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) In accordance with

Sectons 859A and M RO 1 -

859J of the Companies

Act 2008 Particulars of a charge La S erform
A fee is 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 is 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 1o refer to our guidance at
a charge created or evidenced by register a charge where there 15 no www companieshouse gov uk
an instrument instrument Use form MRO8

D/You must enclose a cerlified copy of the instrument with this form This
5

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it 1s accompan
court order extending the tme for delivery

THURSDAY

*L41L7JB1"
LDZ 18

19/02/2015 #

canned and placed on the public record Do not send the onginal, COMPANIES HOUSE

Company details | Wm

Company number

0|6|2|7|3l0|2|0 => Filling in this form
e Please complete in typescrpt or in

Company name 1n full l Equitix Investment Management Ltd bold black capitals
s

Al fields are mandatory unless
I specified or indicated by *

Charge creation date

Charge creation datd IT I-‘G- W lq !? W P_l— Iq

Names of persons, security agents or trustees entitled to the charge

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

Name

/| The 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

[J I confirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemnabional 6/14




MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which I1s
not a floating charge) or fixed secunty included in the instrument

Brief description

Please subrut only a short
descnption If there are a number of
plots of land, awrcraft and/or 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
instrument”

Please imit the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scottand) corporeal ar incorporeal
property not described above? Please tick the appropriate box

[v] Yes

] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[¥1 Yes Continue
[] 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 walt rank equally with or ahead of the charge?
Please tick the appropnate box

[v] Yes
{1 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 Oy (oneon Miknra (Y X

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

CHFPO25
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

|@mﬂﬂm John Ramsden

| Company name
CMS Cameron McKenna LLP

IMmbss Mitre House

|160 Aldersgate Street

|London

| Puost e

l County/Region

= el [[o[e

=

|vx DX 135316 BARBICAN 2

[“WMW 020 7367 3000

Certificate

We will send your certificate 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

tollowing.

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

[v) You have included a certified copy of the
instrument with this form

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

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

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

{¥) You have given a description in Section 4, if
appropnate

{¥] You have signed the form

{¥] You have enclosed the correct fee

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

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

E How to pay

A fee of £13 is 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 return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate 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 Regstrar 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, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the websie at www companieshouse gov uk or
emall 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: 6273020
Charge code: 0627 3020 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th February 2015 and created by EQUITIX INVESTMENT
MANAGEMENT LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th February 2015.

g

Given at Companies House, Cardiff on 26th February 2015
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Companies House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




EXECUTION VERSION

DEED OF ACCESSION

DATE Lg foruan_ 201

\J

PARTIES

1) THE COMPANIES, whose names, rvegistered numbers and repistered offices are set out in
Schedule | {the *Additicnal Chaigors™),

(2 THE ROYAIL BANK OF SCOTLAND PLC actung through its office at 280 Bishopsgate,
London EC2M RBB as apent and trustee for the Secured Parties (as defined below) (the
“Security Agent”), and

) PACE BIDCO LIMITED (registered tn England and Wales No 9213529} (the *“Compnny™}

BACKGROUND

(A) The Company has enlered mnfo a secunty agreement dated 29 Janvary 2015 (lhe “Security
Agreement”) between (1) the Company and (i) the Secunty Agenl.

8) Each Additional Chargor has ngreed to enter into this deed and to become an Additional
Chargor under the Security Agreement

() The Secunty Agent and the Additional Chargors intend this document to take effect as a deed
notwithslanding the fact thal a parly may only execute tlus document under hand.

(D) The Securily 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.

1.t

UR-205163291 §

DEFINITIONS AND INTERPRETATION
Definitinns

Tenus defincd 1n the Securdy Agreement have the same meang 16 (lus deed unless given a
different meaniag in thus deed This deed is a Finance Document.,

Cousti uction

Unless otherwise provided i tlus deed, the prowvisions of dause | 2 10 1 1) (Cambrrection) of

the Secunty Agreement shall apply to this deed as though they were set in full in this deed,
nuitalls mutands

ACCESSION AND COVENANT TO PAY
With effect {rom the date of this deed each Additional Chargor.
211 will become a party to the Secunty Agrezment as a Chargor; and

212  will be bound by all the tepns of the Secunty Agreement which are expressed to be
binding on a Chargor,

Subject to any express lnmits on ils habihty specifically set out w the Semor Facilities
Agreemenl, cach Additional Chargor hereby covenants with the Secunity Agent (as trustee for
the Finance Parties) that © will on demand pay and discharge all Secured Liabilities owing or
incurred from or by i to the Cinance Parlies m the manoer and at the time provided for in the

Finance Documents.

ORIGINAL SAVE FOR
REDACTIONS UNDER S.

L (ten, olens UL

Page 1 CMS Cameron McKenna LLP.
Mitre House, 160 Aldersgate
Street, London EC1A 40D

CERTIFIED AS ATRUE AND
COMPLETE COPY OF THE

859G COMPANIES ACT 200

Date: .. J4.[0L1 2015 .............




EXECUTION VERSION

23 Neither the covenant to pay m clause 2 2 above nor the Secunly constituted by thus deed shall
extend to or include auy Liabidily or sum which would, but for this clause, cause such covenant
or Secunty to be unlawfisl under any applicable taw

24 The Company hereby agrees to the Additional Chargors® accession.

3 GRANT OF SECURITY
Fixed Security

31 As & comtinuing secunty for the payment or discharpe of lhe Secured Liabilies, each
Additional Chargor with full title guarantee hereby-
3L granis to the Security Agent (a5 trustee for the Finance Parties), a charge by way of

legal mortgage over all its Propenies which are listed in schedule 2 (Properires
Curi enitly Ohened) to this deed;
3.12  chargesto the Secunty Agent (as trustec for the Finance Partics), by way of first fixed
charge, all its
(a) Propesties acquired by Il aller Lhe date of this deed;
(b} Property Interests,
(c) Equipment,
{d) Securities,
{e) Intellectual Peoperty,
] Debls,
{e) Accounts,
(h) Goadwill and Uncalled Capital, and
{) rights, title and interest to any agreement, licence, consent or Authonsattons
(statutory o1 otherwise} relating to its business &l any time not olherwise
morigaged, charged or assigiied pussuant to elauses 31 1 to 3 | 4 inclusive
313 assigns (o the Security Agent {as trustee for the Finance Parties) absolutely, subject to
a proviso for reassigniment on redemplion, all of its night, title and interest w and to Lhe
Insurance Policies, and
314  asmgns o the Secunity Agent (as trustee for the Finance Parties), absolutely, subject to
a proviso for reassignment on redemption, the benefil of the Assigned Agreements to
which it 13 a party or an addressee, including but ot Iinuted to those listed in schedule
4 (Assigaed Agreements) of this deed and any clamms arising under any of the same,
and the benefit of any guarantee or security for the performance of the Assigned
Agreements.
Floating Security

32 As o conuimiing secunty for the payment or discharge of the Secured Luiabilities, each
Additional Chargor wath full titlc guarantee hereby charges (o the Scourity Agent (as trustee for
the Finance Parties), by way of first floating charge (a) all of uts undertaking, property assets
aud nghts at any time not effectively mortgaged, charped or assigned pursuant to clauses 3 | 1
to 3 1 4 inclusive above and (b) all of its assets sitared in Scotland but {(c) excluding any asses
situated in Guemnsey

UK-205163291 | 2
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34

35

5.

51

EXECUTION VERSION
Leasehold Secarity Restrictions

There shall be excluded from the Secunty created by this decd and by the Security Agresment
and from the opemtion of clause 3.1 (Resericitons on Dealing) of the Secunty Agreement, any
Excluded Property unti the refevant Condition or waiver has been excluded or obtained

For each Excluded Property, esch Additional Chargor undenakes to.

341 apply for the relevant consent or waiver of prohibitton or condittons withuy ten
Business Days of the date of this deed and, to use ils reasonable endeavours to obtan
that consent or waiver of prohibition as saon as possible,

342  upon request, keep the Security Apgenl intormed of its progress in obtmning such
consen! or waiver, and

343 forthwith upon receipt of such consent or watver, provide the Secunty Agent with &
capy

Invnedialely upon receipt of the relevant waiver or consent, the relevant formerly Excluded
Property shall stand charged to the Security Agenl (as trustee for the Finance Parties) under
clause 3.1 1, clause 3 1 2{a) or clause 3.1.2{b) (Fu.ed Security) of the Security Agreement as the
case may be If requsred by tlie Security Agent at any time foliowing receipt of that waiver ar
consent, the relevant Addtional Chargor will execute a valid lixed charge in such form as the
Security Agent shatl require

LAND REGISTRY RESTRICTION

In respect of any Properiy siluated in England and Wales regsiered at the Land Registry and
cither (1) charged by way of a legal mongage under tins deed or (it) othenwise idenufied by the
Security Agenl as requinng a restnctton, each Additional Chargor hersby consents to the entry
of the following restriction on the register of sts Ltle ta such Property,

“No disposition of the registered estate by the proprietor of the registered estate 15 0 be
registeied without a written consent signed by the proprietor for the tune being of lhe charge
dated [o] in favour of [name of Securty Agenr} referved 10 i the charges register or, if
appropriate, signed on such proprictor”s belialf by its conveyancer”

MISCELLANEQUS
With effect from the date of this deed

the Secunity Agreement wilt be read and consirued for all purposes as if each Additional

Chargor liad been an original party in the capacily of Chargor (but so that the Secunty created
on this accession will be created on the date of this deed),

any reference m the Secunty Agreement to this deed and stmular phrases will include this deed
and all references i the Security Agreement to schedule 2 {Proper ties Currentiy Owined) (or
any part of ut}), schedule 3 (Aecounts) (or any part of it) or schedule 4 {Assigned Agreements) (or
any par of it) will nclude a reference to schedule 2, schedule 3 or schedule 4 of tIus deed (or
relevant pant of such schedule) as apphicable.

GOVERNING LAW
This deed 15 govermed by, and shall be construed wn accordance with, English law

UK-205163911 3

Page 3
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72

73

74

EXECUTION VERSION
ENFORCEMENT
Jurisdiction of Enghsh Courts

The cours of England ftave exclusive jurisdiction (o settle any dispuie ansing out of or in
conneclion with thiz deed {mcluding 2 dispuie regarding the existence, validily or termination of
tlus deed) (a “Bispute”).

The parties agree Lhat the courts of England are the most appropnate and convemenl courts to
setlle Disputes and necordingly no party will argute to the contrary

Ths clause 73 15 for the benefit of the Security Agent only As a result, the Security Agent
shall not be prevented fiom taking proceedings cefating to a Dispute in any otler courts with
junsdiction To the extent allowed by law, the Secunty Agent may lake concutrenl proceedings
1 any number of jurisdichions

Serwnce of Process

Without prejudice to any other mode of service allowed under any relevant law, each Additional
Chargor:

741 wrevocably appoints the Company as 115 agent for service of process tn relauon to any
proceedings before the English courts in connection with any Finance Document; and

7.42%  agrees that failure by a process agent to natify any Additional Chargor of the process
will not invahidate the praceedings concerned

COUNTERPARTS

This dead may be executed 1 counterparts, all of which when taken together shall be deemed lo
constitute one and the same nstrument

In Witness whereof thus deed has been duly executed on the date first above wrtten

UK-105163291 | q
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EXECUTION VERSION

SCHEDULE 1
ADDITIONAL CHARGORS

Name Registered Number | Registered Office

Equitix Holdings Ltd 05972500 10-1} Charerhouse Square London
ECiM 6ELH

Equitix Investonent Management Ltd 05273020 10-11 Charterhouse Squae London
ECIM 6EH

Equitix Lid 06026637 10-11 Charterhouse Square London
ECIM 6EH

Equitix OP 1 Limited 49416 Redwood Hause, St Juhian’s Avenue,
St Peter Port, Guernsey, GY| 1WA

]

Equitix GP 2 Limited 52486 Redwood House, St Juban's Avenue,
St Peter Port, Guemisey, GY1 [WA

Equitix GP 3 Linited 55700 Redwood llouse, Si Juhan's Avenus,
St Peler Port, Guenisey, GY! 1WA

Equitix Energy Effictent GP | Limuted | 08144724 10-11 Charterhouse Square London
ECIM 6EH

Equiix Energy Elficiency GP | Linuled | 56253 Redwood House, $1 Juhan's Aveaue,
St Peler Port, Guemsey, GY1 1WA

Equitix Funance Ltd 06026641 10-11 Charterhouse Square London
ECIM 6EH

Equitix No | Lunited 06734860 10-1t Charterhouss Square London
ECIM 6EH

Equitix No 2 Limited 07405279 10-11 Charterhouse Square London
ECIM GEH

Equitix No. 3 Lid 08196295 10-11 Charterhouse Square London
ECiM SEH

. 18-1t Charterfiouse Square London
tix Energy Efficiency No. | Ltd 08451746
Bquitix Energly Efficlency ECIM 6EIl

UK-SUstossy) §
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EXECUTION VERSION
SCHEDULE 2

PROPERTIES CURRENTLY OVWNED

Part A:

Registered Land

None at the date of this deed

Part B.

Uaregistered Land

None a1 the datc of this decd

UR-2ua168.0v1.1 L]
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EXECUTION VERSION

SCHEDULE 3}
ACCOUNTS

Company name | Bank Bank Address Acceunt nomber Sort Code
Equitix Lid The Royal Bank | — I

of Scotland plc
Equitix Lad The Berelays | ]

Bank plc
Equitix The Royal Bank -
Investment of Scotland ple
Management [.td
Equitix Barclays Bank ple [
Iavestment
Management Ltd
Equitix Barclays Bank plc -
fuvesiment
Management Ltd
Equitix Holdings | The Royal Bank -
Ltd of Scotland ple
Equitix Holdings | Barclays Bank plc ]
Lid

k)

UK-20516329¢ 1
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EXECUTION VERSION

El4 SHP

Equutix Energy The Royal Bank -
Efficient GP 1 of Scotland ple
Limited
Equutix No 1 The Royal Bank I
Lanuted of Scolland ple
Equilix No 2 The Royal Bank -
Limited of Scotland plc
Equitix GP | The Royal Bank ]
Limuted of Scotland

International
Equitix GP 2 The Royal Bank ]
Liouted of Scotland

International
UK-205163291 | 3
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EXECUTION VERSION

Equitix GP 3 The Royal Bank ’_ I_
Limited of Scotland

International
Equitix Energy | The Royol Bank ]
Efficiency GP | of Scotland
Limited International
UK-205163291 | 4
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UK-205163291 ¢

SCHEDULE 4

ASSIGNED AGREEMENTS

Maungement Agreements
Parward Investment Agreements
Prolect Services Agreements

Limited Partnership Agreements

Page 10
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EXECUTION VERSION

SIGNA I'ORILS {TC DELD OF ACCESSION)

THE COMPANY

Executed as a deed by

PACE BIDCO LIMITED

acting by its duly authorised attomey
Hiedoge  AQams |

n the prescace of

Name of witness

Signature:

Address

Occupation

THE ADDIITONAL CHARGORS

Cxecuted as a decd by
EQUITTX HOLDINGS 1D
acting by its duly authorised sttormey

s pass

in the presence of,

Name of wiuess
Signature

Address

Occupation vee

UK-205163293 ¢

Duty Avihonsed Allomey

)
}
}
)
)

Duly Authonsed Atomey

P

Page 11



EXECUTION VERSION

SIGNATORIES (TO DEED OF ACCESSION)

TIIE COMPANY

Executed as a deed by }

PACE BIDCO LIMITED )]

acting by 1ts duly authorised attomey | O e e
ceeae e e ae eaeees } Duly Authorised Altomey
in the presence of* }

Name of witness et et s se e e e e e

Stgnalure: ¢ v e merees e e e ees

Address, cerves sumesssisns 4 smee se erede e

Occupation’ Cee e eeien 4 eaes een e erene s eerans

THE ADDITIONAL CIIARGORS

Executed as a deed by }

EQUITIX ROLDINGS LTD )

acting by its duly authorised atterney ) e
. en“rw:s\’.ﬁﬁhﬂ'\ ) Authenised Atiomey
i the presence of }

Name of witness

Signature

Address

Occupation

UK-205163291 1 1t

Page 12




EXECUTION VERSION

Executed as a deed by }

EQUITIX INVESTMENT

MANAGEMENT LTD )

acting by its dulwumﬁsed altorney }
. Geoilea Jadian | )

in the presence of }

Name of witness
Signatuse:

Address

Occupation,

Executed as a deed by
EQUITIX LTD

acting b?( s duly authorjsed attorney
Aeolhen . Tacho,

1 the presence of

et

Name ol winess,
Signalure

Address-

Qccupation:

UR-2051632%1 | 12
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Executed as a deed by
EQUITIX GF 1 LIMITED
company incorporated in the
Istand of Guerisey, by

“Thomers, Bm A
being [2] person{s] who, in

accordance with the laws of that

territary [is][are] acting under
the authonity of that company.

in the presence of

Signature of wilness:
Name:

Address.
QOccupation.

Executed as 4 deed by
EQUITIX GP 2 LIMITED
company incarporated i the
Island of Guernsey, by

Ahomy,
being [a] pcrsonm

accoidance with the laws of thal

territory [1s][are] acting under
the authonty of that company

in the presence of*
Signature of witness,
Name.

Address,

Occupation

UK-205163291.0
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EXECUTION VERSION

Execuled as a deed by
EQUITIX GP 3 LIMITED
company incorporated in the

IsEc:i of Guernsey, by

{MOMNMes 115
being [a] person(s] who, in
nccardance with the laws of that
territory [1s]{are] acling under
the authority of thal company

in the presence of

Signature of wilness
Name

Address.

Occupalion®

Executed as a deed by )
EQUITIX ENERCQY LEFFICIENT GP 1
LIMITED
acting J its duly authortsed auomcy

! . Jo-‘l ~
in lhe presence of:

Nzme of witness.
Signalure

Address

Occupation

UK-205163291.1 14
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EXECUTION VERSION

Executed as a deed by

EQUITIX ENERGY EFFICIENCY GP |
LIMITED

company incorporated i the

Island of Guernsey, by

Tome, hm u§

being [a] personfs] witd, in

accordance with the laws of that

temitory [is){are] ecting under

the suthonty of that company

S

R ™ L P S ™

in the presence of

Signature of witness'
Name

Address

Occupation

Executed as a deed by

EQUITIX NO. 1 LIMITED

acting by its duly authorizsed attorney
T Gedlkn “Tackoon.
in the presence of

— et e mat

Namc of witness*
Signature

Address

QOccupation

UK-205163191 | |5
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EXECUTION VERSION

Executed as a deed by

EQUITIX NO. 2 LIMITED

acting by jts duly authonsud attomay
dw( achsoN

Dilly Authonsed Atlorney

)
)
)
)
)

in the presence of.

Name of wilness:
Signalure

Address-

QOccupation.

Execuled as a deed by

FQUITIXNO 3LTD

acting by its duly authouised attorey
Hon Sochisam .

in the presence of

......

ulhorised Altomey

Name of witness
Signaiure

Addrcss

Qccupation:

UK-205163391.1 11}
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EXECUTION VERSION

Executed as a decd by }
EQUITIX ENERGY EFFICIENCY NO. 1
LTD

acting by its duly autliorised attormecy

1n the presence o

Duly/Authorised Attormey

)
)
)
)

Mame of witness
Signature

Address’

Cccupation

Executed as a deed by )

EQUITIX FINANCE LTD )

acting by its duly authorised attomey ) vea e eee s
(eof (4;&;} ~Tadhsan ) uthonsed Attorney

in the presen }

Name of witness .
Stignature

Address,

Qccupation.

UR-2051063291 § 17
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EXECUTION VERSION

SEC

Exccuted as & deed by

THE ROYAL BANK OF SCOTLAND
PLC

acting by

in the presence of*

)
)
)
)
}
)

Signature of witness
Name:

Address

Occupation:

UK-205153291 1
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