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THIS BOND AND FLOATING CHARGE is granted by:

(N NEKSRENEWABLE ENERGY LTD, a company incorporated in Scotland under the Companies
Acts {company number SC327643) (the “Chargor™);
in favour of

{2y CLOSE LEASING LIMITED, registered in England and Wales with company number
06377532 (the "Lender”).

WHEREAS:

{A The Chargor enters into this Charge in connection with the Facilliv Agreement (as defined below).

(B} The board of directors of the Chargor is satisfied that the giving of the security contained or

provided for in this Charge Is {n the interests of the Chargor and has passed a resolution to that
elfect.

WOW IT IS AGREED a5 follows:

.1

DEFINITIONS AND INTERPRETATION
Definitions

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

“Authorisation™: means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration;

“Charged Property”: means the whole of the property and assels (including uncalled capital}
which are or may be from time 1o Ume comprised in the property and undertaking of the Chargor;

“Default Rate™ means the rate provided for by Clause 8 (Defouft Duierest) of the Facility
Agreement;

“Enforcement Event”. means any of the evenis referred to in Clause 9.1 (dppointment of
Recetver and Addminisiratory,

“Expenses™ means all costs (ncluding legal fees), charges, expenses and damages sustained or
incurred by the Lender or any Receiver or Delegate at any time in connaction with the Charged
Property or the Secured Linbilities or in taking, holding or perfecting this Charge or in protecting,
preserving, defending or enforcing the security constituted by this Charge or in exercising any
rights, powers or remedies provided by or pursuant to this Charge {including any right or power
to make payments on behalf of the Chargor under the terns of this Charge) or by law in each case
on a full indemnity basis except fo such extent such costs, charges, expenses and damages
sustained or incurred are caused by fraud, gross negligence or wilful misconduct of the Lender or
any Receiver of Delegate;

“Facility Agreement™ means the ferm facility agreement dated on or around the date of this
Charge and entered into between the Chargor and the Lender;

"Leader's Spot Rate of Exchange”: the Lender's spot rate of exchange for the purchase of any
other currency with sterling (or as the case may be) the purchase of sterling with any other
cutrency as defermined in the London foreign exchange markey;

“Planning Aecis”: means all legislation from time to tme regulating the development, use, safety
and controf of property including, without limitation, the Town and Country Planning {Scotland)
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Act 1997, The Planning (Hazardous Substances) (Scotland) Act 1997, the Planning (Listed
Buiidings and Conservation Aregas) {Scotland) Act 1997, The Planning (Consequential
Provisions) {5cotland) Act 1997, the Building (Scotland) Act 2003, Planning etc. {Scotland) Act
2006, Mational Parks (Scotland) Act 2000 and any other instrument, plan, regulation, permission,
order or direction made or issusd under any such legislation;

“Premises™ means all buildings and erections {including any part of the Works) from time to
time situated on or forming part of any of the properties;

“Receiver”™: means an administrator, receiver or adminisirative receiver of the whole or any part
or parts of the Charged Praperly;

“Seottish Property Registers™: means the Land Register of Scotland and the General Register
of Sasines.; and

“Secured Liabilities™: means all present and future indebiedness, moneys, obligations and
liabilities of the Chargor to the Lendsr under the Finance Documents (including this Charge) or
otherwise, in whatever currency denominated, whether actual or contingent and whether owed
jointly or severally or as principal or as sursty or in some other capacity, including any liability
inrespect of any further advances made under the Finance Documents, together with all Expenses
and all interest under Clause 2.2 {Inferess).

Construction
1.2 Any reference in this Charge to

b2 without prejudice fo any requirement for consent 0 the same, the “Lender”, the
“Chargor”, or any other person shall be construed so as to include {15 successors in title,
assignees and transterees;

122 “assels” lncludes present and future assets, properties, revenues and rights of every
description;

1.2.3 “indebiedness” includes any obligation {whether incurred as principal or as surety) for
the payment or repayment of money {whether present or future, actual or contingent);

124 a“persen” includes any individual, firm, company, corporation, government, state or
agency of a state or any association, frust, joint venlure, consorlium or pannership
{whether or not having separate legal personality;

1.2.5 a “regulation” includes any regulation, rule, official directive, request or guideline
{whather or not having the force of law) of any governmental, intergovernmental or
supranational body, agency or department or of any regulatory, setf-regulatory or other
authority or organisation;

1.2.8 the “property” and/or “properties” of any person shall be construed as a reference to
the frechold, heritable, commonhold or leasehold properties of that person ar the
relevant time and 1o the whole or any part or parts of them;

1279 a “fixed security” shall include the meaning given to that term in section 486 of the
Companies Act 1983, section 70 of the Insolvency Act 1986 and (on and after it coming
into foree) section 47 of the Bankruptey and Diligence etc. (Scotiand) Act 2007,

1.2.8 “without limitation” shall inciude a reference to without prejudice to the generality of
the foregoing;
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129 “attachment™ shall include, without Bmitation, land aftachment, inferim attachment,
money attachment and residual attachment;

1210 “set-off” includes, without limitation, set-off, offsel, compensation, retention and
balancing of accounts;

12,11 “the secority constituted by thiz Charge” is the floating charge referred 1o in, and
created by, this Charge;

12,12 “amendment” and “amend” includes variation and vary; and
1.2.13  aprovision of law iz a reference to that provision as amended or re-enacted.

Clause headings are for ease of reference only.

Any reference in this Charge to a charge over any property or asset shall be construed so as 1o
inciude:

R all rights under any agreement for sale in respect of that property or asset;

142 the benefit of any covenants for title and warrandice given or entered into by any
predecessor in fitle of the Chargor in respect of that property or asset and all other rights,
benefits, claims, contracts, warranties, remedies, securily ov indemnities in respect of
that property or asset;

14.3 the proceeds of sale of any part of that property or asset and any other moneys paid or
payable in respect of or in connection with that property or asset; and

1.4.4 in respect of any property, all Premises and all fixtures and fittings (ncluding trade
fixtures and fittings and all tenanis® fixtures and fittings) Trom time to Hme in or on that
property,

Any reference in this Charge to any Finance Document or any other agreement or other document
shail be construed as a reference to that Finance Dlocument or that other agreement or document
as the same may have been, or may from time to time be, restated, varled, amended,
supplemented, substituted, novated or assigned, whether or not as a result of any of the same:

1.5.] there is an increass or decrease in any facility made available under that Finance
Document or other agreement or document or an increase or decrease in the period for
which any facility is available or in which it is repavable;

152 any additional, further or substituted facility o or for such facility is provided;
1.53 any rate of interest, commission or fees or relevant purpose is changed;

1.5.4  theidentity of the parties is changed;

155 the identity ol the providers of any security is changed;

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

1.577  anew agreement is effectively created or deemed to be created.

Any reference in this Charge to “this Charge” shall be deemed 10 be a reference to this Charge
as a whole and not limited to the particular Clause or provision in which the relevant reference
appears and to this Charge as amended, varied, novated, assigned, supplemented, extended or
restated from time to thme and any reference in this Charge to a “Clause™ is, unless otherwise
provided, a reference to a Clause of this Charge.
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1.8

1.5

2.1

bk
g

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

Where any provision of this Charpe is stated to include one or more things, that shall be by way
of exampie or for the avoidance of doubt only and shall not limit the generality of that provision.

Any change in the constitution of the Lender or its absorption of or amalgamation with any other
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 Charge.

Dute af delivery
1.9.1 This Charge takes effect from the date of delivery of this Charge by the Chargor.

182 The date of delivery of this Charge by the Chargor is the date on which the Chargor
gxecutes this Charge,

Third Party Rights

This Charge does not confer on any person other than the Chargor and the Lender any right to
enforce ot otherwise invoke any ferm of this Charge under the Contract {Third Party Rights)
{Scotland) Act 2017 or otherwise.

COVENANT TO PAY AND INTEREST
Underteking tv Pay

The Chargor underlakes to the Lender that it shaill pay, performn and discharge the Secured
Liabilities a5 and when the same fall due for payment, performance or discharge in accordance
with the terms of the Finance Documents or, in the absence of any such express terms, on demand,

fnterest

The Chargor undertakes to the Lender to pay interest on any amounts due under this Charge from
day to day until full discharge {whether before or after judgment, liquidation, winding-up or
administration of any person) at such rate as may from time 1o time be Tixed by the Lender and,
if not so fixed, at the Default Rate, on the basis that all such interest will be payable upon such
days in each year as the Lender shall from time fo time fix and will be compounded with rests on
such days in each 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 accrue and be payabie as from the date on which the relevant
Expense arose without the necessity for any demand being made for payment.

FLOATING CHARGE
Creation of Flowting Charge

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, granis in favour of the Lender a floating charge over the Charged Property.

Oualifyving Floating Charge

The provisions of paragraph 14 of schedule B1 to the Insolvency Act 1986 shall apply to the
floating charge constituted pursuant to Clause 3.1 (Creation of Floating Charge).

UK -610122489.2 4



4.1

6.

MEGATIVE PLEDGE AND RANKING
Negative Pledge

The Chargor shall not create or extend or permit to arise or subsist any Security Interest {other
than any Securiiy Interest constituted by this Charge and any other Security interests granted in
favour of the Lender) over the whole or any part of the Charged Property other than with the prior
written consent of the Lender,

Ranking

Any Tixed security gronted by the Chargor in favour of the Lender {whether before or aller this
Charge) shall rank in priarity to the floating charge constituted by this Charge.

In the event that the Chargor grants or creates any fixed security or floating charge in breach of
the prohibition in Clause 4.1 {(Negative Pledge) or with the consent of the Lender but with no
writlen agreement of the Lender as to the ranking of them, this Charge shall rank in priority o

thal fixed security or Doating charge.

PERFECTION OF SECURITY
Documents

The Chargor shall promptly deposit with the Lender {unless already held by its solicitors on behalf
of and to the Lender's order or at the relevant Scottish Property Register for the purpose of
registration of the Security Inferest) on request all deeds, certificates and other documents of titde
to the exfent that they are in the control of the Chargor from fime to time relating to the Charged
Property and shall prompty, upon the request of the Lender from time to fime, deliver to the
Lender all such other documents relating to the Charged Property as the Lender may require.

FURTHER ASSURANCE
Fuarther Assurance

The Chargor shall promptly do all such acts and execute all such documents (including
assignations, assignments, fransfers, mortgagss, charges, pledges, fixed security, notices,
registrations, filings and instructions) as the Lender or any Receiver may specify {and in such
form ag the Lender or any Recelver may require} in Favour of the Lender or its nomines(s) as so
specified to:

6.1.1 perfect the security constituted or intended to be constituted in respect of the Charged
Property {which may include the execution by the Chargor of a meortgage, charge,
standard security, pledge, assignation, assignment, other fixed security or other Security
Interest over all or any of the assets forming part of, or which are intended to form part
of, the Charged Property);

6.1.2 confer on the Lender a Security Interest over any property and assets of the Chargor
located in any jurisdiction equivalent or similar to the security intended to be constituted
by or pursuant 1o this Charge;

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

6.1.4 facilitate the realisation of the assets which form part of, or are intended to form part of,
the Charged Property; and/or

Uk -~ 6101224802 3
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7.6

77

6.1.5 create fixed security over its Charged Property (and any part of it) which is capable of
being subject to, or charged by way of, fixed security.

Necessary Action

The Chargor shall take all such action as iz available to it {including making all filings and
regisirations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any security conferred or intended 1o be conferred on the Lender by or pursuant
to this Charge,

TIINDERTAKINGS
General

The undertakings in this Clause 7 (Undertakings) vemain in force from the date of this Charee for
so long as any amount is outstanding under this Charge.

Restriction on fhsposals

The Chargor shall not enter into a single transaction or a series of transactions (whether related
or not} and whether voluniary or fnvoluntary 1o sell, assign, lease, transfer or otherwise dispose
of the whole or any part of the Charged Property, other than any disposal of any Charged Property
which is subject only (o sny floating charges (granted by the Chargor in favour of the Lender) for
Tull consideration in the vrdinary and usval course of the Chargor’s business as it is presenliy
conducted or as permitted under the Facility Agreement.

Access

The Chargor shall permil the Lender and any other person nominated by it free access at all
reasonable fimes and on reasonable notice to enter upon and/or view the state and condition of
the Charged Property {without, in any case, becoming liable to account as heritable creditor in
possession or morigagee in possession).

Insurance

The Chargor shall comply with the undertakings relating to the Insurances pursuant to clause
17.45 {fnsurance) and Schedule 4 (fnzurances) of the Facility Agreement,

The Chargor shall not do or cause or permit 0 be done or, as the case may be, not dose, and shall
not fail o discloss, any matter or thing which may make any such insurance a3 is required by
Clause 7.4 (nsuronce) above void or voidable.

Authorisations

The Chargor shall promptly obtain, comply with and do all that is necessary to maintain in full
foree and effect, and supply certified coplies to the Lender of, any Authorisation required under
any law or regulation of its jurisdiction of incorporation fo enable it to perform its oblipations
under this Charge and to ensure the legality, validity, enforceability or admissibility in evideace
in its jurisdiction of incorporation of this Charge.

Complinnce with Laws and Regulmiions

The Chargor shall comply in all regpects with all laws and regulations (o which it or any Charged
Property may be subject, if failure so to comply would materially impair its ability to perform its
ohligations under this Charge,

UK - 61012248592 £



7.8

7.1

7.13

Acquisition of Land

The Chargor shall immediately notify the Lender of any acquisition by it of any freehold, heritable
or leasehold property or of any agreement entered into by it or of which it has the benefit for the
aoquisition of any such property.

Paymeni of Onigoings

The Chargor shall punctually pay or cause to be paid {except when contested on reasonahle
grournds) and shall indemnify the Lender and any Receiver or Delegate on demand against all
present and fulure rents, rates, taxes, assessments and outgoings of whalsoever nature imposed
upon of payable in respect of the Charged Property or by the owner or occupier of the Charged
Froperty upon the same becoming due and payable or within any applicable grace period. If any
of the foregeing shat] be paid by the Lender or any Receiver or Delegate they shall be reimbursed
by the Chargor to the Lender or such Receiver or Delepate on demand and shail carry interest at
the rate specified in Clause 2.2 (fmieress) Trom the date of payment by the Lender or such Recejver
or Delegate until reimbursed {after as well as before any judgment).

Muaintenaace aad Repalr
The Chargor shall at all times, to the Lender’s satistaction, repair and keep:
7101 all of its buildings and erections in good and substantial repair and condition; and

7302 all of its fixtures (including trade fixtures and fitfings and tenants’ fixiures and fittings),
plant, machinery, implemernts and other effects and chatiels wherever located in a good
state of repair and in good working order and condition and shall, as and when
necessary, renew and replace such items when they shall become obsolete, worn out or
destroved with iterms of similar guelity and of equal or greater value,

If default shall be made by the Chargor in complying with Clause 7.10 (Muintenance and Repair)
above, the Lender may {but shall not be obliged to) carry out any necessary repairs with power
for the Lender, its agents and their respective officers, agents and employees to enter upon and/or
inspect any Charged Property for that purpose.  All moneys expended by the Lender in carrying
out such acts shall be reimbursed by the Chargor to the Lender on demand and until so reimbursed
shall carry interest at the rate specified in Clause 2.2 (Jwferess) from the date of payment by the
Lender until reimbursed {after as well as before any judgment).

Alterafion to Properties or Use
The Chargor shall not, without the prior written consent of the Lender:

7121 sever or unfix or remove any of s fixtures (including trade fixtures and fitings and
tenants” fixtures and fittings) (except for the purpose of effecting necessary repairs to
any such items or renewing or replacing the same in accordance with Clauge 7.10
(Mainienance and Repairy 2bove);

7122 carry out or permit o be carvied owt any material demolition, rebuilding, reconstruction
or structural alteration of any of its buildings or erections except as required in terms of
the Consents; or

7.12.3  change or alter the use of any of s properties.

The Chargor shall promptly give notice to the Lender in the event of any of its buildings or
grections being damaged or destroyed.
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7.14

716

FPower of Leasing

Other than the Approved Sub Lease, the Chargor shall not, without the prior written consent of
the Lender:

7.14.1  exercise any statwtory or other power of leasing or letiing, or accept or agree to accept
surreniders or renunciations of any leases, or enter into any agreement for lease or letting,
in respect of any of its properties; or

7.14.2  create any licence in respect of any of its properties, or let any person into occupation
of, or share occupation of, any of its properties or grant any other interest in any of its
properties.

Development

The Chargor shall not, without the prior written consent of the Lender make or, insofar as it is
able, permit others to make any application for planning permission in respect of any of its
properties or carty out or permif to be carried out on any of ifs properties any “development”
{other than the Project) within the meaning of any legislation from time ta time regulating the
development, use, safety and control of property (including, without Hmitation, the Planning Acts
and any orders or regulations made under such Planning Acts),

Performance of Gbhligations
The Chargor shall:

7.10.1  observe and perform all restrictive and other obligations, burdens, covenants and
stipulations now or at any time affecting any of ifs properties or the mode of use or the
enjayment of the same and shall not enter info any onerous or restrictive obligations
affecting any of its properties;

7162 diligently enforce all restrictive and other obligations, burdens, covenanis and
stipulations benefiting any of its properties and shall not {and shall not agree o) waive,
release of vary any of the same; and

7.16.3  obtain and maintain [or the benefit of its properties and the owner and ocoupier thereof
for the time being all party wall awards or agreements, rights of light agreements, and
rights of access and supply of services, over and in respect of any adjoining or
neighbouring property which in each case are necessary or expedient for the use,
occupation and/or enjovment of those properties.

Lease Obligations

Without prejudice to the generality of Clause 7.16 (Performance of Obligations) above, the
{Chargor shail:

7.47.1  where lessor, observe and perform all obligations, burdens, covenants and stipulations
of the lessor, and diligently enforce the performance and observance of the covenants
and obligations of the lesses, contained in any lease to which any of its properties may
be subject; and

7.17.2  where lessee, observe and perform all obligations, burdens, covenants and stipulations
of the lesses, and diligently enforce the performance and observance of the covenants
and cbligations of the lessor, contained in any lease under which any of its properties is
held.
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7.18

7.19

7.21

8.3

Information

The Chargor shall promptly supply to the Lender such information as the Lender may require
about the Charged Property and its compliance with the terms of this Charge and such {urther
information regarding its financial condition, assets and operations as the Lender may request.

The Chargor shall promptly notify the Lender in writing of any action, ¢laim or demand made by
or against it in connection with all or any part of the Charged Property 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 the Chargor’s proposals for settling, liquidating, compounding or contesting the
same and shall, subject to the Lender’s approval of such proposals, implement them at its own
£xXpense.

Notices relating to Charged Property

The Chargor shall, within 5 Business Days’ of receipt by it of any application, requirement, order
or notice served or given by any public or local or any other avthority with respect 1o the whole
or any part of the Charged Property:

7201 deliver a copy to the Lender;

7202 inform the Lender of the steps taken or proposed to be faken by it to comply with the
relevant application, requirement, order or notice; and

7.20.3  comply with any request by the Lender to take such action as the Lender may believe
necessary to preserve or protect the Charged Property or the secwrity constituted or
intended to be constituted by this Charge.

Nar Jeopardise Securily

The Chargor shall not do or cause or permit 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 Charge, except 1o the extent expressly permitted by the terms
of this Charge.

ENFORCEMENT OF SECURITY
Whean Security becomes Enforceable

The security constituted by this Charge shall become immediately enforceable at any time after
the occurrence of an Enforcement Event.

At any time after the security constituted by this Charge has become enforceable, the Lender may
in its absolute discretion enforce all or any part of that security at the times, in the manner and on
the terms it thinks fit and take possession of and hold or dispose of all or any part of the Charged
Property.

Riglht of Approprivtion

To the extent that any of the Charged Property constitutes “financial collateral” and this Charge
and the obligations of the Chargor under this Charge constituie & “security financial collateral
arvangement” (in each case as defined in, and for the purposes of, the Financial Coliateral
Arrangemenis (MNo. 2) Regulations 2003 (81 2003 No. 3228) (the “Regulations™), the Lender
shall have the right, at any time after the security constituted by this Charge has become
enforceable, to appropriate all or any part of such financial collateral in or towards discharge of
the Becured Liabilities. For this purposs, the parties agree that the value of such financial
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8.4

8.5

@1

collateral shail be {in the case of cash) the amount standing to the credit of each Lender account
of the Chargor, together with any accrued but unpaid interest, at the time the right of appropriation
is exercised and (in the case of company shares or equivalent securities, bonds or other radeable
capitel markets debt instruments or other tradeable securities) the market price of such securities
determined by the Lender by reference 1o a public index or by such other process as the Lender
may select, including independent valuation. In each case, the parties agree that the manner of
valuation provided for in this Clause 8.3 (Right of Appropriotion) shall constitute a commercially
reasonable manner of valuation for the purposes of the Regulations.

Redempiion of Prior Security Interests

Al any time after the security constituted by this Charge has become enforceable, the Lender or
any Receiver may at any thoe: :

g1 redsem any prior Security Interest over any Charged Property;
8.4.2 procure the transfer of that Security Interest (o the Lender; or

843 settle and pass the accounts of the person o persens entitled to such Security Interest
{and any accounts so settled and passed shall be conclusive and binding on the Chargos).

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

APPOINTMENT OF RECEIVER AND ADMINISTRATOR

Appoiniment

At any time:

9.1.1 following the cceurrence of an BEvent of Default;

912 after the Chargor has failed to pay all or any of the Secured Liasbilitles following a
demand for payment of the same by the Lender;

9.1.3 aller an application is presented for the making of an administration order in relation to
the Chargor;

9.1.4  after any person who is entitled to do so gives written notice of its intention to appoint
an administrator of the Chargor or files such a notice with the court;

9.1.5 after the Chargor so requests the Lender in weiting; or
9.1.6 afier a petition is made for the appointiment of a Judicial factor to the Chargor
the Lender may without prior notice 1o the Chargor:

(&) appoint any one or more persons o be a Receiver of the whole or any part or
parts of the Charged Property; and/or

{b) appoint one or more persons fo be an administrator of the Chargor,
in each case In accordance with and to the extent permitted by applicable laws.

Removal

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

92.1 remove any Receiver appointed by It and
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9.4

9.5

9.4

4.7

i6.

822 appoint, whenever it deems it expedient, any one or more persens to be a new Receiver
in the place of or in addition to any Receiver.

Statutory Powers of Appointment

The powers of appointment of a Receiver conferred by this Charge shall be in addition to all
statutory and other powers of appointment of the Lender by applicable law 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 Property.

Capacity of Recelver

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

The agency of each Receiver shall continue until the Chargor goes into liquidation and after that
the Receiver shall act as principal and shall not become the agent of the Lender.

If there is more than one Receiver holding office at 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 Charge and by Iaw) individually or together with any other
person appointed or substituted as Recelver.

Remunerativn of Receiver

Subject to section 58 of the Insolvency Act 1986, the Lender may fix the remuneration of any
Receiver appointed by it without any restriction imposed by law or otherwise and the
rerauneration of the Receiver shall be a debt secured by this Charge, which shall be due and
pavable immediately upon its being paid by the Leader,

POWERS OF RECEIVER

General

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

Without prejudice to the generality of this Clause 10 (Powers of Receiver), each Receiver shall
have all the rights, powers and discretions of an administrative receiver under Schedule 2 to the
insolvency Act 1986 and (to the extent permitted by law) all the rights, powers and discretions of
an administrative receiver under Schedule 1 to the Insolvency Act 1936 whether he falls within
the statutory definition of an administrative receiver or not.

Specific Powers

Each Receiver shall have the following powers (and every reference in this Clause 10.3 (Specific
FPowers) to the “Charged Property” shall be read as a reference o that part or parts of the
Charged Property in respect of which that Receiver was appointed):

10.3.1  power to purchase or acquire land and purchase, acquire or grant any interest in or right
over land as he thinks it

10.3.2  power to take immediate possession of, get in and collect any Charged Property;
1033 power to carry on the business of the Chargor as he thinks {it;

10.3.4  power (but without any obligation to do so) to:
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10.3.9

10.3.10

10311

10.3.12

UK. -510122489.2

) make and effect all repairs, alterations, additions and insurances and do ail
other acts which the Chargor might do in the ordinary conduct of its business
as well for the protection as for the improvement of the Charged Property;

{) commence or complete any building operations on any properties of the
Chargor;
{c} apply for and maintain any planning permission, building regulation approval

or any other permission, consent or licence; and

)] 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
objections to any order for the acquisition of all or any part of the Charged
Property and represent the Chargor at any enquiry to be held to consider such
objections or otherwise relating to any such acguisition,

in each case as he thinks it

power to appoint and discharge managers, officers, agents, advisers, accountants,
servants, workmen, confraciors, surveyors, archilecis, lawvers and others {or the
purposes of this Charge upon such ferms as to remuneration or otherwise as he thinks
fit and power to discharge any such persons appointed by the Chargor (and the costs
mcwrred by any Recelver in carrying out such acts or doing such things shall be
reimbursed to that Receiver by the Chargor on demand and wntil so reimbursed shatl
carry interest at the rate specified in Clause 2.2 (inferest) 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
Lender} on the sscurity of any Charged Property either in priority to the security
constituted by this Charge or otherwise and generaily on any terms and for whatever
purpose he thinks fit;

power to sell. exchange, convert into money and realise any Charged Property by public
auction or private contract and generally in any manner and on any terms as he thinks
fit;

power to saver and seil separately any fixtures from the property containing them
without the consent of the 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 a survender of any lease or tenancy of any
Charged Property on any terms whicl he thinks fit {including the payment of money o
a lessee or tenant on a surrender);

power to settle, adjust, refer to arbifration, compromise and arrange any claims,
accounts, dispuies, questions and demands with or by any person who is ar claims to be
a creditor of the Chargor or relating in any way to any Charged Property;

power to bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any Charged Property or in relation to the Charpor which may
seem (0 him to be expedient;

power 1o give valid receipts for all moneys and execute all assurances and things which
may be proper or desirable for realising any Charged Property;



104

.

112

1%

12.1

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

13,3.14 power to do ail such acts as may seem o him to be necessary of desirabla in order o
initiate or continue any development of any Charged Property and for these pwposes to
appoint and to enter into such contracts with such building and engineering contractors
or other contractors and professional advisers as he may think fit;

163,15 power to call any meeting of the members or directors of the Chargor in order io
consider such resolutions or other business ag he thinks fit;

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

10.3.17  power to do all other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive 1o any of the rights, powers
or discretions conferred on a Receiver under or by virtue of this Charge; and

10.3.13  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.

Lender’s Pinvers

To the fullest extent permitted by law, any right, power or discretion conferred by this Charge

{either expressly or impliedly) upon a Receiver may after the security constituted by this Charge

has become enforceable be exercised by the Lender in relation to any Charged Property,

irrespeclive of whether or not it has taken possession of any Charged Property and without first
appointing a Receiver or notwithsianding the appointmeni of o Receiver,

DISURETIONS AND BDELEGATION
fHzoretion

Any liberty or power which may be exercised or any determination which may be made under
this Charge by the Lender or any Recelver may be exercised or made in its absolute and unfettered
discretion without any obligation to give reasons.

Delepation

Each of the Lender and any Receiver may delegate (either generally or specifically) by power of

attorney or in any other manner to any person any right, power, autherity or discretion conferred
on it by this Charge (including the power of attorney).

Any such delegation may be made upon such terms and conditions (including the power 1o sub-
delegate) as the Lender or any Receiver {as the case may be) shall think fit,

Neither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of any
Delegate,

POWER OF ATTORNEY

Appointment and Powers

The Chargor, by way of securily, irrevocably appoints the Lender, every Receiver and every
Delegate severally and independently to be its attorney and in its name, on its behalf and as its act
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12.2

13.

13.1

13.2

i4

4.1

and deed t¢ execute, deliver and perfect all documents and do all things which the attorney may
consider to be required or desirable for

12,11 carrying out any obligation imposed on the Chargor by this Charge; and/or

12,12 enabling the Lender or any Receiver or Delegate to exercise, or delegate the exercise
of, any of the righis, powers, authorities and diseretions conferred on it or him by or
pursuant to this Charge or by law {including the exercise of any right of an owner of the
Charged Property).

Ratificetion

The Chargor shall ratify and confinm whatever any attorney does or purports fo do pursuant to i
appointment under Clause 12,1 (dppointment and Powers).

FROTECTION OF PURCHASERS

Consideration

The receipt of the Lender or any Recsiver or Delegate shall be a conclusive discharge to a
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 the Chargor) or in making any acguisition
in the exercise of their respective powers, the Lender, every Receiver and every Delegale may do
so Tor such consideration, in such manner and on such ferms as it or he thinks it

Protection of Third Parties

Mo person {including a purchaser} dealing with the Lender, any Receiver or anv Delegate shall
be hound to enguire:

13.2.1  whether the Secured Liabilities have become payable; or

13.2.2  whether any power which the Lender or any Recelver or Delegate s purperting io
exercise has arisen or become exercisable; or

13.2.3  whether any money remains due under the Finance Documents; or

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

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

APPLICATION OF PROCEEDS

irder of Application

14.1 All moneys received or recovered by the Lender, any Recelver or any Delegate pursuant
to this Charge, afier the security constituted by this Charge has become enforceable, shall {subject
to the claims of any person having prior rights thereto and to the terms of Section 60 of the
Insolvency Act 1986 and other applicable laws) be applied in the following order (hut without
prejudice to the right of the Lender to recover suy shertfall from the Chargor):

M1 in ortowards pavment of all costs, losses, liabilities and expenses of and incidental to
the appointment of any Receiver or Delegate and the sxercise of any of his rights and
powers, including his remunperation, and all cutgoings paid by himg

14.1.2  inortowards payment of all other Expenses;
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14.4

16.
16.1

14.1.3  inortowards 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

1.4 i payment of the surplus (iF any) 1o the Chargor or other person entitled to it
Clause 14.1 (Order of 4pplicationy will override any appropriation made by the Chargor.
New Accouats

If the Lender al any thue receives, or is deemed to have received, notice of any subsequent
Security Interest or other interest affecting any Charged Property, the Lender may open a new
account with the Chargor.

if the Lender does not open a new account, it shall nevertheless be treated as if it had done so at
the fime when it received, or was deemed to have received, such notice. As from that time all
payments made by or on behalf of the Chargor 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
reduction of the Secured Liabilities,

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the Lender may (in
its absolute discretion) convert any moneys received or recovered by the Lender or any Receiver
or Delegate pursuant to this Charge or any moneys subject to application by the Lender or any
Receiver or Delegate pursuant to this Charge 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 oblaining
such other currency with the first currency and the Secured Liabilities shall be discharged only o
the extent of the net proceeds of such conversion realised by the Lender. MNothing in this Charge
shall requirs the Lender to make, or shall impose any duty of care on the Lender in respect of,
any such currency conversion.

NG LIABILITY

Meither the Lender nor any Receiver or Delegate shall in any circumstances {either by reason of
entering into or taking possession of any Charged Praperty or for any other reason and whether
as credifor, heritable creditor or mortgagee in possession or on any other basis) be lable to account
to the Chargor for anything, except actual receipts, or be lable 1o the Chargor Tor any costs,
charges, losses, labilitles or expenses arising from the realisation of any Charged Property or
Trom any act, default or omission of the Lender, any Recelver, any Delegate or any of their
respective officers, agents or employees in relation to the Charged Property or from any exercise
or purported exercise or non-exercise by the Lender or any Receiver or Delegate of any power,
authority or diseretion provided by or pursuant to this Charge or by law or for any other loss of
any nalure whalsosver in comection with the Charged Property, the Finance Documents or this
Charge.

If the Lender, any Receiver or any Delegate enters into or takes possession of the Charged
Property, it or he may, to the extent permitted by law and in sccordance with applicable law, at
any iime relinguish possession,

SET-OFF

Without limiting any other rights conferred on the Lender by law or by any other agreements
entered into with the Chargor, the Lender may {but shall not be obliged to) set off any matured
obligation dug from the Chargor under this Charge (1o the extent beneficially owned by the
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Lender) or owed by the Company to any Affiliate of the Lender (to the extent beneficially owned
by that Affiliate) against any obligation (whether matured or not) owed by the Lender o the
Chargor, regardless of the piace 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 of exchange in #ts usual course of business for the purpose of the set-off. 1 the obligation
owed by the Lender is unliguidated or unascertained, the Lender may set off in an amount
estimated by it in good faith to be the amount of that ebligation.

17. EFFECTIVENESS OF SECURITY
Continuing Security

17.1 The security constituted by this Charge shall remain in full Torce and effect as a2 continuing
security for the Secured Liabilities, unless and until discharged by the Lender, and will extend o
the ulimate balance of all the Secured Liabilities regardless of any intermediate payvment or
discharge in whole or in part

Cumulative Rights

17.2 The security constituted by this Charge and all rights, powers and remedies of the Lender provided
by or pursuant to this Charge or by taw 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, powers and remedies provided by law.
No prior Becurity interest held by the Lender over the whole or any part of the Charged Property
shall be superseded by, or supersede o merge into, the security constituted by this Charge.

Reinstatement

17.3 H any discharge, release or arrangement (whether in respect of the obligations of the Chargor or
any Security Interest for those obligations or otherwiss} s 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 insolvency, higuidation, administration or otherwise, without limitation, then the
Hability of the Chargor under, the security constituted by this Charge will continue or be reinstated
as if the discharge, release or arrangement had not occurred.

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

Fmmedinte Becourse

7.5 The Chargor waives any right it may have of first requiring the Lender to proceed against or
enforce any other rights or Security Interest or claim payment from any person or file any proof
or claim in any insolvency, administration, winding up or Hguidation proceedings relating to any
person before claiming from it under this Charge.  This waiver applies irrespective of any law or
any provision of any agreement, account arrangeimnent, transaction or engagement entered into by
the Chargor with the Lender to the contrary.

Appropriations

[7.6 Until all the Secured Liabilities which may be or become payable by the Chargor under or in
connection with this Charge have been irrevocably and unconditionally paid, performed and
discharged in full, the Lender may:

17.6.1  without affecting the Hability of the Chargor under this Charge:
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17.6.2

(&) refrain from applying or enforcing any other moneys, Security Interest or
rights heid or received by it in respect of the Secured Liabilities; or

) apply and enforce the same in such manner and order as it sees it {(whether
against the Secured Liabilities or otherwise) and the Chargor shall not be
entitled 1o direct the appropriation of any such moneys, Security Intevest or
rights or to enjoy the beneflit of the same; and/or

hold in 2 suspense account any moneys received from or on behalf of the Chargor or on
account of the Chargor’s Hability in respect of the Secured Lisbilities (amounts standing
o the eredit of any such suspense account (o bear interest af a rale considerad by the
Lender to be a faiv markel rate).

Waiver of Defences

17.7 Meither the obligations of the Chargor under this Charge nor the security constituted by this

Charge nor the rights, powers and remedies of the Lender provided by or pursuant to this Charge
or by law will be affected by an act, omission, matter or thing which, but for this Clause 17.7,
would reduce, release or prejudice any of its obligations under this Charge, any of that security
or any of those rights, powers and remedies (withowt limitation and whether or not known to it or
the Lender ) including:

17.7.1
1772

17.7.3

17774

17.7.3

17.7.6

17.79.7

any time, waiver or consent granted to, or composition with, any parson;

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

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 OF ANy non-presentation or non-chservance of any formality or other requirement
in respect of any instrument or any failure to realise the full value of any Security
Interest;

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

any variation, amendment, 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) or replacement of any Finance
Document or any other document or Securily Interest including without limitation any
change in the purpose of, any extension of or any increase in, any facilify or the addition
of any new facility under any Finance Document or other document or Security Interest;

any unenforceability, iHegality or invalidity of any obligation of any person under any
Finance Dhocument, agrecment, account arrangement, fransaction, sngagement or any
other document or Security Interest; or

any insolvency or simifar proceedings.

iB. CERTIFICATES AND DETERMINATIONS

18.1 Any certificate or determination by the Lender of a rate or an amount under this Charge is, in the
absence of manifest error, conclusive evidence of the matters to which it relates.
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PARTIAL INVALIDITY

If, at any time, any provision of this Charge is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Charge 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 security constituted, or intended to be constituted, by this Charge is invalid, unenforceable or
inelTective for any reason, that shall net affect or impalr any other part of the security.

REMEDIES AND WAIVERS

N taibure to exercise, nor any delay in exercising, on the part of the Lender, any right or remedy
under this Charpe 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 other right, remedy
or power. The rights, remedies and powers provided in this Charge are cumulative and not
exclusive of any rights, remedies or powers provided by law,

Any amendment, waiver or consent by the Lender under this Charge 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

Any communication to be made under or in connection with this Charge shall be made in
accordance with clause 29 (Nofices, Ceriificates and Determinations ond Day County of the
Facility Agreement.

ABSIGNATION

The Lender may assign, charge or transfer all or any of its rights under this Charge without the
consent of the Chargor. The Lender may disclose any information about the Chargor and this
Charge as it shall consider appropriate to any actual or proposed direct or indirect successor or o
any person to whom information is required to be disclosed by any applicable law or regulation.
The Chargor may not assign, charge, transfer or otherwise dispose of any part of the benefit or
burden of this Charge or all or any of its rights under this Charge without prior written consent of
the Lender,

CONSENT TO REGIETRATION

The Chargor consents to the registration of this Charge and each certificate referved to in Clause
18 (Certificates and Determinations) for preservation and execution,

GOVERNING LAW AND JURISDICTION

Governing law

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

Ffurisdiction

The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Charge, including a dispute relating to the existence, validity or termination
of this Charge or any non-contractual obligation arising out of or in connection with this Charge
{a “Dispute™),
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The parties (o this Charge agree that the courts of Scotland are the wost appropriate and
convenient courts to settle Disputes and accosdingly they will not argue to the contrary or fake
procesdings relating to a Dispute in any other courts.

24.4 Clauses 24.2 and 24.3 {Jurisdiction) above are for the benefit of the Lender only. As aresult, the
Lender shall not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Lender may take concurrent proceadings in
any number of jurisdictions.

Walver of Inmunity

3
R
L% 5]

To the extent that the Chargor may in any jurisdiction claim for itself or its assets mmunity from
suit, execution, attachment {wheather in aid of exscution, before judgment or otherwise) or other
legal process and to the extent that in any such jurisdiction there may be attributed to itself or its
assels such immunity (whether or not claimed), the Chargor rrevocably agrees not 1o claim and
trrevocably waives such immunity to the fullest extent permitied by the lews of that jurisdiction.

IN WITNESS WHEREOF! theze presents consisting of this and the preceding 18 pages are execuled as
follows:

THE CHARGOR
SUBSCRIBED FOR and ON BEHALF OF

NKS RENEWABLE ENERGY LTD

Director

on being signed by
DB RS

in the presence of

Witness signature:

Witness name: JA Yo Wi

Witness address: Chis Carperon Mckanne Haharro Dlwang LP
Cannon Mace,
78 Cannon Streed,
L{}ﬁdﬁﬂ ---------------------
ECAN BAF
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