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2. MRO o
Act 2006 Particulars of a charge Laserfo rm

A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page

< What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by reqister a charge where there 1s no www compamnieshouse gov uk
an mstrument nstrument Use form MRO8

This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the charg
delivered outside of the 21 days it will be rejected unless it 1s accomp

court order extending the time for delivery || I“ M II I’ ”!41L7J!91 I“l I“{I ll |m
LD2 #19

B’You must enclose a certified copy of the instrument with this form Tt 19/02/2015
scanned and placed on the public record Do not send the original. COMPANIES HOUSE

Company details II lf I* l— For offical use
Company bt /|T |—;— |_9— IT I—?— IT ,_O— IT ? ;:glar;% glotr;‘;;eft:r::lypescnpl orin

THURSDAY

Company name n full | Equitix Holdings Ltd bold black capitals
/ | All fields are mandatory unless
specified or ndicated by *
E Charge creation date
Charge creation date |9 1 |"3 "0 ’"‘2 |’2 |"0 [’ 1 |" 5
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name lThe Royal Bank of Scotland PLC

Name /

Name

Name

|
|
|
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a shert descrption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which i1s
nol a floating charge) or fixed secunty included in the instrument

Bnef description

Please submit only a short
descnption If there are a number of
plots of land, awrcraft andior ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more details please refer to the
nstrument®

Please limit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge} or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

[v] Yes

[C] No

Floating charge

Is the mstrument expressed to contan a floating charge? Please tick the
appropnate box

[v] Yes Continue
[C] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please iick the appropnate box

[¥] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

[

© This statement may be filed after
the registration of the charge {use
form MROG}

Signature

I Please sign the form here

Signature

Signature

X CMS (omeon Ml LLW X

This form must be signed by a person with an mterest in the charge

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

|Cﬂ'ﬂmm John Ramsden

|Carvm1nam

Immm Mitre House

CMS Cameron McKenna LLP

|160 Aldersgate Street

lLondon

I Post town

IDx DX 135316 BARBICAN 2

[wepm 020 7367 3000

Certificate

We wali send your certfficate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following"

[¥] The company name and number match the
information held on the public Register

[¥] You have included a certified copy of the
ngtrument with this form

[¥] You have entered the date on which the charge
was created

[¥] You have shown the names of persons entitled to
the charge

i¥] You have ticked any appropriate boxes In
Sections 3,5,6,7&8

[¥] You have given a descnption in Section 4, ff
appropnate

(Y] You have signed the form

[¥] You have enclosed the correct fee

[v] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record

mow to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House’

E Where to send

You may retumn this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5972500
Charge code: 0597 2500 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th February 2015 and created by EQUITIX HOLDINGS LTD

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th February 2015

Gwen at Companies House, Cardiff on 26th February 2015

ROF
<aF O,

Companies House e ormc st or

REGISTRAR OF COMPANIES

dy

404 Reg,
& g
g sand



EXECUTION VERSION

DEED OF ACCESSION

DATE |3 (ébrga%__zms

PARTIES

43 THE COMPANIES, whose names, registered numbers and registered offices are set out
Schedule | (the “Additional Chavgors™),

(2} THE ROYAL BANK OF SCOTLAND PLC acting through 1fs office at 280 Bishopsgate,

London £C2M RBB as agent and trustee for the Secured Parties (as defined below) (the
“Secority Agent™}, and

3) PACE BIDCO LIMITED (regstered in Eagland and Wales No 9213529) (the *Company™)

BACKGROUND

(A) The Company has entered into a securily agreement dated 29 January 2015 (he “Security
Agrecimnent”) between {t) the Company and (i1} the Secunty Agenl.

B) Each Additional Chargor has agreed to enter into tles deed and 10 become an Addional
Chargor under the Securily Agreement

() The Security Agent and the Additonal Chargors intend this document to take effect as a deed
notwithstanding the fact that a party may only execute this document under hand

(D) The Secunty Agent holds the benefit of this deed on trust for the Finance Parties on the terms of
the Finance Documents.

1T IS AGREED as follows

1. DEFINITIONS AND INTERPRETATION
Defininons

1t Terms defined 1n the Secunty Agreement have the same meaning n this deed unless given a
different meaning n thus deed. This deed 1s a Finance Document
Coitstruction

12 Unless otherwise provided in ths deed, the provisions of clause | 2 to | 1 (Comvtruciin) of

the Secunty Agresment shall apply to this deed as though they were set i full in this deed,
mutalis mutandrs

2. ACCESSION AND COVENANT TO PAY
21 With cffect from the date of this deed each Additionat Chargor
211 wiit become a party to the Secunty Agreement as a Chargor; and

212  wil be bound by all the ienms of the Secunty Agreement wiuch are expressed to be
binding on a Chargor

22 Subject lo any express lumts on ss hability specifically set out w the Semor Facililies
Apreement, cach Additienal Chargor herehy covenants with the Securily Agent (as trustee for
the Finance Parties) that it will on demand pay and discharge all Secured Liabnlities owing or
wmctrred from or by il to the Ninance Parties in the manne ; f AND
Finance Documents. CERTIF! THE

OMPLETE COPY OF

NAL SAVE FOR

UK-205163191.1 ORIGI S

REDACTIONS UNDERS.

859G COMPANl(\ES ACT 200

UL 1773 ML) S——

LLP,
CMS Cameron McKenna .
Page 1 tre House, 160 Aldersgate
° ‘\Sntlreet, London EC1A4DD

s




EXECUTION VERSION

23 Neither the covenant to pay us clause 2 2 above nor the Security constituted by tlus deed shall
extend to or raciude any habtlity or sum whach would, but for this clause, cause such covenant
or Secunty to be unlawful under any applicable law

24 The Company hereby agrees to the Additiona!l Chargors® accession.

3 GRANT OF SECURITY
Fixed Secunrity

31 As a continuing secunity for the payment or discharpe of the Secured Liabilities, each
Additional Chargor with full tile guarantee hereby
311 granis to the Security Agent (as trustee for the Finance Parties), a charge by way of

legal mortgage oaver all its Propenies which are Iisted in schedule 2 (Propertres
Curi ently Ovwaed) to this deed;
312 charges o the Sccunty Agent (as trustee for the Finance Parties), by way of first fixed
charge, all its*
(a} Properties scquired by it after Lhe date of this deed,
{b) Property Interests,
(c} Equipment,
(d) Securities,
(e) Inte)lectusal Property;
{0 Debts,
() Accounts,
(h} Goodw:ll and Uncalled Capstal; and
)] rights, title and 1nterest to any agreement, licence, consant or Authonsations
(statutory o1 otherwise} refating to its business al any time not otherwise
morigaged, charged or assigned puisuant to clauses 3 1 1 to 3 1.4 inclusive
313 assigns (o the Security Agent (as trusiee for the Finance Parties) absolutely, subject to
a proviso for reassignment on redemption, all of its nght, ulle and interest in and to the
Insurance Policies; and
314 assigns 1o the Securily Apent (as trustee for the Finance Parties), absolutely, subject to
a proviso for reassignment on redentplion, the benelit of the Assigned Agreements to
witich 1t 18 a party or an sddressee, including but not limuted to those listed in schedule
4 {Assigued Agreements) of this deed and any elaims arising under any of the same,
and ke benefit of any guarantee or security for the performance of the Assigned
Agreements
Floating Security

32 As o contimung secunty for the payment or discharge of the Secured Liabilities, each
Addtional Chargor with full title guarantee hereby charpes to the Security Agent (a5 rusiee for
the Finance Parties), by way of first floating charge (a) all of 1ts undertaking, properly asseis
and nghts at any tune not effecuvely mortgaged, charged or assigned pursuant to clauses 3 1.1
to 3 1 4 inclusive abave and (b) all of its assets situated in Scotland but (¢) excluding any assets
situated in Guemsey

UK-205163391,1 2

Page 2




i3

34

35

51

5.2

6.

EXECUTION VERSION
Leaseliold Security Restrictions

There shall be excluded from the Security created by this deed and by the Security Agreement
and from the opemation of clause 3 1 (Resericrions on Dealing) of the Secunty Agreement, any
Excluded Property until the relevant Condition or waiver has been excluded or obtained.

For cach Excluded Property, cach Addiional Chargor undertakes to

341 apply for the relevant consent or waiver of prohibition or conditions willun ten
Business Days of the date of this deed and, to use its reasonable endeavours to obiain
that consent or waiver of prohitition as scon as possible;

342 upon request, keep the Secunty Apgenl tntormed of its progress in obtmning such
consent or waiver; and

343  forhwith upon receipt of such consent or waiver, provide the Secunty Agent with a
capy.

Immediately upon receipt of the relevant waiver or conseat, the relevant formerly Excluded
Property shall stand charged to the Secunity Ageni (as trustee for the Fimance Parties) under
claouse 3 1 1, clause 3 1 2¢a) or clause 3 1.2(b} (Fuved Securley) of the Secunty Agrecment as the
case may be If required by the Securily Agent at any ume foltowing recept of that watver or
consent, the relevait Addnional Chargor will execute a valid lixed charge in such form as the
Security Agent shall require

LAND REGISTRY RESTRICTION

In respeci of any Properiy situated in England and Wales registered at the Land Registry and
either (1) charged by way of a tegal morigage under tins deed or () otherwise identificd by the
Security Agenl as requining a restrichon, each Additionnl Chargor hereby consents to the entry
of the following restriction an the register of its ttle 1o such Property:

“No disposition of Lhe registered estate by the proprictor of the registered estale 15 {0 be
registeied without a wrilten consent signed by the proprictor for the trme being of the charge
dated [} i favour of [neme of Secwity Agent] referred (o n the charges register or, if
approptiate, signed on such proprietor's behalf by its conveyancer”

MISCELLANEOUS

With effect from the date of this deed

the Secunty Agreement will be read and consirued for all purposes as if each Additional
Chargor had been an onginal party 1 the capacity of Chargor (but so that (he Secenty created
on this accessian wiil be created on the date of this deed),

any reference m the Secunty Agreement to this deed and smular phrases witl include this deed
and all references 1n the Security Agreement to schedule 2 (Preperties Currently Owned) (or
anty par of 1t), schedule 3 (Accowmits) (or any part of i) or schedule 4 {(Assigned Agreentents) (or
any parl of 1) will include a reference to schedule 2, schedule 3 or schedule 4 of thus deed (or
relevant part of such schedule) as apphicable.

GOVERNING LAW
This deed is governed by, and shall be construed in accordance with, English law

UK-205t6324t.1 )

Page 3



7.t

72

73

74

EXECUTION VERSION
ENFORCEMENT
Jurisdiction of English Conr(s

The counts of England have exclusive jurisdiction (o seitie any dispute ansing oul of or in
connection with this deed (mcluding a dispute regarding the existence, valtdily or termination of
ths deed) (a “Dispute”).

The parties agree thal the courts of England are the most appropnate and convenient courts to
seille Disputes and accordingly no party will argite to the coulrary

This clause 73 s for the benefit of the Secunly Agent only. As a result, the Sccurily Agent
stiall not be prevented fiom laking proceedings relzting to o Dispule m any other courls with
junsdiciion To the extent allowed by law, the Secunty Agent may take concurrent proceedings
in any number of junsdiclions

Service of Process

Without prejudice to any olher made of service allowed under any relevant law, cach Additional
Chargor-

741 wrevocably appoints the Company as s ageut for seivice of process in relation to any
proceedings before the English courts m connection with any Finance Document, and

742  agrees (hat failure by a process agent to natify any Additonal Chargar of the process
will ant invalidate the praceedings concerned

COUNTERPARTS

This deed may be executed in counterparts, all of which when taken together shall be deemed 1o
constitule one and the same instrument

In Witness whereof tlus deed has been duly executed on the date first above wntten

UK-305163244 | 4
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EXECUTION VERSION

SCHEDULE 1
ADDITIONAL CHARGORS
Name Registered Number | Registered Office
Equitix Holdings Ltd 05972500 $0-1§ Charterhouse Square Londan
ECiM 6ELI
Equitix Investment Matagement Ltd 06273020 10-11 Charterhouse Square London
ECIM 6EH
Equitix 14d 06026637 10-11 Charterhouse Square London
LCIM &EH
Equitix GF } Lumited 49416 Redwood House, St Julian's Avenue,
St Peter Port, Guernsey, GY1 1 WA,
Equitix GP 2 Lunited 52486 Redwood House, St Juban's Avenue,
St Peter Port, Guernsey, GY1 IWA
Equiitx GP 3 Lunted 55700 Redwood llouse, St Julian's Avenue,
5t Peter Port, Guernsey, GY {WA
Equstix Energy Efficient GP | Linuted | 08144724 10-11 Chanerhouse Square London
ECIM 6EH
- - . Redwood House, St Julian's Avenue,
tix Ex Effi GP 1 Linuted | 56253 ’
Equilix Energy Efficiency T St Peter Port, Guemnsey, GY1 1WA
Equitix Fruance Lid 06026641 10-11 Charterhouse Square Landon
ECtM 6EH
Equitix No | Limited 06734860 10-11 Charterhouse Square London
EC1M 6E!H
Equitix No 2 Limuted 07405279 10-11 Charterhouse Square London
ECIM GEH
Equitix No. 3 Lid 08196295 10-11 Charterhouse Square London
ECIM 6EH
. 10-11 Charterhouse Square London
tx E Effi No | Lud 08451746
Equitix Energy Efficiency No ECIM 6EIl
(ELCXUATERPL 5

Page 5




UK-20163091 1

SCHEDULE 2

PROPERTIES CURRENTLY OWNED

Part A:

Registered Land

None at the date of this deed

Part B:

Unregistered Land

Nose at the date of this decd

Page 6
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EXECUTION VERSION

SCHEDULE3
ACCOUNTS

Company pame | Bank Bank Address Account number Sort Code
Equitix Lid The Royal Bank ] ]

of Scolland ple
Equux L1d The Barclays [ ]

Bank plc
Equitix The Royal Bank I
Invesiment of Scotland plc
Management ftd
Equttix Barclays Bank ple e [
Investment
Management Lid
Equitix Barclays Bank pic [ _
[nvestiment
Management Ltd

I ]

Equitix Holdings
Lid

The Royal Bank
of Scotland plc

Equittx Holdings
Lid

Barclays Bank plc

UK-20546329¢ 1




EXECUTION VERSION

El4 SHP

Equitix Energy The Royal Bank I_ -
Efficient GP 1 of Scotland ple
Limited
Equitix No | The Royal Bank -
Lamazted of Scotland ple
Equitix No 2 The Roya! Bank -
Limited of Scotland ple
Equitix GF | The Royal Bank I [
Lamited of Scotland

Interaationsl
Equtix GP 2 The Royal Bank [
Limtted of Scotland

Internatignal
UK-205163391 §
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EXECUTION VERSION

| BquixGP3 | The Roysl Bank - .
| Limited of Scotland
Interniational

Equitix Energy [ The Royal Bank s e
\ Efftciency GP | | of Scotland

Luimited International
|
|
|

UK-205163281.1 v
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UK-205163291 |

SCHEDULE 4

ASSIGCNED AGREEMENTS

Marngement Agreements
Parward Investntent Agreements
Project Services Agreements
Limited Partoership Agreements

Page 10
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EXECUTION VERSION

SIGNATOWILS (TC DELED OF ACCESSION)
THE COMPANY

Executed as a deed by

PACE BIDCO LIMITED

acting by its duly authonsed altorncy
Hictoge  Agars..

1 the presence of

Duly Autliorised Altomey

— et Nt st

Name of witness
Signature.

Address-

Occupation

THE ADDITIONAL CHARGORS

Executed a3 a decd by )

EQUITIX HOLDINGS L1D )

acting by us duly nuthorised attorney ) ‘e aer e e eeeeens .-
. v e s o saares ) Duly Authonsed Atlomey

1n the preseee of, )

MNamcolwitness .. voeesee Boes e eer aen e

Signature R T

Address. e et e e e e s vesees eees

Occupation. cre et et e s me e eee ee e

UK-205 1632911 1
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EXECUTION VERSION

SIGNATORIES (TO DEED OF ACCESSION)
THE COMPANY

Executed as a deed by
PACE DIDCO LIMITED
acting by its duly authorised atlomney

ascsnn A oe s e

Duly Authonsed Altomey

P s 8 - sre 4 ses a

in the presence of

W

Name of witness ‘e e e e e
Signature: e aveees s

Address f e b e eseress e oeee s

creesrvenan

BRLTIINE SASREARAE EBerukd Vhudadrbiiduis

Occupation® crrreas smaresae s irere s

THE ADDITIONAL CHUARGORS

Executed as a deed by

EQUITIX ROLDINGS LTD

actipp by its duly authorised attomey
( S

Authonsad Attomey

)
)
)
)
)

in the presence ol

Name of wilness
Signature

Address

QOccupalion

UR-I05163291 1}

Page 12




EXECUTION VERSION

Exccuted as 2 deed by }
EQUITIX INVESTMENT
MANAGEMENT LTD )
acting by its dul_y)monsed allomey }
A Tacdogn ) thorised Allomey
in lhc presence of ]

Name of witness
Signalwe:

Address

Occupation

Execuled as a deed by
EQUITIX LTD

actmg 1ts duly autho allomey
?’ ,Julat.- 27N

.....

uthon tiorney

in (hc prcsmcc of.

Name of wilnzss
Signature

Address’

QOccupation’

UK-205163291 | 12




Executed as a deed by
EQUITIX GF 1 LIMITED
company incorporated in the
Istand of Guemsey, by
oeqs Pmay
being [a] persoafs] who, in

accocdance with the laws of that

territory [isj[are] acting under
the anthority of that company

in the presence of.

Signature of wilness
Narme.

Address,

Qccupation.

Executed as a deed by
EQUITIX GP 2 LTIMITED
company incorporated m the
Island of Guemsey, by

s
being [a] personfs] whey

accoidance with the laws of that

temutory [is){are] acung under
the authority of that company.

1n the presence of.
Signaiure of wilness
Name,

Address

Occupation:

Uk-205163291.(

S e e’ Saet aa? ard St S e el

L L L N

Page 14
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EXECUTION VERSION

Executed as a deed by
EQUITIX GP 3 LIMITED
company incorporated in the
lsl/a{f of Guernsey, by
thomes Om o
being [a] person(s] who, in
accordance with the laws of that
territory [is}{are] acting woder
tire authonty of thal company

i the presence of.

Signature of wiiness,
Name

Address.

Qccupation

Exccuted as a deed by )
EQUITIX ENERGY EFFICIENT GP 1
LIMITED
acung by its duly authorised attorney

Ledlien Tadlrvo .
in the presence of.

Name of wilness:
Signature.

Address’

Occupalion

UK-205163291. 1 [E]
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Execuled as a deed by

EQUITLIX ENERGY EFFICIENCY GP 1
LIMITED

company incorporated in the

Island of Guernsey, by

1moe,  Am
being [a] personfs] with, in
accordance with the laws of that
territory [isliare] ecting under
the suthority of that company,

i the presence of.

Signature of witness
Name

Address:

Occupation*

Execuled as a deed by
EQUITIX NO. 1 LIMITED
acting by 11s duly authorised attorney
....... Cea Tacddvon

in the presence of
Mame of witness®

Signature

Address.

QOccupation

UK-205163291 |

o

Nt e et et et vttt et ot

EE T e i
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EXECUTION VERSION

Executed as a deed by
EQUITIX NO. 2 LIMITED

actjug by )is duly authonsed attorney
&-647( G\J-\)a’\

D4 Authonsed Atlorney
in the presence of

)
}
)
)
}

Name of wilness:
Signature

Address-

Cecupalion,

Executed as a deed by

EQUITIX NO.3LTD

acting by i1s duly authouised attorney
(2 fg davan .

in the presence nf

—t et et o gt

Name of witaess
Signature’

Address

Cocupation:

UK-2050163291.1 [[]
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EXECUTION VERSION

Executed as a deed by

EQUITIX ENERGY EFFICIENCY NO. 1
LTD

acting Ly its duly authorised attomey

. Oreoflr L <Tachor

in the presence of.

b

Duly/Authonsed Attomey

)
}
}
)

Name of witness'
Signature*

Address:

Oceupation

Executed as a deed by }

EQUITIX FINANCE LTD )

actiag by its duly authorised atlomey } e e e
. {,—co( t&g .‘j.’ﬁhh;,or\ ) uthonised Attorney

in the presen )

Name of witness
Sipnature

Address:

Qccupation

UK-H5Lst9E 17
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EXECUTION VERSION

SEC AGENT

Exccuted as a deed by

THE ROYAL BANK OF SCOTLAND
PLC

acting by

)
)
)
)
)
)

1o the presence of*

Signature of witness’
Nasme:

Address.

Occupation,

UK-205163294 |
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