture™ the debenture dated [+] 2016 between the Chargor and others and the Lender;

“Phbase 2 Facility Agreement™ the solar park facility agreement dated | 12016 and entered
inio between the Chargor and the Lender;

“Rortgaged Property™: the property referred to in the Schedule hereto.
Consiruciion

The construction provisions set cut at clauses 1.2-1.1 1 (Construction) of the Debenture shall
apply equatly to this Supplemental Debenfure,

Third Farty Rights
Mothing in this Supplemental Debenture is intended to confer on any person any right to enforce
or enjoy the benefit of any provision ofithis Supplemental Debenture which that person would

not have had but for the Contracts {Righis of Third Parties) Act 1909,

FIXED SECURITY
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The Chargor as security for the payment, perforimance and discharge of all the Secured
Liabilities, charges in favour of the Lender by way of a first legal mortgage all of its right, iitle
and interest Inand 1o the Mortgaged Property specified in the Scheduls together with all
bulldings and fixtures thereon, the proceeds of sale of all or any part thereof and the henefit of
any covenants for title given or entered into by any predecessor in title and any mongys paid or
payable in respect of such covenants,

LAND REGISTRY

In respect of the Mortgaped Property specified in the Schedules and for the purposes of Pane] 8
of the Form RX1 that may be required to be completed by the Lender in relation to the
Mortgaged Property registered or required to be registerad st MM Land Registry, the Chargor
hereby consents 1o an gpplication being made by the Lender 1o the Chief Land Registrar to snter
the following resiriction in Form P against its title to the Mortgaged Property:

“No disposition of the regisiered estoie by the proprietor of the regisiered estate, or by the
praprietor of any registered charge, not being a charge registered before the eniry of this
resiriction, Is (o be registered withowt g writien consent sivoed by the proprietor jor the time
being of the eharge doted [ ] in fovour of Close Leasing Limited referred to in the vharges
regisier”.

CONTINUATION
Except insofar as supplemental hereby, the Debenture will remain in full foree and effeet.

4,11 References in the Debenture io “this Debenture, shall be deemed 1o be references to
the Debenture a5 amended by this Supplemental Debenture and to this Supplemenial
Debenture.

41,2 This Sopplemental Debenture is supplemental to the Debenture, Cn z2nd from the date
of this Supplemental Debenture:

{a) the Supplemental Debenture and the Debenture shell be resd and construed
as one dogument and in particular the property charged pursuant fo Clause 3
of the Debenture shall include the Mortgaged Property described in the
Schedule hereto; and

{h) the Chargor acknowledges that references 1o the “Project Companies’
Trebenture™ in the Fhase 2 Facility Agreement is a reference to the
Debenture as amended by this Supplemental Debenture,
GOVERNING LAW

This Supplemental Debenture and any non-contractual obligations arsing from or in connaction
with it shall be governed by and construed in accordance with English law.

EN WITNESS WHEREQF this Supplemental Debenture has been entered into as 2 deed and is
intended to be and is delivered on the day and yesr fiest before writien

Schedule
Mortgaged Property
{ ]
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EXECUTION PAGE
THE CHARGORS

EXECUTED AS A DEED by
EMELI LIMITEDR

on being signed by one director
hefore g witness

R R S

(Witness)

Arg i e o

{Print name)
AL ENT SO T

Lanigs f Sedi (7]

(Witness Address)

EXECUTED AS A DEED by 3
SMSLI LIMITED }
on being signed by one director

before a witness 5 [
) ..

{Dyirector}
| TS
{Witness)

fPnnt neme)

ArSleirroiekad

Lontent J13 (4]

B

{Witness Address)
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EXECUTED AS A DEED by
SMSLI LIMITED

on being siened by one director
before a witnass

EXECUTED AS A DEED by
SMSLA LIMITED

on heing signed by one direcior
before a witness

UK -Z10805378.3

(Witness)

Kadin Pttt A

{Print name)
AN
Lrorson Jelk (off]

{Witness Address)

{‘?Z)é ﬁ’:ii}i‘} o

{Witness)

e @.fé zé:’?; Wg‘gé‘,{?ﬁw «
{Print name}

RIFNLCAN s o

EBa008 0 i) ety

{Wémé&é Aéi:ﬁf%&.}



THE LENDER

EXECUTED AS A DEED by
CLOSE LEASING LIMIITED
on being signed by

its duly appointed attorney
before a wiiness

UK - 210895378.3

R e

(Eﬁ'.?ﬁm.:h}ft:'}

(Witness)

e T -
g REARE 7T

{Print name}

LT, Gty o

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

{Winess Adilvess)



