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THXS DEED is dated 3 August 2021 and is made

BETWEEN:

1.

ELGIN ENERGY HOLDINGS LIMITED a company incorparated in England and Wales with
registration number 067181686 and having its registered office at Twp Accounting LLP, The
Old Rectory, Church Street, Weybridge, Surrey, K113 8D {the "Chargor”); and

2. BERENBERG ALTERNATIVE ASSETS FUND II S.A., SICAV-RAIF with the subfund
Berenberg Green Energy Junior Debt Fund III represented by the AIFM {as defined below)
with its registered seat in 6B, rue Gabriel Lippmann, L - 5365 Munsbach, Grand-Duchy of
Luxembourg, registered with the commercial register of Luxembourg (Registre de Commerce
et des Sociétés) under number B213586 (the “Lender™.

WHEREAS:

(A) The Chargor is the registered and beneficial owner of the entire issued share capital of the
Company.

{B) The Chargor is now or may after the date of this Deed become indebted to the Lender as
principal, security or otherwise,

(S The parties to this Deed have agreed and It Is hereby intended that this Deed shall secure
the payment, discharge and performance of the Secured Liabilities.

{} The baard of directors of the Chargor Is satisfled that it Is in the best interest and for the

benefit of the Chargor to enter into this Deead.

IT IS AGREED as follows:

1

1.1

INTERPRETATION

Definitions

In this Deed:

“Act” means the Law of Property Act 1825;

“"AIFM" shall have the meaning ascribed thereto in the Facility Agreement;

“"Business Day” shall have the meaning ascribed thereto in the Facility Agreement;
*Company” means Hook Solar Limited a company registered in England and Wales with
company number 13395991 and having its registered office at The Old Rectory, Church
Street, Weybridge, Surrey, England, KT13 8DE;

“Drefault Rate” means the rate per annum payable in respect of any overdue amount as
determined by the Lender from time to time in accordance with the terms of the Facility
Agreement;

“Event of Default” means an Event of Default as defined in the Facllity Agreement;
“Facility Agreement” means the Promissory Note {Schuldschein) Loan Agreement dated
on or about the date hereof between (1) EEB Finance Designated Activity Company (as
Borrower) (2) The Companies Listed in Part II Of Schedule 1 of the Facility Agreement (as

Original Guarantors), (3} The Company Listed in Part 111 Of Schedule 1 of the Facility
Agreement (as Third Party Security Provider) and (4} the Lender (as Lender) (as the same
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1.2

1.3

1.4

may be amended, restated, supplemented, varied, extended, novated and/for replaced from
time to time);

“Finance Document” shall have the meaning ascribed thereto in the Facility Agreement;

“Guarantor” means from time to time, any guarantor or guarantors of all or any of the
Secured Liabilities which expression shall be deemed to include a body corporate and/or an
individual {as appropriate} and “Guarantors” shall be construed accordingly;

"Insolvency Act” means the Insolvency Act 1986;

“Receiver’ means any one or more receivers, administrative receiver and/or managers
appointed by the Lender in respect of the Chargor or over all or any of its property, assets
or undertaking (whether pursuant to this Deed, at law or otherwise) which shall, where the
context so admits, Include the plural and any replacement or substitute receiver and/for
manager;

“Related Rights” means in relation to any Securities, all rights derived from such Securities
including rights to dividends, Interest and other distributions paid or payable after the date
of this Deed on all or any of those Securities and all stocks, shares or other securities (and
dividends, Interest and other distributions on those Securities and on such stocks shares or
other securities) or other rights accruing or offered at any time by way of redemption, bonus,
pre-emption or otherwise to or in respect of all or any of those Securities or in substitution
ar exchange for all or any of the Secutities;

"Secured Liabilities” means all present and future obligations and liabilities (whether actual
or contingent and whether owed jointly or severally of in any other capacity whatsoever) of
each Transaction Obligor to any Secured Party under each Finance Document and any
reference to the “Secured Liabilities” includes a reference to any of them;

“Securities” means all of the shares owned ar held by the Chargor in the Company now or
in the future together with all Related Rights and which are to be secured under this Deed;

"Security” means the security constituted or Intended to be constituted by this Deed;

"Security Interest” means any mortgage, charge (fixed or floating), pledge, fien,
assignment, hypothecation, title retention, preferential right, trust arrangement or other
security arrangement or agreement (including the deposit of monies or property with a
person with the intention of affording such persan a right of set-off or llen) and any other
agreement or arrangement having a similar effect; and

“Security Period” means the period cornmencing on the date of execution of this Deed and
terminating upon the date on which the Lender notifies the Chargor that the Secured
Liabllities have been irrevocably and unconditionally paid and discharged in full and all the
commitments of the Lender cancelled,

Successors and Assigns

References to the “Lender”, the *Charaor” or any of the “"Guarantors” or any ather parson
include references to their successors and permitied asslgnees, transferees, novatees or
substitutes {as appropriate} whether immediate or derivative notwithstanding, in the case
of the Lender, any change in the constitution of the Lender or the absorption of the Lender
In or amatgamation with any other person or the acquisition of all or part of the undeitaking
of the Lender by any other person.

Headings

Clause headings and the contents page are inserted for convenience of reference only and
shall be ignored in the interpretation of this Deed.

Ceoenstruction
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1.4.1

1.4.2

1.4.3

1.4.4

References to this Deed or to any other agreement or document shall be construed
as a reference to this Deed or, as the case may be, such other agreement or
document as the same may have been, or may from time to time be, amended,
restated, varled, novated, assigned, substituted, supplemented or otherwise
modified from time to time (and so that any reference to this Deed shall Include,
uniess the context otherwise requires any other agreement or document expressed
to be supplemenial hereto or expressed to be collateral herewith or which Is
otherwise entered into pursuant to or in accordance with the provistons hereof}.

In this Deed (including the Recitals), all terms and expressions shall, unless
otherwise defined in this Deed or the context requires otherwise, have the meaning
attributed to such terms in the Facility Agreement (whether defined expressly in the
Facility Agreement or by reference to another document).

Unless a contrary Indication appears in this Deed:

1.4.3.1 references to any enactments or other |egislation shall be deemed to
include references to such enactment or other legislation as re-enacted,
amended, substituted or extended from time fo time;

1.4.3.2 refarences to clauses and Schedules are to be construed as references to
the clauses of and the Schedules to this Deed and any reference to this
Deed includes each of its Schedules;

words [mporting the plural shall include the singular and vice versa and words
denoting any gender Include all genders.

Unless the context otherwise requires:

1.4.5

1.4.4.1 Tassets” includes present and future properties, revenues and rights of
every description;

1.4.4.2 Inthis Deed "disposal” includes a sale, transfer, grant (including the grant
of an aption}, lease, mortgage, factor or other disposal, whether voluntary
or involuntary or whether by operation of law (and “dispose” shall he
construed accordingly);

1.4.4.3 a “person” includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust or
partnership {whether or not having a separate legal personality) of any two
or more of the foregoing;

1.4.4.4 any phrase introduced by the terms “including”, “include”, “in
particular” or any similar expresslon Is to be construed as examples and
not to be exhaustive;

1.4.4.5 a "regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or
regulatory, self-regulatory or other authority or organisation;

1.4.4.6 “tax” shall be construed so as to include any tax, levy, impost, duty or
other charge of a similar nature (including any penalty or interest payable
in connection with any failure to pay or delay in paying any of the samae).

References to, or to any specified provision of, this Deed, any cother Finance
Document or any other document, agreement or instrument shall be construed as a
reference to this Deed, such Finance Document or such other document, agreement
or instrument in force for the time being and as the same may be amended, restated,
extended, varied, novated, substituted or supplemented from time to time (which
may, as the Chargor specifically agrees and acknowledges in relation to any Finance
Document, include (i) any increase or reduction in any amount made available under
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1.5

2.1

2.2

1.4.6

1.4.7

1.4.8

1.4.9

thercunder and/or any alteration and/or addition to the purposes for which any such
amount, or increased or reduced amount, may be used, (i) any ancillary faciiities
provided in substitution for or in addition to the facilities originally made available
thereundaer, (iil) any rescheduling of the indebtedness incurred thereunder or change
to any repayment term applicable thereto, whether in isolation or in connection with
any of the foregoing, {lv} any substitution of any existing borrower thereunder for
any other borrower and/or addition of any pew borrowers thereunder and (v} any
combination of any of the foregoing) in each case in accordance with the terms
thereof or, as the case may be, with the agreement of the relevant parties and
{where any consents are required to be obtained as a condition to such amendment,
restatemment, extenslofi, varlation, novation, substitution or supplement being
permitted) with the requisite consents;

In this Deed, an Event of Default is Ycontinuing” whera such Bvent of Default has not
been remedied within any stated grace or remedy perlod applicable to such Event of
Default or otherwise waived by the Lender.

This Deed is intended to take effect as a deed, notwithstanding that the Lender may
execute it only under hand or not at all.

The Security shall enure to the benefit of and be enforceable by the Lender as Lender
notwithstanding any change in its constitution or [ts absorptian into or amalgamation
with any other person or acquisition of all or part of its undertaking by any other
person.

References to any Security "“created by this Deed” are to be deemed to Include such
Security created or intended to be created, constituted, given, made or extended by,
under or evidenced by this Deed.

Third Party Rights

1.5.1

152

1.5.3

Unless expressly provided to the contrary in this Deed, a person who is not a party
te this Deed has no right under the Contracts (Rights of Third Parties) Act 1999 (the
“Third Parties Act”} to enforce or enjoy the beneflt of any term of this Deed.

Notwithstanding any term of this Deed, the consent of any person who is not a party
to this Deed s not reguired to rescind or vary this Deed at any time.

Any Receiver, Delegate or any person appainted under Clause 9 may, subject to this
Clause 1.5 and the Third Parties Act, rely on any clause of this Deed which expressly
confers rights on it.

SECURED LIABILITIES

Covenant to pay and discharge

2,11

2.1.2

Subject to clause 2.2 {Limited Recourse), the Chargor hereby unconditionally and
irrevocably cavenants that it shall, on demand by the Lender or on such terms as
may otherwise be agreed in writing between the Chargor and the Lender, pay,
discharge and perform the Secured Liabilities. In the absence of any formal
agreement to the contrary, the Chargor acknowledges and confirms that any
liabllittes in respect of the Secured Liabilities shall be due and payable to the Lender
on demand.

The making of one demand shall not preclude the Lender from making any further
demands.

Limited Recourse

2.2.1

Notwithstanding anything to the contrary herein contalned, but subject as hereafter
exprassly provided, the recourse of the Lender in respect of the obligations of the
Chargor under this Deed shall be limited to the Chargor’s interest in the Securities
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2.2.2

2,23

and the Lender shall not otherwise have recourse to or take or pursue any judictal
or other steps or proceedings or exercise any other right or remedy that it may have
against the Chargor for the discharge and repayment of the Secured Liabilities and
no action, proceedings, claim, fevy, judgment or other process shall be taken or
levied against the Chargor in respect of its obligations under this Deed provided
always that:-

{a) nething in this clause 2.2 shall in any way prejudice the right of the Lender
to take any action or proceedings or seek any judgment to enforce or realise
the Securities and/for this Deed;

{b) this clause 2.2 shall be construed so as to maintain and preserve the
obligations contained in this Deed to the extent of the benefits, rights and
proceeds arising under or in connection with this Dead and so as to maintain
the security conferred thereby;

{c) nathing herein shall prevent the Lender from obtaining (but not enforcing) a
declaration or other similar judgment or order as to the obligations of the
Chargor under this Deed or any of the other Finance Documents or the
Securitles or to claim or prove in any bankruptcy, insolvency, reorganisation
or arrangement to the extent that such a claim or proof is a necessary
pracedural step to enable the Lender fully to realise the benefits of Its rights
and remedies under this Deed or any of the other Finance Documents; and

(d) the Chargor agrees that It shall at the Lender’s reascnable request take stich
action to preserve the Lender's rights under this Deed and any of the other
documents entered Into pursuant to the Finance Documents or the assets
subject therate as shall be within his power,

If the aggregate proceeds received or receivable by the Lender as a result of realising
the Securities In accordance with this Deed is insufficient to pay or discharge the
Secured Liabilities (including payment of all reasonably incurred costs and fees
involved In disposing or realising the Securities) in full for any reason, the Chargor
will not have any further liability under this Deed, and all the obligations and liabilities
of the Chargor under this Deed shall, subject to all applicable laws, be deemed wholly
satisfied and unconditionally and irrevocably discharged by receipt by the Lender of
those praceeds.

The limit on recourse provided for in clause 2.2 shall, to the extent specified in
clause 2.2.4, cease and be of no effect as regards the Chargor if:

(a) the Chargor contests the priority, validity or enforceability of this Deed ot
any part thereof; or

{b) the Chargor fails to take any affirmative action within Its control as is
required by the l.ender to preserve its rights under this Deed or takes any
action to frustrate or impede the enforcement or preservation by the Lender
of its rights under this Deed or registration thereof; or

(c) the Chargor is not the sole legal and beneficlal owner of the Securities it
purports to charge; or

{d) any execution, judgment, injunction, garnishee order or other process is
levied against the Chargor's interest In the Securities which restricts the
abiity of the Lender to sell the Securitles or reduces the value of the
Securities; or

{e) the Chargor commits (A} fraud or (B) engages in any wilful misconduct in
connection with the Securities and/or this Deed which restricts the ability of
the Lender to transfer or sell the Securities or reduces the value of the
Securities.
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2.3

2.4

2.5

2.6

3.1

2.2.4 If any of the events specified in clause 2.2.3 occurs in relation to the Chargor, the
provisions of clause 2.2 of this Deed shall not apply and the Chargor shall lose its
right fo limited recourse to the extent of the amount that the Lender would otherwise
have received from the Chargor if the relevant event had not cccurred together with
all costs and expenses incurred by the Lender In recovering same {the "Shortfalf")
and accordingly the Lender shall in these circumstances be entitled to have recourse
to the Chargor and its other assets for the amount of the Shortfall.

Interest

Subject to clause 2.2 (Limited Recourse), the Chargor shall pay interest on each amount
demanded of it under this Deed from the due date for payment until actual payment {after
as well as before judgment) at the Default Rate,

Payment free of deduction

All payments to be made under this Deed by the Chargor shall be made free and clear of
and without deduction for or on account of any set-off, counterclaim or any present or future
taxes, levies, imposts, duties, charges, fees, deductions or withholdings of any nature
whatsoever. If the Chargor shall at any time be compelled hy law to make any deduction or
withholding from any payment to be made under this Deed, the Chargor wili concurrently
pay to the Lender such additional amount as will result in payment to the Lender of the fll
amount which would have been received had such deduction or withhoiding not been made
and will, on request, supply to the Lender all appropriate documentation (in each case in a
form and substance satisfactory to the Lender) evidencing that the Chargor has duly
accounted to the relevant authority for any such deduction or withholding.

Evidence and calculation

Any certificate or determinaticn by the Lender as to the amount of the Secured Liabilities
shall, in the absence of manifest error or fraud, be conclusive and binding on the Chargor
for all purposes.

Obligations Unconditional

The ohligations of the Chargor under clause 2.1 (Covenant to pay and discharge) are
unconditional and neither the provisions of this Deed nor the obligations of the Chargor will
be affected by the occurrence or existence at any time of any of the following events or
clreumstances or by any persen’s knowledge or lack of knowledge as to any such matter:
(a) any person’s insolvency or lack of capacity, power or authority; (b} any unenforceability,
iltegality or invalidity of any cbligation of any person; {c) any change in the constitution,
membership, ownership, fegal form, name or status of any person; (d) the making,
amendment or termination of any other deed or agreement; (e) any amendment, novation,
re-statement or substitution of, or any supplement to, any other deed or agreement; (f) any
Increase or reduction in the amount of any person’s indebtedness or any alteration of any
term, condition or arrangement in respect of any persan’s indebtedness; (g) any person
taking or omitting to take any steps in relation to (i) the Chargor or any other person, (ii)
any of the Secured Liabilities, ({ll) any Security, guarantee or other financial support in
respect of any indebtedness and/or (iv) any other asset; or (h) anything else which, although
it could affect the Hability of a surety, would not affect the liability of a principal debtor.

CHARGING PROVISIONS

Security

Subject to clause 12.1 (Release of Security) the Chargor for good and valuable
consideration and as continuing securlty for the payment, discharge and performance of the
Secured Liabilities and as legal and beneficial owner hereby:

3.1.1 mertgages and charges and agrees to mortgage and charge In favour of the Lender,

by way of first fixed charge, all of its respective rights, title, benefit and interest
whatsoever, present and future, to or in or in respect of the Securities, but so that
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3.2

3.3

3.4

3.5

the Lender shall not in any circumstances incur any liability whatsoever in respect of
any calls, instalments or otherwise in connection with the Securities and grants a
lien to the Lender on the certificates and other documents of title relating to the
Securities together with such further certificates which may from time to time be
issued to the Chargor in respect of any conversion, bonus, redemption, option or
otherwise relating to the Securities; and

3.1.2 assigns and agrees to assign absolutely to the Lender by way of security ali of its
right, title and interest in the Securities.

Continuing Security

3.2.1 The Security is a continuing security over all present and future assets and
undertaking of the Chargor and will remain in full force and effect as a continuing
securlty for the payment and discharge of the Secured Liabilities until released or
discharged by the Lender.

3.2.2 No part of the Security will be considered satisfied or discharged by any Intermediate
payment, discharge or satisfaction of the whole or any part of the Secured Liabilities.

3.2.3 Ifuponthe final repayment and satisfaction of the Secured Liabilities there shall exist
any right on the part of the Chargor or any other person to draw funds or otherwise
which, if exercised, would or might cause the Chargor to become actually or
contingently ifable to the Lender whether as principal debtor or as surety for another
person, then the Lender will be entitled to retain this Security and all rights, remedies
and powers conferred by this Deed and the Securitles for s¢ long as the Lender,
acting reasonably, deems necessary and in the event that any demand is made by
the Lender under any Finance Document the said monlies will become due and shall
be paid and discharged to the Lender and all provisions of this Deed shall apply
accordingly.

Additional Security

This Deed Is in addition to and s not prejudiced by any other security held by the Lender for
the Secured Liabilities,

Validity of details of Securities

The fact that incorrect or incomplete detalls of any Securities are included or inserted In
Schedule 1 (Securities) will not affect the validity or enforceability of the Security created
by this Deed.

Non-Competifion

Until the Security bas been discharged, the Chargor will not, after a claim has been made or
by virtue of any payment or performance by the Chargor of the Secured Liabilities:

3.5.1 be subrogated to any rights, security or monies held, received or receivable by the
Lender or any person nor be entitled to any right of contribution or indemnity in
respect of any payment made or monies received on account of the Secured
Liabilities;

3.5.2 c¢laim, rank, prove or vote as creditor of any person; or

3.53 receive, claim ot have the henefit of any payment, distribution or security from or
on account of any person, or exercise any right of set-off as against any person, and

the Chargor shall forthwith pay or transfer to the Lender an amount egqual to the amount of
any dividend, distribution, contribution or benefit (including any amount set-off} actually
received by it and in the meantime shall hold the same in trust for the Lender to the extent
required to pay or discharge the Secured Liabilities,
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3.6

4.1

4.2

Regative Pledge and Restriction on Dealing

The Chargor unconditionally and itrevocable covenants with the Lender that it will not during
the Security Period without the prior written consent of the Lender:

3.6.1 save by way of charge which at the date of its creation operates as a floating charge
over all of the assets of the Chargor, create or attempt to create or permit to subsist
in favour of any person other than the Lender, any Security Interest in or affecting
the all or any part of the Securities;

3.6.2 assign, sell, transfer, discount, |ease release, termlnate, factor or otherwise dispose
(or assign, seli, transfer, discount, lease release, terminate, factor or otherwise
dispose) of all or any part of the Securities; or

3.6.3 permit any variation, walver or termination of any of the rights attaching to the whole
or any part of the Securities.

PERFECTION OF SECURITY

Documentation

The Chargor hereby covenants with the Lender that it shaH promptly upon the execution of
this Deed and/or following the acquisition of any Securities deposit with the Lender, or as
the Lender may direct:

4.1.1 all certificates and other documents of title or evidence of ownership in relation to
any Securities and execute and deliver to the Lender stock transfer forms {executed
in blank and left undated) and such other documents as the Lender may reasonably
require in order to enable the Lender {or its nominee) to he registered as the owner
or otherwise obtain legal title to any Securities;

4.1.2 the original share certificates in respect of the Securities;

4.1.3 letters of resignation from each of the directors and company secretary (from time
to time) of the Company in the form set out in Schedule 2 (Letter of Resignation)
and letters of authority in relation to the dating of such resignation letters from each
director and the company secretary (from time to time) of the Company in the form
set out in Schedule 3 (Letter of Authority re Letter of Resignation);

4.1.4 a dividend mandate in respect of the Securities In the form set out in Schedule 4
(Dividend Mandate);

4.1.5 an irrevocable proxy in respect of the Securities as set out in Schedule 5 (Form of
Irrevacable Proxy) executed by the Chargor in favour of the Lender entitling the
Lender to exercise all voting rights tagether with ali other rights and powers of the
Chargor in respect of the Securities;

4.1.6 a letter of authority in respect of the stock transfer form(s), dividend mandate and
irrevocable proxy in the form set out in Schedule 6 (Letter of Authority re Stock
Transfer Forms, Dividend Mandates and Forms of Proxy); and

4.1.7 such other documents as may be reasonably required by the Lender to give full effact
to the Security hereby granted.

Chargor's obligations
The Chargor covenants that during the continuance of this Security it shall:
4.2.1  forward to the Lender all notices, reports, accounts, circulars and other dacuments

in respect of the Securities which are sent to the holders of the Securities as soon as
reasonably practicable after they are received;
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4.4

4.5

4.2.2 take such action as the Lender may, in its absolute discretion, direct in the event
that it becomes possible (whether under the terms of issue of the Securities, a
reorganisation or otherwise)} to convert or exchange the Securities or have them
repaid or in the event that any offer to purchase is made in respect of the Securities
or any proposal Is made for varying or abrogating any rights attaching to them;

4.2.3 forthwith, sign, seal, deliver and complete all transfers, renunciations, proxies,
mandates, assignments, deeds and documents and do all acts and things which the
Lender may, in its absolute discretion, specify for enabling or assisting the Lender to
perfect its title to the Securities, to vest the Securities in the Lender or any nominee,
to exercise or to facilitate the proposed exercise of (or enable the Lender’s nominees
to exercise or to facilitate the proposed exercise by the Lender's nominees of) any
rights or powers attaching to the Securities or to sell or dispose of the Securities or
otherwise to enforce any of the Lender’s rights under this Deed;

4.2.4 procure forthwith such amendments to the articles of assaciation of the Company in
which the Securities are held as may be required to {i) permit, without restriction or
delay, the registration of the Secutities In the name of the Lender or in the name of
a transferee from the Lender or in the name of any nominee; and (ii) remove the
Company’s first and paramount lien on every share called or payable at a fixed time
in respect of that share and the extension of that lien to all dividends payabie thereon
in respect of shares which have been mortgaged or charged by way of security, and
procure that such atticles of associatlon are not subsequently amended In a manner
prejudicial to the Lender;

4.2,5 not knowingly by any act or omission do anything prejudicial to the maintenance of
the value of the Securities;

4.2.6 procure that the Company shall not issue any shares to any person without the prior
written consent of the Lender and that In the event that such consent is given it shall
procure that such shares are mortgaged and charged in favour of the Lender gn
terms similar to those contained in this Deed; and

4.2.7 if and when required by the Lender, execute such share transfers and such further
legal or other mortgages, charges or assignments in favour of the Lender as the
Lender shall from time to time require over all or any of the Securities.

Registration of transfers

Ensure that the directors of each Company shall not refuse to register a duly stamped
transfer of any Securities presented by the Lender and/or any Receiver appointed by it to
such company’s board of directors for registration and shall, if necessary, procure that the
articles of association of such company are amended as required in order to remove ot
otherwise rastrict any such discretion in a manner satisfactory to the Lender.

Further assurances

The Chargor shall, at its own expense, if and when at any time required by the Lender or
any Receiver appointed by it, execute such further security deeds or instruments (comprising
fixed charges and assignments) including, if required by the Lender (acting reasonably), a
deed of confirmation in respect of, inter alia, the continued validity of the Security in each
case in favour of or for the benefit of the Lender or any such Receiver and do all such acts
and things as may be reguired to perfect or protect the Security over the Securities (hoth
present and future)} or any part of the Securities or to facilitate the realisation of same or
the exercise of any right, power or discretion exercisable by the Lender or any such Receiver
or any of its delegates or sub-delegates in respect of any Securities.

Power to remedy
If the Chargor fails to comply with any of its obligations under this Deed, the Lender (or its

nominea} may {at the Chargoer’s expense) take such action as Is necessary to protect the
Securities against the consequences of the Chargor's non-compliance and to ensure
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compliance with such obligations. The Lender is not obliged to perform any obligation of the
Chargor to take any action which [t may be entitled to take under this Deed.

REPRESENTATIONS AND WARRANTIES

Representations and Warranties

The Chargor represents and warrants to the Lender that:

3.1.1
5.1.2

5.1.3

514

51.5

5.1.6

5.1.7

5.1.8

5.1.9

5.1.10

5.1.11

5.1.12

51.13

b.1.14

it is duly incorporated and validly existing under the laws of its place of incorporation:
it has the power to grant this Deed and to perform its obligations under this Deed;

it has the power and authority to own its assets and to conduct the husiness which
it conducts and proposes to conduct;

it has taken alf necessary corporate action to authorise the execution and delivery
of this Deed and to authorise the performance by it of its obligations hereunder and
this Deed constitutes its legal, valid, binding and enforceable obligations;

neither the granting of this Deed by it nor the performance by it of its obligations
hereunder will contravene any law, regulation or any agreement to which it is a party
or by which it is bound nor will it cause any limitation on any of its powers howsaever
imposad or the right or ability of its directors to exercise any such powers to be
axceeded;

it is not required to obtain any consents, licences, authorisations, or approval of or
exemption from any governmentat or public body or any entity in connection with
the execution, delivery or performance of this Deed or the deposit of the certificates
refating to or the transfer of the Securities to the Lender and/or any nominee under
the terms of this Deed;

it has not granted or created, nor is there outstanding, any Security Interest aver
the Secutities (or any part of the Securities);

the Securitles referred to in Schedule 1 (Securities) comprise the entire issued
share capital of each Company in which the Chargor has any interest;

the Chargor is the registered and beneficial owner of the Securities of the Company
referred to in Schedule 1 (Securfties) free from any Security Interast {other than
pursuant to this Deed);

the Chargor has delivered to the Lender all documents evidencing its ownership of
the Securities;

the Chargor has not received or acknowledged notice of any adverse claim by any
person in respect of the Securities or any interest in them;

the Securities referred to in Schedule 1 (Securities) have been duly authorised,
validly issued and are fully paid and non-assessable and are not subject to any claim,
lien or option or pre-emption or other rights;

the Chargor has full power to enter into and perform and will perform its obligations
under this Deed and all necessary action to enable the Chargor to execute, deliver
and perform same and to depasit the certificates relating to the Securities with the
Lender under the terms of this Deed has been taken and the Chargor has obtained
and will maintain in full force and effect all necessary consents, llcences and
authorities;

alt factual inrformation provided by it or on its behalf was true and accurate in all

material respects as at the date it was provided or as at the date (if any) at which it
Is stated tn be given; and

10 7137141.2




5.2

6.1

6.2

5.1.15 this Deed creates those Security Interests it purports to create and Is not liable to
be avoided or otherwise set aside on Its liquidation or otherwise,

Repetition

The representations and warranties set out in clause 5.1 (Representations and Warranties)
shall be given on the date of this Deed and shall be deemed to be repeated on each date on
which interest is due and payable in accordance with the terms of the relevant Finance
Document,

SECURITIES
General Undertakings
The Chargor hereby irrevocably covenants and undertakes with the Lender that it shall:

6.1.1 provide the Lender with such information, all documents of title, together with such
deeds, certificates and documents as the Lender may require, relating to any of the
Securities as the Lender may reascnably require from time to time;

6.1.2 conduct and carry on Its business in a proper and efficlent manner and shall at all
times keep full and proper books of account and records;

6.1.3 comply with all laws, statutes and regulations (including those relating to the
payment of taxes) which are applicable to it and obtain, effect, comply with and
maintain in full force and effect all registrations, licences, consents, authorisations
and exemptions required for the conduct of its business and the performance, validity
and enforceability of this Deed and any document entered into pursuant 1o this Deed
and generally do all other acts and things (including the taking of legal proceedings)
necassary or desirable to maintain, defend or preserve its right, title and interest to
and in the Securitles without infringement by any third party;

6.1.4 notify the Lender immediately If any distress or execution is levied or enforced
against it or any of its assets or any third parfy debt order or freezing order is made
and served on it;

6.1.5 notify the Lender immediately if any steps (including the making of an application
without the giving of any notice} are taken by any persan {including the Chargor) In
refation to its examination, receivership, winding up or dissolution or any analogous
step or pracedure is taken in any jurisdiction;

6.1.6 not do or allow to be done any act which could, in the reasonable opinion of the
Lender, have a material adverse effect on the value of any Securities;

6.1.7 except where the Lender so requires or permits, nominate another person to enjoy
or exercise any of its rights in relation to any of the Securities; and

6.1.8 maintain its centre of main interests (COMI}, for the purposes of Council Regulatian
(EC) No 2015/848 on Insolvency Proceedings (as amended by the Insoclvency
{Amendment} (EU Exit) Regulations 2019 (SI 2019/146)), in England and Wales.

Rights prior to defgult

Prior to the Security becoming enforceable In accordance with clause 7 (Rights of
Enforcement), but not otherwise, the Chargor shall;

6.2.1 be entitled to exercise all voting rights in relation to the Securities mortgaged and
charged by it under this Deed provided that the Chargor shall not exercise such
voting rights in any manner which would alter the rights attached to the Securities
or which, in the opinion of the Lender, would prejudice the value of or the ability of
the Lender to realise the Sceurity; and
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6.3

6.4

6.5

6.6

8.1

6.2.2 be entitled to receive all dividends, interest and other monies arising from the
Securities.

Rights during default

After the Security has become enforceable in accordance with clause 7 (Rights of
Enforcement), the Lender:

6.3.1 may, at its discretion and without any further consent or authority from the Chargor:

(i}  register all or any of the Securities in the name of the Lender or its nominee
and the Chargor shall, as and when required by the Lender, procure such
registration;

(i) exercise (or refrain from exercising) any voting rights in respect of the
Securities; and

(ii) exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Securities,

in such manner and on such terms as the Lender may in its discretion think fit; and

6.3.2 shall be entitled to receive all dividends, interest and other monies arising from the
Securlties and to apply same in payment of the Secured Liabilities and, in that
regard, the Chargor shall take all necessary steps to ensure that all dividends,
interest and other monies arising from the Securities are paid directly to the Lender.
If the Chargor receives any dividends, interest or other monies arising from the
Securitles, it shall promptly pay the same to the Lender and pending such payment
shall hold the same on trust for the Lender.

Payment of Monies

The Chargor covenants with the Lender that It shall pay when due all monies and payments
which may be or become due In respect of the Securities from time to time,

Performance by the Lender

If the Chargor fails to perfarm any of the obligations relating to the Securities {including the
payment of any monies or other payment due In respect of any of the Securities) the Lender
may, at its sole discretion, do so on Its behalf and the Chargor shall repay to the Lender on
demand, any cost or expense incurred by the Lender together with the accrued interest on
any such cost and expense at the Defauit Rate from the time or respective time of the same
having been paid or incurred until payment thereof (as weli after as before judgment).

Liability of the Lender

Notwithstanding the provisions of clause 6.5 (Performance by the Lender), if the Chargor
fails to perform any of its obligations in refation to the Securities, the Lender shall not be
obliged to perform any of the obligations of the Chargor in relation to the Securities nor shall
it have any liabllity in respect of the Securities as a result of the grant of this Deed, the
transfer of the Securities to the Lender or Its hominee or as a result of the perfarmance or
non-performance of any such obligation.

RIGHTS OF ENFORCEMENT

The Security will become immediately enforceable upon the occurrence of an Event of
Default which is continuing.

ENFORCEMENT OF SECURITY

Powers of the Lender
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8.2

8.3

8.4

8.5

At any time when the Security created by this Deed is enforceable, the Lender may, without
further notice:

8.1.1 sell, appropriate, realise or transfer, including to itself or to any other party, all or
any of the Securitles;

8.1.2 appoint one or more persons to be a Receiver of ali or any part of the Securities;
and

8.1.3 exercise any of the powers, authoritles, and discretions conferred on mortgagees,
administrators or receivers, under the Act, the Insolvency Act, any other legislation
or regulation or under this Deed; and

8.1.4 take such further action as it sees fit to enforce all or any part of the Security created
by this Deed.

Redemption of prior Security

8.2.1 Where there is any Security created over any of the Securities which ranks in priority
to the Securlty created by this Deed and:

{a) the Security created by this Deed becomes enforceable; and
{b} the holder of such other Security takes any steps to enforce that Security,

the Lender or any Receiver may, at its sole discretion and at the cost and expense
of the Chargor, redeem, take a transfer of and repay the indebtedness secured by
such other Security. All amounts paid by the Chargor or a Receiver under this clause
8.2 will form part of the Secured Liabilities.

Liability and Privileges of the Lender and Receiver

8.3.1 Nothing In this Deed shall be deemed to impose an the Lender or any Receiver, any
llability whatsoever in relation to the Securities or render the Lender or any Receiver
lable to account to the Chargor in respect of any Securities or be liable to the Chargor
in respect of any lass or damage which arises out of the exercise, the attempted or
purported exercise or the failure to exercise any of their respective powers or for any
other loss of any nature whatsoever.

8.3.2 The Lender will not be llable for any involuntary losses which may occur as a result
of the exercise or execution of the statutory power of sale or any of the powers or
trust expressed or implied which may be vested in the Lender by virtue of this Deed.

8.3,3 The Lender and any Receiver appointed under this Deed shall be entitled to all the
tights, powers, privileges and immunities conferred by the Act on mortgagees and
receivers when such receivers have been duly appointed under the Act, but so that
the power of sale and other powers conferred by the Act and as may be available at
law shall be as varied and extended by this Deed.

Protection of third parties

8.4.1 No purchaser or other person will be bound or concernad to see or enguire whether
the right of the Lender or any Receiver appointed by the Lender to exercise any of
the powers confarred by this Deed has arisen or not or be concerned with notice to
the contrary or with the propriety of the exercise or purported exercise of such
powers.

B.4.2 The tecelpt of the Lender or any Receiver shall be an absclute and complete
discharge to a purchaser and shall relfeve It of any abligation to see to the application
of any monies paid to or at the direction of the Lender or any Receiver.

Delegation
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8.6

0.1

9.2

9.3

8.5.1 The Lender or any Receiver may from time to time delegate by power of attorney or
otherwise to any person or corporation any of the powers and discretions of the
Lender or any Receiver under this Deed whether arising by statute or otherwise upon
such tepms and for such periods of time as it may think fit and may determine by
such delegation.

8.5.2 Neither the Lender nor any Receiver will be liable to the Chargor for any loss or
damage arising from any act, default, omission or misconduct of any such delegate
and references in this Deed to the Lender or to any Recelver will, where the context
so admits, include reference to any delegates so appointed.

Stock transfer forms

At any time after the Security has become enfarceable the Lender, any naminee of the
Lender or any Receiver or delegate may at any time:

8.6.1 complete the stock transfers in respect of the Securities deposited with the Lender
pursuant to this Deed by dating the same and submitting all or any of the said
transfers together with any certificates or other documentation evidencing the
Securities for registration into the name of the Lender or its nominee and may date
any dividend mandates and any proxies in respect of the Securities deposited with
the Lender pursuant to this Deed; and

8.6.7 sell the Securities or any part thereof In the same manner as if the statutory power
of sale had arisen.

In relation to any sale or transfer of Securities contemplated hereby the Chargor hereby
expressly waives any pre-emption rights to which it is entitled under the articles of
association of the Companies or otherwise.

RECEIVERS
Rights in relation to a Receiver

The Lender may remove any Receiver appointed under this Deed, appoint another person as
Receiver or appoint additional Receivers. Each Receiver will be the agent of the Chargor who
alone will be responsible for the acts and defaults of the Receiver and for any liabilities incurred
by the Recelver. The Lender may fix the remuneration of a Receiver which will he payable
by each Company and form part of the Secured Liabilities.

General powers
Any Recelver will have:

9.2.1 the rights, powers, privileges and immunities conferred on recelvers, receivers and
managers and mortgagees in possession under the LPA;

g.2,2 the rights, powers, privileges and immunities conferred on administrative receivers
(whether or not that Receiver Is an administrative receiver) under the Insolvency
Act; and

9.2.3 all other rights, powers, privileges and immunities conferred by law or regulation on

receivers, receivers and managers, mortgagees in possession and administrative
recelvers,

Specific powers
9.3.1 The rights, powers and remedies provided in this Deed are in addition to any rights

powers and remedies under law or regulation. Any Receiver will have the following
additional powers:
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9.4

10

10.1

10.2

i1

12

12.1

(a) the power to do or omit to do anything which the Chargor could do or omit
to do in relation to the Securities which is the subject of the appointment;

(b) the power to do all other acts and things which the Receiver may consider
desirable or necessary for realising all or any of the Securities or incidental
or conducive to any of the rights, powers and discretions conferred on a
Receiver under this Deed or by law or regulation; and

(c) the power to use the Chargor's name for all the above purposes.
Vartation of statutory powers

9.4.1 The following statutery provisions do not apply to this Deed or any Security created
by this Deed:

(a) the conditions to the exercise of a power of sale in section 103 LPA;

(b} the restrictions on the application of proceeds by a mortgagee or receiver in
sections 105, 107{2) and 109{8) LPA; and

{c) the restrictions on the appointment of a receiver In section 109(1) of the LPA
and the provisions regarding a receiver’s remuneration in section 109(6)
LPA.

ADDITIONAL POWERS OF THE LENDER

All or any of the powers, authoritles and discretions which are conferred by this Deed, either
expressly or impliedly, upon a Receiver, may be exercised by the Lender in relation to the
whole of the Securities or any part thereof without first appointing a Receiver of such
Secutities or any part thereof or notwithstanding the appointment of a Receiver of such
Securities or any part thereof.

The powers conferred by this Deed in relation to the Securitles or any part thereof on the
Lender or on any Receiver of such Securities or any part thereof shall be in addition to, and
not in substitution for, the powers conferred on mortgagees or receivers by any law.

SET-OFF

Without prejudice to any right of set-off or any similar right to which the Lender may be
entitled at law or in equity and without prejudice to anything else in this Deed, the Lender
may at any time after the Security has become enforceable in accordance with clause 7
(Rights of Enforcement), and without further notice to or further authorisation from the
Chargor, combine and consolidate all or any accounts of the Chargor with the Lender and/or
set-off any monies in such accounts against any monies owed by the Chargor (whether
actual or contingent) to the Lender, regardless of the place of payment 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 its usual course of business for the purpose of the
set-off.

RELEASE OF SECURITY
Release of Security

Subject to and without prejudice to clause 12.3 (Avoidance of payments), after the Secured
Liabilities have been unconditionally and irrevocably paid and discharged in full and all the
commitments of the Lender cancelled, the Lender shall, as soon as reasonably practicable
thereafter and at the request and cost of the Chargor, execute and do all such deeds, acts
and things as may be necessary to release the Security and shaill promptly after written
request made by the Chargor (and at the Chargor’s cost and expense) return the stock
transfer form(s) executed by the Chargor and the other documents referrad to in clause
4.1 (Documentation) relating to the Securities to the Chargor, and release the Security
created pursuant to the Deed.
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12.3

13

131

14

Entitlement to retain Security

If any payment or discharge of the Secured Liabilities is, in the reascnable opinion of the
Lender, liable to be avoided or invalidated under any enactment relating to bankruptcey or
insolvency, the Lender may refuse to grant any release of the Security for such further period
as the risk of such avaldance or invalidity continues.

Avoidance of payments

Mo assurance, security or payment which may be avoided or adjusted under law, including
under any statute relating to bankruptcy or insolvency and no release, settlement or
discharge given or made by the Lender on the faith of any such assurance, security or
payment, shall prejudice or affect the right of the Lender to recover the Secured Liabilities
from the Chargor (including any monies which the Lender may be compelied to pay or refund
under the laws of insolvency and any costs payable by it pursuant to or otherwise incurred
in connection therewith) or to appaint a Receiver and enforce the Security to the full extent
of the Secured Liabilities.

WAIVER OF DEFENCES

The obligations of the Chargor under this Deed will not be affected by any act, omission or
circumstances which, but for this clause 13 (Waiver of Defences), might operate to release
or otherwise exonerate the Chargor from its obligations under this Deed or affect such
obligations in whole or In part including and whether or not known to the Chargor or the
Lender:

13.1.1 any time, waiver or consent granted to or compaosition with any other person;

13.1.2 the release of any persons from their obligations under any Finance Document or
any Security Interest or guarantee granted in connection therewith;

13.1.3 the taking, veriation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up ar enforce, any rights against or security over assets of
any person or any non-presentatlon or non-observance of any formallty or other
requirement in respect of any instrument or any failure to realise the full value of
any security;

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

13.1.5 any amendment, novation, supplement, extension, restatement {(howsver
fundamental and whether or not more onerous) or replacement of any Finance
Document or any other document or securlty Instrument including any change in the
purpose of, any extension of or any increase in any facility or the addition of any
new facility under a Finance Document or other document or security;

13.1.6 any unenforceability, illegality or invalidity of any obligation of any person under a
Finance Document or any other document or security instrument;

13.1.7 any insolvency or similar proceadings; or

13.1.8 any other act, event or omission which, but for this clause 13 (Waiver of Defences)
might operate to discharge, impair or otherwise affect any of the abligations of the
Chargor under this Deed or any of the rights, powers ar remedies conferred upon
the Lender by a Finance Document or by law.

NEW ACCOUNT
If the Lender receives, or is deemed to be affected by actual or constructive notlce of any
subsequent Security Interest or other interest affecting the Securities (or any part of the

Securities), the Lender may open a new account for the Chargor. If the Lender does not
open a new account then, unless the Lender gives express written notice to the contrary to
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15.1

15.2
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iz

17.1

the Chargor, the Lender will be treated as if it had done so at the time when it received or
was deemed to have received notice and as from that time all monies paid by the Chargor
shall be credited or be treated as having been credited to the new account and will not
operate to reduce the amount due from the Chargor to the Lender at the time when the
Lander recelved or was deemed to have received that notice and furthermore the Lender
may forthwith discontinue any guarantee or any other facility given or granted on the
account of the Chargor.

APPLICATION OF PROCEEDS
Application of proceeds

All amounts received by the Lender or a Receiver in connection with the enforcement of the
Security created under this Deed will be applied in the following order of priority:

15.1.1 in discharging any costs and expenses incurred by the Lender, any Receiver or any
Delegate under or in connection with this Deed or any Finance Document;

15.1.7 in or towards discharging the Secured Liabilities; and
15.1.3 in payment of the surplus (if any) to the Chargor or other person entitled to it.
Other claims

without prejudice to the right of the Lender to recover any shortfall from the Chargar, the
provisions of clause 15.1 (Application of proceeds) are subject to the payment of any claims
having priority over the Securily.

SUSPENSE ACCOUNT

Any monies recelved, recovered or realised by the tender under this Deed (including the
proceeds of any conversion of currency) may, at the discretion of the Lender, be credited to
any interest-bearing suspense account maintained with any bank, building society or
financial institution as it considers appropriate and may be held in such account for so long
as the Lender may think fit pending the application of such monies from time to time (as the
Lender is entitled to do in Its discretion) in or towards the discharge of the Secured Liabilities
(or any part of the Secured Liabilities) and the Chargor shall not be entitled to withdraw any
amount at any time standing fo the credit of any suspense account referred to above.

POWER OF ATTORNEY
Appointment and powers

The Chargor by way of security hereby Irrevocably appoints (in the case of those matters
referred to in clause 17.1.2 with immediate effect but otherwise with effect from the
Security becoming enforceable in accordance with clause 7 (Rights of Enforcement)) the
Lender and every Receiver jointly and severally to be its attorney in its name and on its
behalf:

¥

17.1.1 to execute and complete any documents or instruments to which the Lender or such
Recelver may require for perfecting the title of the Lender to the Securities or for
yesting the same In the Lender or any nominge or purchaser;

17.1.2 to sign, execute, seal and deliver and otherwise perfect any further security
document or instrument required to be provided to the Lender pursuant to this Deed;

17.1.3 to exercise ali rights of the Chargor under the articles of association of the each
Company for the time being and serve all notices under the articles of association of
each Company; and

17.1.4 otherwise generally to sign, seal, execute and deliver all deeds, assurances,
agreements and documents and to do all acts and things which may be required for

17 7137141.2




17.2

18

18,1

18.2

19

19.1

19.2

the full exercise of all or any of the powers conferred on the Lender or a Receiver
under this Deed or which may be deemed expedient by the Lender or a Receiver in
connection with any disposition, realisation or getting in by the Lender or such
Receiver of the Securities or any part of the Securities or in connection with any
other exercise of any power under this Deed.

Ratification

The Chargor ratifies and confirms whatever any such attorney appointed under clause 17.1
(Appointment and Powers) shall do or purpert to do in the exercise or purported exercise of
all or any of the powers, authotities and discretions referred to in such clause.

EXPENSES AND INDEMNITY
Expenses

The Chargor shall pay to the Lender and/or each Receiver, attorney or delegate duly
appointed by the Lender and/or Receiver under this Deed the amount of al costs and
expenses {including legal fees) together with any applicable value added tax payable on
such costs and expenses which are incurred by it or them in connection with:

18.1.1 the preparation, negotiation and execution of this Deed;

18.1.2 the perfection of any Security created or purported to be created pursuant to this
Deed; and

18.1.3 the enforcement and preservation of the Lender’s rights under this Deed.

Indemnity

The Chargor shall indemnify the Lender and any Receiver appointed by it against all actions,
claims, demands, losses, expenses or liabilities of whatever nature after the date of this
Deed incurred by them or any officer, agent or employee for whose liability act or omission
they or any of them may be answerable for anything done or omitted in (i} the purported
exercise of the powers contained in this Deed, (i} occasioned by any breach by the Chargor
of any of Its covenants or other obligations to the Lender, (i) any fallure on the part of the
Lender to perform any obligations of the Chargor as & resuit of the grant of Security under
this Deed, and (iv) In consequence of any payment in respect of the Secured Liabilities
{whether made by the Chargor or a third person) being dectared void or impeached for any
reason unless such loss or damage shall be caused by the Lender’s or Receiver's own fraud
or gross negligencea,

CURRENCIES

All manies received or held by the Lender or a Recelver under this Deed may from time to
time after demand has been made be converted into such other currency as the Lender
considers necessary or desirable to cover the obllgations of the Chargor in that currency at
the then prevailing spot rate of exchange (as conclusively determined by the Lender) for
purchasing the currency to be acquired with the existing currency. The Chargor shall
indemnify the Lender against the full cost (including all costs charges and expenses), in such
currency as the Lender shall determine, Incurred in relation to such conversion of currency.
Neither the Lender nor any Receiver shall have any liability to the Chargor in respect of any
loss resulting from any fluctuation in exchange rates after such sale,

No payment to the Lender (whether under any judgment or court order or otherwise) will
discharge the obligation or llability of the Chargor in respect of which it was made and until
the Lender receives payment in full in the currency in which such obligation or liability was
originally incurred and to the extent that the amount of any such payment, on actual
conversion into such currency, falls short of such obligation or llability expressed in that
currency, the Lender shall have a further separate cause of action against the Chargor and
will be entitled to enforce the charges created by this Deed to recover the amount of any
shortfall.
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20.1

20.2

21

21.1

21.2

22

22.1

22.2

TRANSFERS
Transfer by Chargor

The Chargor may not assign or otherwise transfer all or any of its rights, benefits or
obligations under this Deed.

Transfer by the Lender

20.2.1 The Lender may at any time assign and transfer all or any of its rights or obligations
under this Deed in accordance with the terms outlined in the Facility Agreement and
shall be entitled to disclose such information concerning the Chargor under this Deed
as the Lender considers appropriate to any such person, including any actual or
prospective direct or indirect successor, assignee or transferee Or any person to
whom the information may be required to be disclosed by any applicable law.

20.2.2 In the event of assignment or transfer by the Lender pursuant to clause 20.2.1,
the Chargor shall at the request of the Lender join in such assignment, transfer or
other document so as to cause full beneficial title to the Security to be passed to the
relevant assignee or transferee.

FINANCIAL COLLATERAL
To the extent that:

21.1.1 all or any part of the assets mortgaged, charged, assigned or otherwise secured
under this Deed constitute “financial collateral”; and

21.1.2 this Deed and the obligations of the Chargor under this Deed constitute a “security
financial collateral arrangement”,

in each case for the purpose of, and as defined in, the European Communities {Financial
Collateral Arrangements) Regulations 2010 (SI No 626 of 2010) (the "Regulations”), the
Lender shall have the right after the Security has become enforceable to appropriate all or
any part of that financiat collateral in or towards the satisfaction of the Secured Liabilities.

Eor the purpose of clause 21.1, the parties agree that the value of the financial collateral
so appropriated shall be the market value of that financial collateral determined reascnably
by the Lender by reference to a public index or by such other process as the Lender may
setect, including independent valuation. The parties further agree that the method of
valuation provided for in this Deed shall constitute a commercially reasonable method of
valuation for the purposes of the Regulations.

NOTICES

communications in writing

Any communication to be made under ar in connection with this Deed shall be made in
writing, in the English language and may be delivered by hand, sent by prepaid post
(including via airmail to another jurisdiction) or sent by email.

Addresses

The address and email address (and the department or officer, if any, far whose attention
the communication is to be made) for each party for any communication or document to be
made or delivered under or in connection with this Deed is that identified with its name
befow or any substitute address, amail address or department or officer as either party may
notify to the other by not less than five {5) Business Days’ notice in writing:

The Chargor:
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23.1

23.2

23.3
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Address: cfo TWP Accounting LLP, The Old Rectory, Church Street,
Weybridge, Surrey KT13 8DE, United Kingdom

Attention: David Meehan and Dermot Kelleher

Enmiail Address: dayvid.meshan@eldin-gnerdy.com and
dermet.kelieher@elgin-energv.com

The Lender:

Address: Berenbery Alternative Assets Fund 11 S.A SICAV-RAIF
t/o Bayerninvest Luxembourg S.A.
&b, rue Gabtiel Lippmann
{.-5365 Munsbach

Fuxembourg
Attention: Patrick Wacht
Email Address. fondsmarian arentidhayartinvestiy

Delivery

Any communication or document made or delivered by one person to another under or In
connaction with this Deed will only be effactive:

22.2.1 if delivered by Hand, on delivery;
232.2.2 if sent by prepaid post, twenty-four (24) hours after posting; or

22.2.3 if sent by ematl, at the time of sending the email (provided that a return receipt is
received by the person sending the emall)

provided that If, In accordance with the above provisions, any such notice or other
communication would otherwise be deemed to be given or made outside working hours
(between 9am and 5pm Dublin time on a Business Day) such notice or other communication
shall be deemed to be glven or made at the start of working hours on the next succeeding
Business Day.

MISCELLANEOUS

No walvers, cumulative remedies

The rights of the Lender and any Receiver may ke exercised as often as necessary, are
cumulative and are in addition to its respective rights under general law. No fallure or delay
on the part of the Lender or any Receiver to exercise, of any partial exercise of any power,

right or remedy shall operate as a waiver of that power, right or remedy or preclude its
further exercise or the exercise of any other power, right or remedy.

Saverability

If any of the provisions of this Deed is or becames invalid, illega! or enforceable, that shall
not affect the validity, legality or enforceabllity of any other provision in this Deed.

Variation

This Dead may not be released, discharged, supplemented, amended, varied or modified in
any matter except by an instrument in writing signed by a duly authorised officer or
representative or each of the parties to this Deed.

Unfettared discration
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Save as otherwise stated in this Deed, any liability or power which may be exercised or any
determination which may be made under this Deed by the Lender may be exercised or made
in its absolute and unfettered discretion and it shall not be obliged to give reasons therefor.

24 COUNTERPARTS

This Deed may be executed in any number of counterparts and all those counterparts taken
together shall be deemed to constitute one and the same instrument.

25 GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by the [aw of England and Wales.

26 JURISDICTION

76.1 The courts of England and Wales have exclusive jurisdiction to settle any dispute arising out
of or In connection with this Deed (including a dispute regarding the existence, valldity or
termination of this Deed) and any non-contractual obligations arising out of or in connection
with it (a "Dispute”),

26.2 The parties to this Deed agree that the courts of England and Wales are the most appropriate
and convenient courts to settle any Dispute and accordingly no party to this Deed will argue

to the cantrary.

26.3 Clause 15.1 is for the benefit of the Lender only. As a result, the Lender will 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 proceedings in any number

of jurisdictions.

IN WITNESS whereof this Dead has been executed and delivered as a deed on the date first written
ahove.
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SCHEDULE 1

SECURITIES

. Number of the
- Company.

Name snd Company |

' 1ssued share
capital of the
- Company

_ company

Number and class
‘shares held by
“Chargor in the

_Mumber and class

" 'of shares held by -

- the Chargorin the:
Company which are

| secured hereunder

Limnited
number;

Hook Solar
company
13395991

£100

100 ordinary shares of
£1.00 each

100 ordinary shares of
£1.00 each

22
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SCHEDULE 2

LETTER OF RESIGNATION

Date

The Board of Directors
[Company] (the *Company”)}

Dear Sirs,
Resignation of Director/Secretary
I hereby tender my resignation as Director [and Secretary] of the Company with Immediate effect.

I hereby confirm that I have no rights to compensation or claims against the Company for loss of
office or arrears of pay or fees.

This letter shall be governed by and construed in accordance with the laws of Ireland.

Yours faithfully,

Director/Secretary

23 7137141.2



SCHEDULE 3

LETTER OF AUTHORITY RE LETTER OF RESIGNATION

To: Berenberg Altemative Assets fund 11 S.A., SICAV-RAIF (the *Lender”)

[=]

Date:

Dear Sirs
[Company] (the *Company”)

1 hereby unconditionally and irrevacably authorise the Lender ta date the resignation letter in respect
of the Company deposited with you pursyant to the limited recourse mortgage and charge of shares
dated [e] 2021 (the »pead”) between Elgin Energy Holdings Limited and you as and when you
become entitled to date and complete the same pursuant to the terms of the Deed.

Yours faithfully,

Director/Secretary
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SCHEDULE 4

DIVIDEND MANDATE

To: The Secretary
[the Company]

Date:

Dear Sir,

Reference is made to:

{A) [e] Class [o] shares of [e] each (the “Shares”) in [e] (the ~Company™), of which [e] is
entitled to be the registered halder; and

{B) a limited recourse mortgage and charge on shares dated [ ] (the “Deed”) given by
Elgin Energy Holdings Limited to Berenberg Alternative Assets Fund 11 S.A., SICAV-RAIF (the
“Lender”}.

We hereby request that:

(1) you shall forward to the Lender until further written notice by it all cash dividends that may
become from time to time payable on so many of the Shares as are specified in that notice;
and

(2) you act in accordance with paragraph (1) and the request in paragraph {1) without requiring
further evidence of the identity of the Lender, the number of the Shares In respect of which
the Lender is entitled under the Deed to receive dividends or any other matter relating to
compliance with, or entitlement under, the Deed.

This request is irrevocable. Compliance with this request shall be a good discharge to the Company.

Yours faithfully

For and on hehalf of
Elgin Energy Holdings Limited
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SCHEDULE 5

FORM OF IRREVOCABLE PROXY

[cOMPANY] (THE “COMPANY™)

Elgin Energy Holdings Limited being a shareholder of the Company hercby hrevocably appoints
Berenberg Alternative Assets Fund II S.A., SICAV-RAIF (the v ender”), and the officers and other
authorised agents and representatives of the Lender, as proxy to vote foriton its behalf at meetings
of the shareholders of the Company and exercise all of its rights and powers in respect of any existing
or further interests in the shares of the Company which may have been or may from time to time
be issued to it and/or registered in its name.

This proxy is irrevocable.

The person appointed as proxy is authorised to vote as that person thinks flt.

For and on behalf of
Elgin Energy Holdings Limited

Dated:
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SCHEDULE 6

LETTER OF AUTHORITY

re Stock Transfer Forms, pividend Mandates and Forms of Proxy

To: [=]
[e]

Date:

Re: Limited recourse Mortgage and Charge on Shares dated [e] 2021 (the “Deed”)
between, Elgin Energy Holdings Limited (the “Chargor”) and Berenberq Alternative Assets
fund II S.A., SICAV-RAIF (the vLender”) in respect of shares held by the Chargor in Elgin

Energy Development Limited.

Dear Sirs,

nditionally and irrevocably authorise the Lender to date and otherwise complete any
d mandates and forms of proxy In respect of the Securities (as
the Lender and its agents pursuant to the Deed, as and when
me pursuant to the terms of the Deed.

We hereby unco
and alf stock transfer forms, dividen

defined in the Deed) deposited with
the Lender becomes entitled to date and complete the sa

| Yours faithfully,

For and on behalf of
Elgin Energy Hoidings Limited

é
i
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EXECUTION PAGE

THE CHARGOR

Executed as a deed by ELGIN ENERGY )
HOLDINGS LIMITED, acting by one director
in the presence of: )

)

Director
y: - -
NMamea: J(od o /!‘AH. DU

Witness signature:

Witness name: Goﬁ PO ¢ L:./CO{

Witness address:

THE LENDER

SIGNED by a duly authorised signatory

for and on behalf of

BERENBERG ALTERNATIVE ASSETS

FUND II S.A., SICAV-RAIF

with the subfund Berenberg Green

Energy Junior Debt Fund TIX

(represented by BayernInvest Authorised Signatory
Luxembourg S.A. acting as AIFM)

Authorised Signatory
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EXECUTION PAGE

THE CHARGOR

Executed as a8 deed by ELGIN ENERGY )
HOLDINGS LIMITED, acting by one director
in the presence of: )

)

Diraector

Name:

Witness signature:
Witness name;

Wiktness address:

THE LENDER

SIGNED by a duly authorised signatory
for and on behalf of

BERENBERG ALTERNATIVE ASSETS
FUND II S8.A., SICAV-RAIF

with the subfund Berenberg Green
Energy Junior Debt Fund 11X
{represented by BayernInvest
Luxembourg 5.A. acting as AIFM)

Patrick Wacht

Auﬁmrised Sianatory

it Hosenbaum

Authorised Signatory
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