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CHIS DEED IS MADE ON THE Z-1.. DAY OF ~ wwi/\ 2019

BETWEEN:

(1}

@

DS RENEWABLES LLP, registered in England and Wales with company number QC364669,
whose registered office is situate at 72 Howick Place, London SW1P 1DZ (the “Charger™); and

CLOSE LEASING LIMITED, registered in England and Wales with compaay munber
06377532, whose registered office is siate at Olympic Court, Third Avenue, Trafford Patk
Village, Manchester M17 1AP as lender (the “Lender™).

WHEREAS:

Gy

(B)

The Chargor enters into this Deed in conpection with a Facility Agreement (the “Facility
Agreement”) dated on or around the date of this Deed and made between (1) Hendy Wind
Farm Limited (company number 07638660) as borrower (the “Borrower”) and (2) the Lender;
and

The Chargor is the sole shareholder in the Borrower, and has agreed to grant this Deed in
connection with the Facility Agresment.

MNOW IT IS AGREED s follows;

1,

Ll

DEFINITIONS AND INTERPRETATION
Befinitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Deed, have the
same meanings when nsed in this Deed and in addition in this Deed:

wauthorisation™ means an authorisation, consent, approval, resohution, licence, exermption,
filing, notarisation or registration.

“Rysiness Day”; means a day (other than a Saturday or Sunday) on which banks are open for
general business in London.

“Charged Property”; means all the assets of the Chargor which from time to time are the
subject of any seourity created or expressed (o be created i favour of the Lender by or pursnant
to this Deed.

“Default Rate™ means the rate provided by Clause 8 (Defowdt Inferesi) of the Facility
Agreement g if the amount cencerned was a Loan.

“Enforcernent Event™ has the meaning given to it in the Debenture.

“Delegate™ means any person appointed by the Lender or any Receiver pursusnt to Clauses
13.2 to 13.4 (Delegation) and any person appointed as silomey of the Lender and/or any
Receiver or Delegate.

“Expenses™: menns all costs (including legal fees), charges, expenses and damages susiained or
incurred by the Lender or any Receiver or Delegate ot any fime in conngction with the Charged
Property or the Secured Linbilities or in taking, holding or perfecting this Deed or in protecling,
preserving, defending or enforcing the security constituted by this Deed or in exercising any
rights, powers or remedies provided by or pursuant to this Deed (including any right or power to
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make payments on behalfl of the Chargor under the teras of this Deed) or by law in each case on
a fill indemnity basis.

I iability Period”™: means the period beginning on the date of this Deed and ending on the date
on which the Lender is satisfied that all the Secured Liabilities have been nnconditionally and
irrevocably paid and discharged in full,

“LPA": means the Law of Property Act 1925,

“Regeiver”; means a receiver or receiver and manager of the whole or any part or parts of the
2 ¥ B
Charged Property.

“Related Righis™: means:

{a) all dividends, interest and other distributions of any kind and any other moneys paid or
payable from time to time in respect of any of the Securities;

()] all allotments, accretions, tights, shares, securities, money or other properiy accruing,
offered or issucd from time to time by way of bonus, capitalisation, conversion,
preference, option, substitution, exchange, redemption or otherwise in respect of any
of the Securities; and

{c) all other rights, assets and advantages from time fo time atiaching to or deriving from
or exercisable by virtue of the owncrship of any of the Securities.

“Geeuved Liabilities™ means all present and future indebtedness, moneys, obligations and
linbilities of or from the Bowower to the Leader, under the Finance Documents (inchiding any
linbility in respect of any further advances made under the Finance Documents), whether
principal, interest or otherwise, in whatever currency denominated, whether actual or contingent
and whether owed jointly or severally or as principat ot as swwety or in some other manner oF
capacity including, without linsitation, all costs {including logal fees), charges and expenses
incutred by the Lender in refation to the recovery of attempted recovery of any indebtedness or
moneys owing, or obligations or liabilities incurred, by the Chargor or the Borrower to the
Lender under the Finance Documents, together with all other amounts which may be or become
due and payable by the Chargor under this Desd. '

“Gecurifies™ means all shares, whether certificated or uncertificated, in the capital of the
Borrower from time to time legally and beneficially owned by the Chargor or in which the
Chargor has an interest, including, without limitation, the shares specified in Schedule 1
{(Details of Securities).

“Security”: means a morigage, charge, pledge, lien or other seoutity interest securing any
obligation of any person or any other agreement or arrangement having a similar sffect.

Consiraction
12 Any reference in this Deed to:

1.2.1 the “Lender”, the “Chargor”, the “Borrower” or any other person shall be construed so
as to include its successors in title, permited assigns and permitied transferees;

122  “assets” includes present and fulure properiies, revenues and rights of every
description;

123 “indebtedoess” includes any obligation (whether incurred as principal or as surety) for
the payment or repayment of money, whether present or future, actual or contingent;
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1.3
L4

1.5

1.6

L7

1.2

1.9

1.10

1.1

1.24  a “person” includes any individual, firm, company, corporation, government, stale or
agency of a slale or any association, irust, joint venture, consortium or partuership
{whether or not having separate legal personality);

1.2.5  a “regulation” includes any regulation, rule, official directive, request or guideline
{whether or not baving the force of law) of any governmental, intergovernmentat or
supranational body, agency, department or of any regulatory, sell-regulatory or other
suthority or organisation; and

126  aprovision of law is o reference to that provision ss amended or re-enacied.
Clause and Schedule headings are for ease of reference ouly.

Any reference in this Deed to a charge of any asset shall be construed so as to include the
proceeds of sale of any part of that asset and any ofher moneys paid or payable in respect of or
in connection with thit asset.

Any reference in this Deed to any Finance Document or any other agreement or other dosument
ghall be construed as a reference o that Finance Document or that other agreement or document
as the same moy have been, or may from time to time be, restated, varied, amended,
supplemented, substituied, novated or assigned, whether or not as a result of any of the same:

1.5.1 there is an increase or decrease in any facilily made available under that Finance
Document of other ngreement or document or an increase or decrease in the period for
which any facility is available or in which it is repayable;

1.52  any additional, Aurther or substituted facility to or for such facility is provided;
1.5.3  any rate of interest, commission or fees or relevant purpose is changed;

134  the identity of the parties is changed;

155  the identity of the providers of any security is changed,

156  there is an increased or addidonal liability on the part of any person; or

1,57  anew agresment is effectively created or deemed to be created.

Any reference in this Deed to “this Deed” shall be deemed to be a reference fo this Deed as a
whole and not limited to the particnlar Clause, Schedule or provision in which the relevant
reference appears and ‘o this Deed as amended, novated, assigned, supplemented, extended or
restated from time to time and any reference in this Deed to a “Clause” or a “Schedule” is,
unless otherwise provided, a reference to o Clause or a Schedute of this Deed.

Unless the context otherwise requires, woids denoling the singular rumber only shall include
the plural and vice versa.

Where any provision of this Deed 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 generality of that provision.

It is intended that this document shall take effect as and be & deed of the Chargor
notwithstanding the fact that the Lender may execute this document under hand.

Any change in the constitution of the Lender or its absorption of or amslgamation with any
olhier person or the acquisition of all or part of its undertaking by any other person shall not in
any way prejudice or affect its rights under this Deed.

References in this Deed to “uncertificated” shares, stocks or other securities or to shares, stocks
or other securities in “uncertificated form™ shall, in each case, be construed as raf‘erwzg o
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112

2.2

23

3.1

32

shares, stocks or other securities the title to which can be transferred by means of an elecironic
or other entry in a Relevant System and references in this Deed to “certificated” shares, stocks
or other securities or to shares, stocks or other securities in “certificated form”™ shall, in cach
case, bo consirued as referring to shares, slocks or other securities which are not uncertificated
securitics.

Third Party Righis

A person who is not a parly (© this Deed has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce or enjoy the henefit of any torin of this Deed.

GRANT OF SECURITY

The Chargor, as security for the payment, performance and dischaige of all the Secured
Liabilities, charges in favour of the Lender by way of first fixed charge all of {ts present and
future right, title and interest in and to the following nesets:

2.1.1 all Securilies; and
212 @il Related Rights.
Release of Securities

The Chargor agrees that neither the Lender nor any of its nominees shall be bound to release or
ve-transfor to the Chargor the Securities bearing the specific sumbers andfor any other particular
identification as those originally charged to the Lender and the Chargor shall accept stocks,
shares and securitics of the same class and denomination ot such other securities as then
represent the Securities.

Limited Recourse

Notwithstanding any other provision of the Finance Documents, it is expressly ngreed and
understood that:

231  the sole recourse of the Lender to the Chargor under this Deed is to the Chargor's
interest in the Charged Property; and

239  the Hability of the Chargor to the Lender pursuant to of otherwise in connection with
the Finance Documents shail be:

{m) fimited in aggregate to an amount equal to that recovered as a result of
enforcement of this deed with respect to the Charged Property; and

{o) satistied only from the proceeds of sale or other disposal or reatisation of the
Charged Property pursuant to this deed.

EFFECTIVENESS OF SECURITY
Coutinuing Security

The security constituied by this Deed shall remain in full force and cffect ns 8 continuing
security for the Secured Linbilities, unless and until discharged by the Lender, and will extend
ta the ultimate balance of all the Secured Liabilities, regardless of any intermediate payment of
discharge in whole or in part.

Crmulntive Righds

The security constituted by this Deed and all rights, powers and remedies of the Lender
provided by or pursuant to this Deed or by law shall be cumulative and in addition to, and
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3.3

34

3.3

3.6

independent of, any other guarantee or Security now or subsequently held by the Lender for the
Secured Linbilities or any other obligations or any rights, powers and remedies provided by law,
No prior Security held by the Lender over the whole or any part of the Charged Property shall
be supstseded by, or supersede or merge into, the security constituied by this Deed.

Hefnsigtemaont

If any discharge, relense or arrapgement (whether in respect of the obligations of the Bomower
or the Chargor or any Secwity for those obligations or otherwise) is made by the Lender in
whole or in part on the faith of any payment, Security or other disposition which is avoided or
smust be restored in insolvency, liguidation, administeation or atherwise, without limitation, then
fhe liability of the Chargor under, the securily constituted by thiz Deed will continue or be
reinsiaied as if the discharge, release or arrangement had not oecurred.

The Lender may concede or compromise any claim that any payment or any discharge is Jiable
to avoidance or restoration.

Waiver of Defences

Meither the security constituted by this Deed nor the vights, powers and remedics of the Lender
provided by or pursuant to this Deed or by law will be affected by an act, omission, matter or
thing which, but for this Clause 3.3, would reduce, release or prajudice any of its obligations
under this Deed, any of that security or any of those rights, powers and remedies {without
limitation and whether or not known to it or the Lender) including:

354 any lime, waiver or conseni granted 1o, or composition with, the Borrower or any
other person;

159  the release of any person under the terms of any composition or arrangement with any
creditor of any person;

3.53 the taking, variation, compromise, exchangs, renewal or relense of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security over assets of, the
Borrower or any other person or any non-presentation of non-pbservance of any
formality or other requirement in respect of any iustrument or any failure {0 realiss the
full value of any Secuxily;

154  any incapacity or lack of power, authority or legal personality of, or dissolution or
change in the members or status of, the Bomrower or any other person;

335 any amendmeat, novation, supplement, extension (whether of maturity or otherwise),
substitution, restatement (in each case, however fundamental and of whatsoever nature
and whether or not more onerous), substitution or replacement of any Finance
Document or any other document or Security 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 document or Security;

356  eny unenforceability, illegality or invalidity of any obligation of the Borrewer or any
ofher person under any Finance Document or any other document or Security; or

3.5.7 sy insolvency or similar proceedings.
Chargor's Intent

Without prejudice to the generality of Clause 3.5 (Waiver of Defences), the Chargor expressly
confirms flat it intends that the security constituted by this Desd shall extend from time to time

UK - 624025188.1 5
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38

39

to any (however fundamental) variation, increase, extension or addition of or o any facility or
amount made available under any of the Financo Documents andfor any of the Finance
Documents including, without limitation, any of the same which are for the purposes of ot in
copnection with any of (he following: business acquisitions of any nature; increasing working
capital; enabling investor distributions o be made; carrying owl restructurings; refinancing
existing facilities; refinancing any other indcbiedness; maldng facilities available to new
borrowers; andfor any other variation or extension of the purposes for which any such facility or
amount might be made available from time to time, together with any fees, cosls andfor
expenses associated with any of the foregoing,

Immediaie Becourse

The Chargor waives any right it may have of first requiring the Lender to proceed against or
enforce any other rights or Scewity or claim payment from any person or file any proof or claim
in any insolvency, administration, winding up or liguidation proceedings relating to any person
before climing from it under this Deed. This waiver applies irrespective of any law or any
provision of any Finance Document (0 the contrary.

Appropriations
Until all the Secured Liabilities, and all amounts which may be or become due and payable in

respect of the Securcd Liabilities, have been irrevoeably paid, performed and discharged in fll,
the Lender may:

181 without affecting the lability of the Chargor under this Deod:

{8 refrain from applying or enforcing any other moneys, Security or rights held
or received by it in respect of the Secured Tiabilities; or

{h) apply and enforce the same in such manner and order as it sees fit {whether
ngainst the Secwed Linbilities or otherwise) and the Chargor shall not be
entitled to direct the appropriation of any such moneys, Security or rights or
to enjoy the benefit of the same; and/or

382  hold in a suspense accouni any moOneys received from or on behalf of the Chargor in
respect of the Secured Liabilities. Amounts standing to the credit of any such
suspense acconnt shall bear interesi af a rate considered by the Lender fo be a fair
market rate,

Deferral of Chargor's Righis

Tintil all the Secured Liabilities, and all amounts which may be or become due and payable in
respect of the Secured Liabilities, have been irrevocably paid, performed or discharged in full
and uniess the Lender otherwise dircets, the Chargor shall not exercise any rights which it may
have by reason of performance by it of its obligations under this Deed or by reason of any
amount being payable, or Hability arising under, this Dead to

3.9.1  beindemnified by the Borrower;

382 ¢laim sny contribution from any other guarantor of the Borrowsr's obligations under
the Finance Documenis,

3935 take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Lender under the Finance Documents or of any other guaraniee or
Security taken pursusit (o, of in connection with, the Finance Decuments;
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394  bring legal or other proceedings for an order requiring the Bomower to make pny
payment, or perform any obligation, in respect of which the Chargor hes given an
undertaking or indemnity under this Deed;

39.5  exercise any ripht of set-off against the Borrower; and/or

39,6  claim or prove s a creditor of the Borrower or in its estate in competition with the
Lender,

The rights of the Lender under Clause 3.9 above shell be free from any right of quasi-retainer or
other rule or principle of fund ascertaimment atising either at law or in equity.

If the Chargor receives any benefit, payment or distribution in relation to any rights referred to
in Clause 3.9 above, it shall hold that benefit, payment or distribution to the extent necessaty fo
enable a1l the Secured Liabilities, and all amounts which may be or become due and payable in
respect of the Secured Liabilities, to be repaid in full on trust for the Lender and shall promptly
pay or transfer the same to the Lender or as the Lender may direet for application in accordance
with Clause 16.1 (Crder of Application).

Mo Secnzity held by Chaigor

The Chargor shall not take or reccive any Securily from the Borrower or any other person in
comnection with the Secured Liabilities. However, if any such Seourity is so taken or received
by the Chargor:

3121 it shall be held by the Chargor on trust for the Lender, together with all moneys at any
tims veceived or beld in respect of such Security, for application in or towards
payment and discharge of the Secured Liabilities; and

1122  on demand by the Lender, the Chargor shall promptly transfer, assign or pay to the
Lender all Security and all moneys from time fo tine held on tust by the Chargor
under this Clause 3,12,

PERFECTION OF SECURITY
Deposit of Dociments of Tirle

The Chargor shall promptly deposit (or procure there to be deposited) with the Lender or as it
may direct:

4.1 all origingl stock and share centificates and ofher doouments of title or evidence of
gwnership from time to time relating to any Charged Property; and

412  all stock transfers forms (with the name of the transferee, the consideration sud the
date left blank) and such othar decuments, in each case duly completed and executed
by or on behaif of the Chargor, as the Lender may from time to time request in order
to enable the Lender or any of its nominees or any purchaser or iransferee o be
registered as the owner of or otherwise obtain a legal title to or to perfect its security
over any Chargsd Property, to the intent that the Lender may at any time afier this
Dieed has become enforcenble {and for so long as it is enforceable only), without
notice (o the Chareor, complete and present such stock tramsfer forms and other
documents for registration,

Crstody

The Lender shall be entitled to provide for the safe custody by third parties of all stock and
share certificates and other documents of title relating to any Charged Property which is
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52

33

6.1

6.2

6.3

G.4

deposited from time to time with it or any of its nominees and the Lender shall not be
responsible for any loss of or damage fo any such documents of title.

FURTHER ASSURANCE
Further Assuvance

The Chargor shall prompily do all such acts and execute all such documents (including
assignments, (ranslers, mortgages, charges, notices and instructions) as the Lender or any
Receiver may reasonably specify (and in such form as (he Lender or any Recciver may
rensonably require in favour of the Lender or its nominee(s)) to:

5.1.1 perfect the security crenled or imtended to be created in respect of the Charged
Property (which may include the execution hy the Chargor of a morigage, chargs,
assignment or other Security over all or any of the assets Forming part of, or which are
intended o form part of, the Charged Property);

5172  facililate the exercise of any righs, powers and remedies of the Lender or any
Receiver or Delegate provided by or pursuant io this Decd or by law; and/or

513 facilitate the rcalisation of the assets which form pert of, or are intended to form port
of, the Charged Property (alter the security constituted by this Deed has become
enforceable {and for so long asit is enforcenble only),

Necessary Action

The Chargor shail lake all such action as is available to it {(including making all filings and
registrations) as may De necessary for the purpose of the creation, perfection, protection of
maintenance of any security conferred or intended o be conferred on the Lender by or pursuant
1o this Deed.

Fruplied Covenunts for Title

Each of the charges granted by the Chargor under this Deed are pronted with full title guarantee
in accordance with the Law of Property {Miscellangous Provisions) Act 1994, save that the
covenants set out in Section 2(3)(a) and Section 3 of that Act sball extend to the Charpor
without, in each case, the benefit of Section 6{2) of that Act.

REPRESENTATIONS

General

The Chargor makes (he representations and warranties set out in this Clause 6 to the Lender on
the date of this Deed.

Stafus

The Chargor is a limited linbility parinership doly incorporated and validly existing vader the
taws of its jurisdiction of incorporation.

The Chargor has the power fo carty on its business as it is being conducted.
Binding Obligations

Subject to the Reservations and sny registration requircments referred to in Clause 16,10
{Authorisations) of the Faoility Agreement, the obligations expressed to be assumned by it in this
Deed are legal, valid, binding and enforceable obligations and (without limiting the generality
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6.5

6.6

6.7

6.8

6.9

¢.10

6.11

of the foregoing) this Deed creates the security whish it purports to create and that securily is
valid and effective.

Power and Authority

It has the powsr to enter into, perform and deliver, and has teken all necessary action to
authorise its entry into, performanes and delivery of, this Deed and the iransactions
condemplated by this Deed.

No limit on its powers will be exceeded as a result of the grani of security contemplated by this
Deed,

Now-conflict with Other Obligations

The eatry into and performance by it of, and the transactions contemplated by, this Deed and the
granling of the security under this Deed do not and will not conflict with:

6.7.1 any law or regulation applicable to it; or

6.7.2 any agreement or instrument binding upon it or auy of its assets or constitute a default
or termination event (however described) under any such agreement or instrument,

nor {except as provided in this Deed) result in the existence or imposition of, or oblige such
Chargor to vreate, any Security Interest in faveur of any person over all or any of its assets.

Winding-np and fnsolvency

5.8.1 No meeting has been convened for the winding-up of the Chargor and no such formal
step is intended by the Chargor,; and

6.82  Ttis not insolvent, nor unable to pay its debts and could not be decmed by a courtto be
unable to pay its debts within the meaning of section [23(1) of the Ingolvency Act
1986 nor will it become so in consequence of enlering into any of the Documents to
which it is party or performing the obligations contemplated thereby.

Bankruptcy, efc

No expropriation, bankrupicy, attachment, sequesiration, disiress or execulion (or any
analogous process in any jurisdiction) affecting any of the Chargors’ assels has been inken or, to
the Chargor’s kmowledge, threatened in relation o the Chargor.

Tt is nol unable and have not admitted its inability to pay its debis as they fall due (and has not
been deemed to or declared to be unable to pay its debts under applicable law) and 1 has not
suspended or threatened to suspend making payments on any of its debis or, by reason of actual
or amticipated financial difficulties, commenced negotiations with one or more of its creditors
with a view to reschednling any of its indeblednass and the value of its assets is not less than is
Yabilities (taking into account contingent and prospective liabilities).

Validity and Admissibility in Evidence

Subject to the Reservalions and any registration requirements referred to in Clause 16,10
(Authorisations) of the Facility Apreement sl Authorisations required or desimable to:

6.11.1  enable the Chargor lawiilly to enter into, exercise its rights and comply with its
obligations in this Deed;
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6,13

6.14

6.15

616

6.17

6.18

6,19

620

6112 make this Deed admissible in evidencs in the Chargor’s jurisdiction of incorporation;
ancd

6.113 enable the Chargor to creste any security expressed to be constituted by i by or
pursuast lo, or, as the case may be, any security expressed to have been constituted by
it and to be evidenced in, this Deed and to ensure that such security has the priority
and ranking it is expressed to have, have been obtained or effected and are in full force
and effest.

No Breach of Lew or Defanlt

The Chargor has not breached any law or regulation which breach might be expecied to have a
Material Adverse Effect.

The Chargot is not in breach under any agreement lo which it is a party nor is the Chargor in
default which is contimuing in respeci of any finencial commitment or Hability.

No Misleading Information

All fnancial and other information provided by the Chargor (including ils advizers) to the
Lender was true and nccurate in all respects and all siatements of belief or opinion and
projections contained in any such information were made it good faith and based on reasonable
assumiptions and veflecied opimions genuinely held, and thers are no fcts or malless nol
disclosed in writing {o the Lender the omission of which would make any such information,
statement, belief, opinion or projection incortect or misleading in any respect.

No Proceedings Peading or Thieatened

6151 No litigation, arbitration, administrative or judicial proceedings are current or, (o the
Chargor’s knowledge, pending or threatened, against the Chargor,

6.152 There is not subsisting any unsatisfied judgment or award given against the Chargor
by any court, atbitrator or other body.

Creasion of Security

This Deed creates or, as apphicable, evidences in favour of the Lender the security which the
Chargor purposls to create or evidence which is first ranking gecurity.

Without limiting Clause 6.16 (Creafion of Security} above, iis payment ohligations under this
Deed rank at least pari passu with the claims of all its other unsecured and wnsubordinated
creditors, with the exception of any obligations which have statutory prionity in a winding-up.

No Security Interest exists over any of the Charged Property.
Good Title to Assels

The Chargor is the sole owner of all of the assels over which it purports to grant security under
this Deed, free {except in favour of the Lender) from any right in security, morigape, charge,
lien cncumbrance or right of set-off, or trust agrecment, declamation of trust or trust arising by
operation of law on or over the Charged Assels,

The Chargor has not sold, transferred, assigned, pledged or otherwise disposed of or
encumbered or agreed to sell, transfer, assign, pledge or dispose of or otherwise encumber,
including by way of trust agreement, declaration of trust or frust arising by operation of law, all
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6.21
6.22

6.23

6.24

023

7.1

7.2

7.3

74

or any of iis right, title and interest in and to all or any part of the Charged Assets to anyone
other than the Lender.

The Shares
The Securities represent the entire issued share capital of the Borrower at the date of this Deed.

Fach of the Ssecurities are fully paid and no amount is payable on or in respect of any of them,
and none of the Securities are suhjsct to any option to purchase or similar rights,

There are no restrictions on the sale or ransfer of all or any of the Securities, or the Chargot’s
ability {o eater into this Deed, under the articles of association of the Borrower or otherwise,
including (but not limited to} any rights of first refusal, pre-smption rights, requirements for
consent or any rights resiricting or affecting the voting rights on or the disposal of any of the
Securities.

No person {other than the Chargor) has any option, watrant or other right to subscribe for any
shares of the Borrowst.

Contineing Represenfations

The Chargor undertakes with the Lender that the representations and warranties in this Clause 6
will be true and accurate thronghout the continuacce of this Deed by reference to the facts and
circumstances existing from time o time,

UNDERTAKINGS

General

The undertakings in this Clause 7 remain in {orce from the date of this Deed for so long as any
amount is outstanding under this Deed.

Negative Pledge

The Chargor shall not ereate or extend or permit to arise or subsist any Security (other than any
Security constituted by this Deed) or any trust over the whole or any part of the Charged

Property.
Restriction on Disposals

The Chargor shall not enter into a single transaction or a series of transactions {whether related
or not) and whether voluntary or involuntary to sell, transfer, assign, lend or otherwise dispose
of the whole or any part of the Charged Property, other than with the prior written consent of the
Lender,

Pre-empiion Rights and Restrictions on Transfer

The Chargor shall not, without the prior written conseni of the Lender, create, grant or consent
to exist (whether under any relevant articies of association or other constitutionsl documents or
otherwise):

7.4.1 any option to purchase or similar rights;
742 any righis of pre-smption or conversion; or
743  any restriction or inhibition on transfer or realisation,

in each case in respect of all or any part of the Charged Property.
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7.5

7.6

7.7

7.8

7.5

7.10

7.11

7.12

7.13

The Charger shall use its reasonable endeavours to procure that the board of directors of the
Borrower approves any transfer of any Charged Property desired to be made by the Lender in
the exercise of the rights, powers, authorities and discretions conferred on it by or pursuant (o
this Deed or by law.

Varigtion of Righis

The Chargor shall not, without the prior written consent of the Leader, cause or permit any
rights attaching to or conferred by all or any part of tho Charged Property to be vavied or
abrogated.

The Chargor shall not, without the prior written consent of {hie Lender, canse or permit any of
the Charged Propeity to be consolidated, sub-divided or converied or the other capital of the
Borrower to be re-organised, exchanged or repaid or any furiher shares in the capital of the
Borrower {o be issued.

Exercise of Mamber’s Rights

The Chargor shall not, without the prior writien consent of the Lender, do or cause or permit to
be done anvihing which shall require the Borrower to ireat any person who is not the registered
holder of any of the Charged Property as entitled to enjoy or exercise any rights of a member in
relation fo the wholc or any part of the Charged Property, except pursuant o the terms of this
Deed,

Calis and Other Gbligations

The Chargor shall promuptly pay ali calls, instalments and other amounts that may be or become
due and payable in respect of all or any part of the Charged Property and, if it fails to do so, the
Lender may elect {but shall not be cbliged) to pay such amounts on behalf of the Chargor. Any
amounts so paid by the Lender shall be reimbursed by the Chargor to the Lender on denand,

The Chargor shall comply with, and shail remain linble to observe and perform, all of the other
conditions and obligations assumad by it in respect of all or any part of the Charged Property.

Connmuiications

The Chargor shall forward to the Lender any notices, reports, accounts, circulars and other
documents or communications relating to the Charged Propesty as scon a5 they are received by
it of on its behalll

Without prejudice to Clause 7.11 above, the Chargor shall forward to the Lender as soon as they
are received by it or on its behalf, and shall comply with, all requests for information which is
within its knowledge and which it is vequired to comply with by law (including, without
limitation, all requests made under Section 793 of the Companies Act 2006) or under the
arlicles of association or olher constitutional documents relating to any of the Charged Property
and, if it fails to do so, the Lender may eleet (but shall not be obliged} to provide such
information as it may have on behalf of (and at the expense of) the Chargor.

Acquisition of Churged Froperty
The Chargor shall prompily notify the Lender oft
7.13.1  its acquisition of, or of its agreement to acquire, any Securities; and

7132  the accrual, offer or issue of any Related Rights and shall, if requested by the Lender,
acquire {by payment or otherwise) any Related Righis if failure to take up such
Related Rights might, in the opinion of the Lender, prejudice the value to the Lender
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7.14

7.13

7.16

8.1

832

of, or the ability of the Lender to realise, the security constituted or intended o be
constituted by this Deed,

Inforuation

The Chargor shall prompily supply to the Lender such information as the Lender may
reasonably require about the Charged Properly and its compliance with the terms of thiz Deed
and such further information regarding its financial condition, assets and operations as the
Lender may reasonably request.

The Chargor shell promptly notify the Lender in writing of any action, chaim or demand mads
by ot against it in connection with all or any part of the Charged Property or of any facl, maiter
or circumstance which may with the passage of time give rise to such an aclion, clatm or
demand, together with the Chargor’s proposals for seliling, liguidating, compounding or
contesting the same and shall, subject to the Lender’s approval of such proposals, implement
them af ils own expense.

Not Feopaydisa Security

The Chargor shall not do or cause or pevmil to be done anything which might in any way
depreciate, jeopardise or otherwise prejudice the value to the Lender of the security constituted
or intended to be constituted by this Deed.

VOTING RIGHTS AND DIVIDENDS
Refore Enforcement
At any time before the seeurity constituted by this Deed has become enforceable:

g.1.1 the Charpor shall be entitled (o exercise all voting and other rights and powers in
tespact of the Charged Property or, if any of the same are exercisable by the Lender or
any of its nominees, to direst in writing the exercise of those voting and other rights
and powers, provided that:

{=) it shall not do so in any manner which would breach the provisions of the
Finance Documents or for auy purpose inconsistent with the Finance
Documents; and

{) the exercise of or failure to exerciss those voling or other rights and powers
would not, in the opinion of the Lender, have au adverse effect on the value
of the Charged Property or otherwise prejudice the interests of the Lender
under the Finance Doguments; and

812  the Chargor shall be entitled to retain and apply for its own use all dividends, interest
and other moneys paid or payable in respect of the Charged Property and, if any of the
same are paid or payable to the Lender or any of its nominees, the Lender will hold all
such dividends, interest and ofher moneys received by it for the acoount of the
Chargor and will pay such moneys to the Chargor promptly on request subject always
to the terms of the Facility Agrecment,

After Enforcement

At any time after the secwrity constituted by this Deed has become enforceable (and for so long
as it is enforcenble only), the Lender may at its discretion (in the name of the Chargor or
otherwise and without any further consent or suthority from the Chargor and irrespective of any
direction given by the Chargor): ' '
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9.1

9.2

9.3

g.2.1 exercise or direct the exercise of {or refrain from exercising) ali voting and other rights
and powers in respect of the Charged Properly (and the Chargor shall comply or
procure compliance with any directions of the Lender in respect of the exewcise of
those voting and other rights and powers and shall {and shall procure that any of its
nominees shall} accept short notice for and aliend any meeting of the holders of any
Charged Property and shall prompily execute and/or deliver to the Leader such forms
of proxy as the Lender requires with a view to enabling such petson ag if selects lo
exercise those voting and other rights and powers);

822  apply all dividends, interest and other moneys paid or payable in respect of the
Charged Property in accordance with Clause 16.1 (Order of Application} and, if any of
the same are paid or payable to the Chargor, the Chovgor shall hold all such dividends,
interest and other moneys on trust for the Lender and pay the same immediately to the
Lender or as it may direct to be applied in accordance with that Clause;

323 if not already so {ransferred, transfer the Charged Property into the name of, or (as
applicable) into an account in the name of, the Lender or auy of its nominees; and

824 in addition to any other power created under this Deed, exercise or direct the exercise
af (or refrain from exercising) all the powers and rights conferred on or exercisable by
the legal or beneficial owner of the Charged Property and, except os expressly
provided for in the Deed, all the powers and discretions conferred on trustees by the
Trastee Act 1925 and the Trustee Act 2000, including, without limitation, the general
pewer of investment set out in Section 3 of the Trustee Act 2006, provided thet the
duty of care set out in Section 1(1) of the Trustce Act 2000 shall not apply to the
exercise of any other power of investment (however conferred) by the Lender or any
of its nominees in respect of securities or property subject to a trust.

ENFORCEMENT OF SECURITY
When Svenrity becomes Enforceable

The security constituted by this Deed shall become immediately enforceable and the power of
sale znd other powers conferred by Section 10) of the LPA, as varied or extended by this Deed,
shall be immediately exercisable upon and at any time afier the occurrence of an Enforcement
Event.

After the sccurity consfituted by this Deed has become enforceable (and for so long as it is
enforceable only), the Lender may in its absoluie discretion enforce all or any part of that
security at the times, in the manner and on the ferms it thinks fit and take possession of and hold
or dispose of all or any part of the Charged Property.

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial collgteral” and this Deed
and the obligations of the Chargor under this Deed constitute a “security financial collateral
arrangement” (in each case as defined in, and for the purposes of, the Financial Collateral
Asrangements {No. 2) Regulations 2003 (5! 2003 No. 3226) {the “FCA Rogulations™)), the
Lender shall have the right, at any time after the sccurity constituted by this Dreed has become
enforcenble (and for so long as it is enforceable only), to appropriate all or any part of such
financial collateral in or towards discharge of fhe Secured Lisbilities, For this purpose, the
parties ngree that the value of any Charged Property constituting such financial collateral shall
be the market price of such Charged Property determined by the Lender by reference to a public
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9.5

18

1l

ih2

16,3

11.

1.1

112

index or by such other process as the Lender may select, including independent valuation, The
parties agres that the manner of valuation provided for in this Clause 9.3 shall, in sach oase,
constitute a commercially reasonable manner of valpation for the purposes of the FCA
Reguintions.

Redemption of Prior Morigages

The Lender or any Receiver may at any time:

24,1 redeem sny prior Security over any Charged Property; of
942  procurs the transfer of that Security to the Lender; or

943  settle and pass the sccounts of the person or persous entitled to such Security (and auy
accounts so setiled and passed shall be conclusive and binding on the Chargor).

All principal moneys, interesi, costs, charges and expenses of and incidental fo any such
redemption or transfer shall be paid by the Chargor to the Lender and every Receiver on
demand and shall be secured by this Deed.

EXTENSION AND VARIATION OF THE LPA

Geaneral

For the purposes of all powers implied by the LPA, such powers shall arise (and the Secured
Lichilities shail be deemed to have become due and payable for that purpose) on the date of this
Dieed.

Section 103 of the LPA (restricting the power of sale] and Section 93 of the LPA {resiricting the
right of consolidation) shall not apply to the secutity constituted by this Deed.
Privileges

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

APPOINTMENT OF RECEIVER
Appoiniment

At any time after the security constituted by this Deed has become enforceable or if the Chargor
so requests the Lender in writing (in which case the security constitated by this Tieed shall
become immediately enforceable), the Lender may, without prior notice to the Chargor, eppoint
free from the restrictions imposed by Section 109(1) of the LPA either under seal or in wriling
under its hand any one or mors persons io be o Receiver of ihe whole or any part or parts of the
Charged Property in Jike manner in every respect as if the Lender had become entitled under the
LPA o exercise the power of sale conferred under the Lea,

Removal

The Lender may by writing under its hand (or by an application to the court whers required by
law):

11.2.1 remove any Receiver appointed by if; and

1122 appoint, whenever it deems it exwpedient, any one oy more persons i be 5 new
Reeeiver in the place of or in addition to any Recsiver.
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114

1i.5

1.6

iz,

i2.1

12.2

Statutory Powers of Appoinfuen!

The powers of appointment of a Receiver confesred by this Deed shall be in addition to all
statutory and other powers of appointment of the Lender under the LPA (as extended by this
Deed) or otherwise and such powers shall be and remain cxercisable from time to time by tho
Lender in respect of any part or parts of the Charged Property.

Capacity of Receiver

Each Receiver shall be deemed to be the agent of the Chargor for all purposes. The Chargor
alone shall be responsible fora Recaiver’s coniracts, engagements, acts, omissions, defaults and
tosses and for liabilities incurred by him.

If there is more than one Receiver holding office at the same fime, each Receiver shall {untess
the document appointing him states ctherwise) be entitled to act {and to exercise all of the
powers confened on a Receiver under this Deed) individually or together with any other person
appointed or substituted as Receiver,

Remuneration of Receiver

The Lender may fix the remuncration of any Receiver appointed by il without any resiriction
imposed by Section 109(6) of the LPA and the remuneration of the Receiver shall be » debi
secured by this Deed, which shall be due and payable immediately upon its being paid by the
Lender. :

POWERS OF RECEIVER
General

Each Receiver has, and is entitled to exercise, all of the rights, powers and discretions set oul
helow in this Clause 12 in addition to those conferred by law,

Specific Powers

Ench Receiver shall have the following powers {and every reference in this Clause 12.3 to the
“Charged Property” shall bercad as 2 reference to that parl or pasts of the Charged Property in
respect of which that Receiver was appointed):

12.2.1  power to take immediate possession of, get inand eollect any Charged Property;

12.22 power to sell, exchange, conver into money and realise any Charged Progerty by
public auction or private contract and generally in any macner and on any terms as he
thinks fit;

1223 power to exercise all voling and other rights and powers in respect of any Charged
Property;

1224 power to appoint and discharge managers, officers, agents and others for the purposes
of this Deed vpon such lerms as © remuneration or otherwise as he thinks fit and
power to discharge any such persons appointed by the Chargor {and the cosis incurred
by any Receiver in carrying out such acts or doing such things shall be reimursed o
that Receiver by the Chargor oo demand;

1225 power to raise and borrow money either unsecuted or (with the prior consent of the
Lender) on the security of any Charged Property either in priority to the security
constituted by this Deed or otherwise and penerally on any terms and for whatever
purpose he thinks fit; : '
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i3.1

13.2

13.3

i34

14.

i4.1

12.2.6 power to seiile, adjust, refer o arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands velating in any way to any Charged
Property,;

12.2.7 power to bring, prosecute, enforce, defend and sbandon all actions, suiis and
proceedings in relation to any Charged Property which may seem to him fo bo
expedient;

1228 power to give valid receipis for all moneys and execute all sssurances and things
which may be proper or desivable for realising sny Charged Property;

1229  nower 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
N

12.2.10 power to do all other acts and things which he may consider desirable or necessary for
reatising any Charged Property or incidental or conducive to any of the rights, powers
or discretions conferred on a Recaiver under or by virtue of this Deed: and

12.2.11 power to exercise any of the above powers in the name of or on behalf of the Chargor
or in his own name and, in each case, at the cost of the Chargor.

Fender’s Powers

To the fidlest extent pormitted by law, any right, power or discretion confarred by this Deed
{either expressly or impliedly) upon a Receiver may alier the security constituled by this Deed
has become enforceable be exercised by the Lender in relation to any Charged Properly,
irrespective of whether or not it has taken possession of any Charged Propeity and without first
appointing a Receiver or notwithstanding the appointment of a Receiver.

DISCRETIONS AND DELEGATION

Diiscrefion

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Lender or any Receiver may be exercised or made in s absolute and
unfeliered discretion without any obligation te give reasons.

Delegution

Fach of the Lender and any Receiver may delegate (either generally or specifically) by power of
attorney or in any other mannet Lo any person any right, power, authority or discretion conferred
on it by this Deed {including the power of attorney!.

Any such delegation may be made upon such terms and conditions (including the power to sub-
delegaie) as the Lender or any Receiver {ns the case may be) shall think fit

Neiiher the Lender nor any Receiver shall be in any way liable or responsible to the Chargor for
any loss or lability arising from any aci, dafault, omission or misconduct en the part of any
Delezais,

POWER OF ATTORNEY

Appointment and Powers

Subject to Clause 14.2 the Chargos, by way of security, irrevocably appoints the Lender, every
Recoiver and every Delegaie severally and independently to be its ajtorney and in its nama, on
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14.3

5.

151

152

1¢.

i6.l

its behalf and as its act and deed fo exccute, deliver and perfect all documents and do all things
which the attorney may consider to be required or desirable for:

14.1.1 carrying out any obligation imposed on the Chargor by this Deed; andfor

14.17  enabling the Lender or any Receiver or Delegate to exercise, or delegate the exercise
of, any of the rights, powers, authorities and discretions conferred on it or him by or
pursuant to this Deed or by law {including the exercise of any right of an absolute
ingal or beneficial owner of the Charged Property).

The Lender, every Receiver and every Delegate appointed as an altorney under or pursuant o
Clause 14.1 shall exercise its rights under such power of attomey if and to the extont that:

14.2.1  an Event of Default has occurred (and is continuing); or

1422  the Chargor has failed to take such action as is required or desirable for any of the
purposes of this Deed pursuant to any wrillen instction or notice from the Lender or
any person nominated in writing by any officer of the Lender) within two (2) Business
Days of receipt of such instruction or notice.

Ratification

The Chargor shall ratify and confirm whalever any atiorney does or purpotts to do pursuant o
its appointment under this Clause i4.

PROTECTION OF PURCHASERS

Consideration

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge lo 8
purchaser and, in making any sale or other disposal of any of the Charged Property or i making
any acquisition in the exercise of their respective powers, the Lender, every Receiver and every
Delegate may do so for such consideration, in such manner and on such lerms as it or he thinks
{it.

Protection of Thivd Parfies

Mo person {(including 8 purchaser) dealing with fhe Lender, any Receiver or any Delegate shall
he bound to endguire:

1521 -whether the Secured Liobilities have become payable; or

152.2 whether any power which the Lender or any Receiver or Delegate is purporting (o
exercise has arisen or become gxercisable; or

{523 whether any Secured Liabilities remain due to the Lender; or

1524 how any money paid to the Lender orto any Receiver or Delegate is to be applied,

or shall be concerned with any propriely, regularity or purpose o the part of the Lender or any
Receiver or Delegate in such dealings or in the exercise of any such power.

APPLICATION OF PROCEEDS

Order of Application

All moneys received or recovered by the Lender, any Receiver or auy Delegate pursuant to this
Deed, after the security constituted by this Deed has become enforceable, shall (subject o the
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163

16.4

16.3

17.

17.3

claims of any person having prior rights thereto and by way of variation of the provisions of the
LPA) be applied in the following order:

16.1.1  in or townrds payment of all costs, losscs, liabilities and expenses of and incidental to
the appointment of any Delegate and the exercise of any of his rights and powers,
including his remuneration, and all outgoings paid by him;

16.12  inor towards payment of all other Expenses;

16,13  in or towards payment of all other Secured Liabilities or such part of them as is then
due and payable in such order as the Lender may select; and

16.1.4  in payment of the surplus (if any} to the Chargor or other person entitled to it.
Clause 16.1 (Order of Application) will override any sppropriation made by the Chartger.
New Acconnis

Afler the security constituted by this Deed has become enforceable or if the Lender ai any time
receives, of is deemed to have received, notice of any subsequent Security or other inferest
affecting any Charged Property, the Lender may open a new accounl in the pame of the
Chargor.

If the Lender does not open a new accoun, it shall nevertheless be treated as if it had done 50 at
the time when it received, or was deemed 1o have received, such notice, As from that time all
payments made by or on behalf of the Charger {o the Lender shall be credited or be treated as
having been credited to the new account of the Chargor and not as having been applied in
veduction of the Secured Liabilities.

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Ligbilities, the Lender may
(in ils absolule discretion) convert any moneys received or recovered by the Lender or any
Receiver or Delegate pursuant fo this Dieed or any moneys subjeet to application by the Lender
or any Receiver or Delegate pursuant (o this Deed from one currency to another and any such
couversion shall be made at the Lender”s spot rate of exchange for the time being for oblaining
such other currency with the first currency and the Secured Liabilities shall be discharged only
to the exient of the net procesds of such conversion realised by the Lender, Nothing in this
Dreed shall require the Lender to make, or shall impose any duty of care on the Lender in respect
of, nny such currency conversion,

NO LIABILITY AS MORTGAGEE IN POSSESSION

No Liability

Neither the Lender nor any Receiver or Delegate shall in any cireumstances (either by reason of
taking possession of any Charged Property of for any other reason and whether as mortgages in
possession o o any other basis) be Hable to account to the Chargor for anything, except actual
receipts, or be liable to the Chargor for any costs, 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, agents, employees or nominess in
retation to the Charged Property of from any exercise or purperied exercise or rop-exercise by
the Lender or any Receiver or Delegate of any power, authiority or discretion provided by or
pursuant to this Deed or by law or for any other loss of any nature whatsoever in connection
with the Charged Property or the Finance Documents or this Deed.
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18.
181

19,

19.1

19.2

19.3

28,
20.1

No Obligations in relation to Charged Properly

Neither the Lender nor any of its nominees shall be liable to make any payment in respect of
any calls, instalmentis or other amounts that may be or become due in respect of the Securities or
be under any duty to essure that any Related Rights receivable in respect of the Securities are
duly and punctually paid, received, collected or exercised when they become due and payable or
exercisable, or to ensure the taking up of (or any offer of) any Related Rights accruing, offered
or jssued at any time in respect of the Securities, or to make any enguiry into the nature of
sufficiency of any payment paid of received in respect of the Securities or to present of file or
make any claim, take any action or do any other act or thing for the purpose of collecting and/or
enforcing the payment of any amouxt in respect of any Securities of to enforce any other right,
title or interest to which the Lender or any of its nominees may al any time be entitled pursuani
1o this Deed.

SET-OFF

Without limiting any other rights conferred on the Lender by law or by any other agreemenis
entered into with the Chargor, the Lender may (but shall not be obliged to) set off any matured
obligation due from the Chargor wnder this Deed {to the extent heneficially owoed by the
Lender) against any ohiipation (whether matured of not) owed by the Lender to the Chargor,
regardless of the place of paymeni, booking wranch or currency of either obligation. if the
obligations are in different cwrencies, the Lender may convert gither gbligation at a warkel rate
of exchange in its usval course of business for the purpose of the set-off. If the obligation owed
by the Lender is unliquidated ov unascerinined, the Lender may set off in an amount estimated
by it in good faith to be the mmount of that obligation.

PAYMENTS
Manner of Payitents

The Chargor shall make all payments required to be made by it under {his Deed available to the
Lender (unless o contrary indication appears int this Deed) for value on the due date at the time
and in such funds specified by the Lender as being customary af the time for settlement of
wwansactions in the relevant cwrency in the place of payment. Payment shall be made in the
currency in which the relovant indebiedness is denominated or, if different, is expressed to be
payable and to such account in the principal financial centre of the country of that currency with
such bank as the Lender specifies.

No Set-off by Chargor

All payments to be made by the Chargor under this Deed shall be caloulated and be made
without {and free and clear of any deduction for) set-off or counterclaim.

Cerfificates and Daterminations

Any certificate or determination by the Lender of a rate or an amount wnder this Deed is, in the
absence of manifest error, conclusive evidence of the matters to which il relates.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is o becomes iilegal, invalid o wnenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed 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
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21.
211

21.2

2.

221

22.2

22.3

of the securily constituted, or intended to be constituted, by this Deed is invalid, unenforcesble
or ineffective for any reason, that shall not affect or kmpair any other part of the security.
REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Lender, any right, remedy
ot power under this Deed shall operate as a waiver, nor shall any single or partial exercise of
apy right, remedy or power prevent any further or other exercise or the exercize of any other
right, remedy or power. The rights, remedies and powets provided in this Deed are cumulative
and not exclusive of any rights, remedies or powers provided by law.

Any amendment, waiver or consent by the Lendar under this Deed must be in writing and may
be given subject to any conditions thought fit by the Lender. Any waiver or consent shall be
effective only in the instance and for the purpose for which it is given.

NOTICES

Conmmunicaiions in writing

Any communication to be made under or in comnection with this Deed shall be maede in writing
and, unless otherwise siated, may be made by fax or letter,

Addresses

The address and fax number (and He department or officer, if any, for whese attention the
communication is to be made) of the Charger and the Lender for any communication or
document to be made or delivered under or in connection with this Deed is that identificd with
its npme below:

15 Renewables LLP

Address: Ta Howick Place,
London,
Usited Kingdom, SWIP 1DZ

FAQD:  Stewsrt Whitlke

Fax: N/A

Close Lessing Limited

Address: Olyrupic Courl, Third Avenue, Trafford Park Village, Manchester, M17 1AP
FAD:  Manager of the Energy Division

Fax: {161 877 9001

or any substitute address, fax mumber or departrent or offiver as the Chargor may notify fo the
Lender or, 8s the case may be, the Lender may notify to the Chargor, in each case by not less
than five Business Days’ notice.

Delivery

Any commmnication or document made or delivered by one person o another under or in
connection with this Dead will only be effective:

22.3.1  ifby way of fax, when received in legible form; or
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23
231

24,
241

25,
251

26.
26.1

27,

271

272

213

2232 il by way of letter, when ii has been lefl al the relevant address or five business days
after being deposiied in the post postage prepaid in an envelope addressed to it at that
address,

and, if a particular depattment or officer is specified as part of its address details provided under
Clause 22.2 (Addresses), if addressed to that department or officer,

Any communication or document to be made or delivered to the Lender will be effective only
when actually received by it and then only if it is expressly marked for the altention of the
department or officer identified with the Lender's name in Clavse 22.2 (Addresses) (or any
substitute department or officer as it shall specify for this purpese}.

COUNTERPARTS

This Deed may be exceuted in any number of counterparis, and this has the same effect ay il the
signalures on the counlerparis were ob a single copy of this Deed. Delivery of an electronic
counterpart of this Deed by e-mail attachment or telecopy shall be an effective mode of
delivery,

ABSIGNMENT

The Lender may assign, charge or transfer all or any of its rights under this Deed without the
cousent of the Chargor to any assignee or transferee under the Facility Agreement. The Lender
may disclose any information about the Chargor and this Deed as the Lender shall consider
approptiate to any actual or proposed direct or indirect suceessor of 1o any person o whom
information is required to be disclosed by any applicable law or reguiation.

RELEASES
Upen the expiry of the Liability Period (but not otherwise) and subject io Clovses 3.3 and 3.4

{Reinstatement), the Lender shall, at the request and cost of the Chargor, talce whatever action is
necessary to release the Charged Property from the security constituted by this Deed.

GOVERNING LAW

This Deed and any nen-contractual obligations arising out of or in connecilon with it are
governed by English law.

ENFORCEMENT
Jnpisdiction

The courts of England have exclusive jurisdiction o settle any dispute arising out of or in
connection with this Deed (including n dispute relating to the existence, validity or termination
of this Deed or any non-contractual obligation arising out of or in connection with this Dead} {2
“Dispute”).

The Chargor agrees that {he couris of England are the most appropriale and convenient courls to
settle Disputes and accordingly it will not argue to the contrary or take proceedings relating to a
Dispute in any other couris.

Clauses 27.1 and 27.2 above are for the benefit of the Lender only. As a result, the Lender shall
not be prevented from taking proceedings relating to a Dispuie in any other couris with
jurisdiction. To the extent allowed by law, the Lender may iake concurrent proceedings in any
aumber of jurisdictions. ' ‘
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Waiver af Insmnnify

274 To the extent that the Chargor may in any jurisdiction claim for itself or its assets immunity
from suit, execution, attachment (whether in aid of execution, before judgment or otherwise) or
oiher legal process and to the extent that in any such jurisdiction there may be attributed to itself
or its assets such immunity (whether or not claimed), the Chargor irrevocably agrees not to
claim and irrevocably waives such immunity to the fillest extent permitied by the laws of that

jurigdiction.
N WITNESS of which this Deed has been entered into as a deed and is intended to be and is delivered
on the day and year first before wrilten.
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SCHEDULE 1

Details of Secarities

Details of | Number of shaves | Description of | Registeved holder | Share eertificate
company  in shares (class, par mumber
which shaves “value cic)
are held
The Borrower |1 Ordinary shares of £1 | The Chargor 2
1 each
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EXECUTION PAGE

THE CHARGOR

Execuledas s dead by
DS RENEWABLES LLP

on being signed by a member
L CigvRN, AABFRAD

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

in the presence of:

Member

MName of witness: ‘MH A L. ;:.jf:f!’f% ‘5“?,..#@ :}'{M;; 1

Signature of wioess:

AdOresa: e e

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

Ocoupation: e Sowiea A

THE LENDER
Signed on behalf of:

CLOSE LEASING LIMITED
Byl i {Attormey)

UK - 624025188.1

23

PINSENT MASONS LLP
SOLICITORE

PRINGES EXCHANGE

1 EARL GREY STREET
EDINBURGH

EH3 BAG




FXECUTION PAGE

THE CHARGOR

FExecuted as a deed by
DS RENEWAEBLES LLP
on being signed by a member

sasesaBoBAANRINTARRERR TN ALRSASNFART DR AN A F by

Member

damirhsbisnomasbacdearArIeebbEaILIRD RRN Eava

in the presence oft

M e’ toxe gor’ e

Mame of wiiness:
Signature of witness: e e rera et as e baea e n e

Addresss e reebe e e

Ceoupations e ereemrerararnaaane s U

THE LENDER

Signed on behalf of:

G LIMITED

(Asorey) oo oo -
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