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Registration of a Charge

Company name: LIGHTSOURCE SPV 39 LIMITED
Company number: 07743927
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Received for Electronic Filing: 21/12/201

Details of Charge

Date of creation: 19/12/2018
Charge code: 0774 3927 0003
Persons entitled: NATWEST MARKETS PLC

Brief description:. THE CHARGOR CHARGES WITH FULL TITLE GUARANTEE IN FAVOUR
OF THE SECURITY TRUSTEE, THE REAL PROPERTY (INCLUDING ALL
RELATED RIGHTS) AND THE INTELLECTUAL PROPERTY (INCLUDING
ALL RELATED RIGHTS). FOR MORE DETAILS PLEASE REFER TO THE
DEBENTURE.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: WATSON FARLEY & WILLIAMS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7743927

Charge code: 0774 3927 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th December 2018 and created by LIGHTSOURCE
SPV 39 LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 21st December 2018 .

Given at Companies House, Cardiff on 24th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

Dated U\ otcewges 7018

THE PERSONS LISTED IN SCHEDULE 1
as Qriginal Chargors

and

NMATWEST MARKETS PLC
as Security Trustee

SECOND COMPOSITE DEBENTURE

relating to
Project Lion King

This Debenture is entered into subject to the terms of an Intercreditor Agreement dated 25
September 2015 as amended on 10 February 2015, 4 May 2017, 24 November 2017 and as further
amended on or around the date of this Debenture.

WATSHSOM FARLEY
&
WILLTAMS
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EXECUTION VERSION

THIS DEBENTURE is made on _\C\_ Ddce mfe @ 2018

PARTIES

(%)

{2)

THE PERSONS, listed in Schedule 1 {Originai Chargors) as the criginal chargors (the "Original
Chargors"}; and

NATWEST MARKETS PLC {formerly known as THE ROYAL BANK OF SCOTLAND PLC) as security
trustee on behalf of the Seninr Secured Parties (the "Security Trustee"),

OPERATIVE PROVISIONS

1

11

DEFINITIONS AND INTERPRETATION
Definitions
In this Debenture and any Mortgage {as defined below);

"Account" means any account opened or maintained by a Chargor with the Security Trustee,
the Account Bank or any other persocn (and any replacement account or subdivision or
subaccount of that account) (but excluding each Assigned Account), the debt or debts
represented thereby and al! Related Rights.

"Additional Chargor" means a person who becomes a party to this Debenture as a chargor by
executing a Second Composite Debenture Accession Deed.

"Assigned Accounts" means each Chargor's Existing Account as defined in the Facilities
Agreement.

"Borrower” has the meaning given to it in the Facilities Agreement.

"Additional Chargor" means a person who becomes a party to this deed as a chargor by
executing a Second Composite Debenture Accession Deed.

"Charged Property” means all the assets and undertaking of a Chargor which from time to
time are the subject of the Security created or expressed to be created in favouy of the Security
Trustee by or pursuant to this Debenture and any Mortgage.

"Chargor" means an Original Chargor and any Additional Chargor.

"Collateral Rights" means all rights, powers and remedies of the Security Trustee provided by
or pursuant to this Debenture or any Mortgage or by law.

"Disputes” has the meaning given to it in Clause 31 (Jurisdiction and Enforcement).

"Enforcement Event" means a Portfolio Enforcement Event or a Project Enforcement Event.

"Facilities Agreement” means the facilities agreement dated 25 September 2015, as amended
and restated on 21 Qctober 2015, 10 February 2016 and 4 May 2017, as amended on 24
Novernber 2017 and as further amended and restated on or about the date of this Debenrture
and made between, amongst others, (i} the Borrower, (i) the Senior HoldCo, {iii) National
Westminster Bank plc as mandated lead arranger, {iv) the financial institutions listed in
Schedule 2 {The Original Lenders) thereto as senior lenders, (v) National Westminster Bank plc
as facilities agent, (vi) NatWest Markets plc as security trustee on behalf of the Senior Senior
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Secured Parties and {vii! the financial institutions listed in Schedule 2 (The Original Lenders)
thereto as original hedge counterparties.

"Finance Documents” has the meaning given it in the Facilities Agreement.

“Insurance Policy" means any policy of insurance in which a Chargor may from time to time
have an interest, any other contracts or policies of insurance or reinsurance taken out by or
on behalf of a Chargor or which a Chargor has the benefit of from time to time and any renewal
or replacement of any such policy whether with the same or a different insurer or insurers and
whether an the same or different terms.

“Intellectual Property" means any patents, trademarks, service marks, designs, business
names, copyrights, design rights, moral rights, inventions, confidential information, knowhow
and other intellectual property rights and interests, whether registered or unregistered, the
benefit of all applications and rights to use such assets and all Related Rights.

"Intercreditor Agreement" means the intercreditor agreement dated 25 September 2015 as
amended on 10 February 2016, 4 May 2017 and 24 November 2017 and as amended and
restated on or about the date of this Debenture and made between, ameng others, the Senior
Secured Parties, the Security Trustee, National Westminster Bank plc as senior agent,
Wilmington Trust {London) Limited as mezzanine agent, the Lenders (as Senior Lenders), the
Arranger (as Senior Arranger), the Hedge Counterparties, the Mezzanine Lenders, the
Mezzanine Arranger {each as defined in the Intercreditor Agreement} and the Intra-Group
Lenders (as defined in the Intercreditor Agreement}.

"Investments” means:

(a) any stocks, shares, debentures, securities and certificates of deposit;
(b) all interests in collective investment schemes; and
(c) all warrants, options and other rights to subscribe or acquire any of the investments

described in (a) and (b),

in each case whether held directly by or to the order of a Chargor or by any trustee, nominee,
fiduciary or clearance system on its behalf and all Related Rights (including all rights against
any such trustee, nominee, fiduciary or clearance system}.

"Monetary Claims" means any book and other debts and monetary claims owing to a Chargor
and any proceeds of such debts and claims {including any claims or sums of money deriving
from or in relation to any Intellectual Property, any Investment, the proceeds of any Insurance
Policy, any court order or judgment, any contract or agreement to which a Chargor is a party
and any other assets, property, rights or undertaking of a Chargor).

"Mortgage” means a mortgage or legal charge in respect of all or any part of the Real Property
in accordance with Clause 6 {(Further Assurance) substantially in the form of Schedule 3 (Form
of Legal Mortgage).

"Mortgaged Properly” means the leasehold or immovable property which a Chargor purports
to charge pursuant to a Mortgage or this Debenture.
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"Notice of Assignment" means a notice of assignment in substantially the form set out in
Schedule 2 {(Forms of Notice of Assignment) or in such form as may be specified by the Security
Trustee,

"Party" means a party to this Debenture.

"portfolio Enforcement Event” means a Portfolic Event of Default (as defined in the Facilities
Agreement ) which is continuing and which has resulted in the Facility Agent exercising any of
its rights under clause 30.1 {Conseguences of o Portfolic Event of Default) of the Facifities
Agreement.

"Project Enforcement Event' means a Project Event of Default (as defined in the Facilities
Agreement) in respect of a Chargor which is continuing and which has resulted in the Majority
Lenders exercising any of its rights under clause 8.10(c) (Mandatory Prepayment — Project
Event of Defoult) of the Facilities Agreement.

"Real Property" means:
(a) the Morigaged Property;

(b) any present or future freehold, leasehold or immovable praperty and any other
interest in land or buildings and all rights relating thereto in which a Chargor has an
interest; and

{c) any buildings, fixtures, fittings, fixed plant or machinery from time to time situated on
or farming part of such freehold or leasehold property,

and includes all Related Rights.

"Receiver" means a receiver or receiver and manager or, where permitted by law, an
administrative receiver of the whole or any part of the Charged Property and that term will
include any appointee made under a joint and/or several appointment.

"Regulations" has the meaning given to it in Clause 13.3 (Right of Appropriation).
"Related Rights" means, in relation to any asset:

{a) alt rights under any licence, agreement for sale or agreement for lease in respect of
that asset;

{b) all rights, powers, benefits, claims, contracts, warranties, remedies, security,
guarantees, indemnities or covenants for title in respect of that asset; and

(c) any monies and proceeds paid or payable in respect of that asset, including pursuant
to any sale.

"Second Composite Debenture Accession Deed" means a deed substantially in the form of
Schedule 4 (Form of Composite Debenture Accession).

"Secured Okligations" means the Senior Liabilities as defined in the intercreditor Agreement.

"Security Period" means the period commencing on the date of this Debenture and ending on
the Senior Discharge Date.
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1.2

1.3

1.4

1.5

1.6

1.7

"Senior Discharge Date" has the meaning given to the term "Senior Discharge Date” in the
Intercreditor Agreement.

"Senior Secured Parties" has the meaning given to the term “Senicr Secured Parties” in the
intercreditor Agreement.

“Specific Contracts" means each Project Document (other than a Lease) to which & Chargor is
a party.

"Tangible Moveable Property" means any plant, machinery, office equipment, computers,
vehicles and other chattels (excluding any for the time being forming part of a Chargor's stock
in trade or work in progress) and all Related Rights.

"Transaction Document" has the meaning given to this term in the Facilities Agreement.
Terms defined in Finance Documents

Words and expressions defined in the Facilities Agreement shall have the same meanings when
used in this Debenture uniess otherwise defined in this Debenture or the context ctherwise
reqguires.

Construction

In this Debenture or, as applicable, any Mortgage the ruies of interpretation contained in
clause 1.2 {Construction) of the Facilities Agreement shall apply to the construction of this
Debenture or any Mortgage or any notice given under or in connection with this Debenture or
any Mortgage.

Third party rights

A person whao is not a party to this Debenture has no rights under the Contracts (Rights of Third
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Debenture.

Duplication

To the extent that the provisions of the Debenture duplicate those of any Mortgage the
provisions of that Mortgage shall prevail.

Disposition of Property

The terms of the other Finance Documents and of any side letters between the Parties in
relation to the Finance Documents are incorporated into this Debenture, each Mortgage and
each other Finance Document to the extent required for any purported disposition of the Real
Property contained in any Finance Document to be a valid disposition in accordance with
Section 2({1) of the Law of Property {Miscellaneous Provisions) Act 1989.

Incorporation of provisions into any Mortgage

Clauses 1.2 (Terms defined in other Finance Documents), 1.3 (Construction), 6.1 (Further
Assurance: General), 6.3 {Implied Covenants for Title), 13 (Enforcement of Security), 14
(Extension and Variation of The Law of Praperty Act 1825), 14.3 (Power of leasing), 16 (Powers
of Receiver), 19 (Power of Attorney), 20.7 {Partial Invalidity), 30 {Governing Low) and 31
{furisdiction and Enforcement) of this Debenture are incorporated into any Mortgage as if
expressly incorporated into that Mortgage, as if references in those clauses to this Debenture
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1.8

1.9

(b)

1.10

1.11

2.1

2.2

were referances to that Maortgage and as if all references in those clauses to Charged Property
were references to the assets of the relevant Charger from time to time charged in favour of,
or assigned (whether at law or in equity) to the Security Trustee by or pursuant to that
Mortgage.

Mortgage
It is agreed that each Mortgage is supplemental to this Debenture.
Present and future assets

A reference in this Debenture and any Mortgage to any Mortgaged Property or other asset
includes, unless the contrary intention appears, present and future Mortgaged Property and
other assets.

The absence of or incomplete details of any Charged Property in any Schedule shall not affect
the validity or enforceability of any Security under this Debenture or any Mortgage.

Fixed Security

Clauses 3.1 {Fixed Charges) and 3.2 {Assignments) shall be construed as creating a separate
and distinct mortgage, fixed charge or assignment by way of security over each relevant asset
within any particular class of assets defined under this Debenture or any Mortgage and the
failure to create an effective mortgage, fixed charge or assighnment by way of security (whether
arising out of this Debenture or any Mortgage or any act or omission by any party) on any one
asset shall not affect the nature of any mortgage, fixed charge or assignment imposed on any
other asset whether within that same class of assets or not.

No obligation

The Security Trustee shall not be under any obligation in relation to the Charged Property as a
consequence of this Debenture or any Mortgage and each Chargor shall at all times remain
liable to perform all obligations expressed to be assumed by it in respect of the Charged
Property.

PAYMENT QF SECURED OBLIGATIONS
Covenant to Pay

Each Chargor covenants with the Security Trustee as trustee for the Senior Secured Parties that
it shall discharge all Secured Obligations on their due date in accordance with their respective
terms and each Chargor shall pay to the Security Trustee when due and payable every sum at
any time owing, due or incurred by each Chargor to the Security Trustee (whether for its own
account or as trustee for the Senior Secured Parties) or any of the other Senior Secured Parties
in respect of any such Secured Obligations. Provided that neither such covenant nor the
Security constituted by this Debenture or any Mortgage shall extend to or include any liability
or sum which would, but for this provise, cause such covenant or Security to be unlawiul cr
prohibited by any applicable law.

Interest on Demands

If a Chargor fails to pay any sum on the due date for payment of that sum that Chargor shall
pay interest on any such sum (before and after any judgment and to the extent interest at a
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default rate is not otherwise beling paid on such sum} from the date of demand unfil the date
of payment calculated on a daily basis at the rate determined in accordance with the provisions
of clause 10.3 {Default Interest) of the Facilities Agreement.

FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
Fixed Charges

Each Chargor charges with full title guarantee in favour of the Security Trustee as trustee for
the Senior Secured Parties with the payment and discharge of the Secured Obligations, by way
of first fixed charge (which so far as it relates to the Mortgaged Property or land in England
and Wales vested in that Chargor at the date of this Debenture shall be a charge by way of first
legal mortgage) (subject to abtaining any necessary consent to such mortgage or fixed charge
from any third party) the Real Property.

Each Chargor charges with fuli title guarantee in favour of the Security Trustee as trustee for
the Senior Secured Parties with the payment and discharge of the Secured Obligaticns, by way
of first fixed charge alt of its right, title and interest from time to time in and to (subject to
obtaining any necessary consent to such fixed charge from any third party) the Tangible
Moveable Property.

Each Chargor charges with full title guarantee in favour of the Security Trustee as trustee for
the Senior Secured Parties with the payment and discharge of the Secured Obligations, by way
of first fixed charge all of its right, title and interest from time to time in and to (subject to
obtaining any necessary consent to such fixed charge from any third party) the Accounts (other
than the Assigned Accounts).

Each Chargor charges with full title guarantee in favour of the Security Trustee as trustee for
the Senior Secured Parties with the payment and discharge of the Secured Obligations, by way
of first fixed charge all of its right, title and interest from time to time in and to (subject to
obtaining any necessary consent to such fixed charge from any third party) the Intellectual
Property.

Each Chargor charges with full title guarantee in favour of the Security Trustee as trustee for
the Senior Secured Parties with the payment and discharge of the Secured Obligations, by way
of first fixed charge all of its right, title and interest from time to time in and to (subject to
obtaining any necessary consent to such fixed charge from any third party) any goodwill and
rights in relation to the uncalled capital of the Chargor.

Each Chargor charges with full title guarantee in favour of the Security Trustee as trustee for
the Senior Secured Parties with the payment and discharge of the Secured Obligations, by way
of first fixed charge all of its right, titte and interest from time to time in and to {subject to
obtaining any hecessary consent to such fixed charge from any third party} the investments.

Each Chargor charges with full title guarantee in favour of the Security Trustee as trustee for
the Senior Secured Parties with the payment and discharge of the Secured Obligations, by way
of first fixed charge all of its right, title and interest from time to time in and to (subject to
obtaining any necessary consent to such fixed charge from any third party} alt Monetary Claims
and all Related Rights other than any claims which are otherwise subject 1o a fixed charge or
assignment (at law or in equity) pursuant to this Debenture.

Fach Chargor charges with full title guarantee in favour of the Security Trustee as trustee for
the Senior Secured Parties with the payment and discharge of the Secured Obligations, by way
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32

(a)

3.3

(a)

of first fixed charge ail of its right, title and interest from time to time in and to {subject tc
obtaining any necessary consent to such fixed charge from any third party} the henefit of all
Consents and all Relatad Rights.

Assignments

Fach Chargor, to the extent permitted by applicable law, assigns and agrees to assign
absolutely with fuli title guarantee to the Security Trustee as trustee for the Senior Secured
Parties as security for the payment and discharge of the Secured Obligations all of its right, title
and interest from time to time in and to each of the following assets {subject tc obtaining any
necessary consent to that assignment from any third party):

(i} the proceeds of any Insurance Policy and all Related Rights;

(if) all rights and claims in relation to any its Assigned Accounts; and

(iii) the Specific Contracts, all praceeds paid or payable thereunder and all Related Rights.
For the avoidance of doubt:

{i) prior to the occurrence of a Portfolio Enforcement Event each Chargor shall; and

(i) prior to the occurrence of a Project Enforcement Event in respect of a Chargor (other
than the OFEN HoldCo or the Francis Court HoldCo), that Chargor shall;

{iif) prior to the occurrence of a Project Enforcement Event in respect of the Francis Court
HoldCo or the QEN HoldCo , the Francis Court HoldCo or the QEll HoldCo (as applicable)
and its Subsidiary shall,

be permitted fo continue to exercise its rights, powers and discretions in relation to its Specific
Contracts and retain payments of receivables assighed hereunder, subject always to the
provisions of the Finance Documents and this Debenture.

Floating Charge

Each of the Chargors with fuil titie guarantee charges in favour of the Security Trustee as
trustee for the Senior Secured Parties with the payment and discharge of the Secured
Obligations by way of first floating charge all present and future assets and undertaking of that
Chargor.

The floating charge created by Clause 3.3(a) above shall be deferred in point of priority to all
fixed Security and assignments validly and effectively created by each of the Chargors under
the Finance Documents in favour of the Security Trustee as trustee for the Senior Secured
Parties as security for the Secured Obligations.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 apglies to the floating charge created
pursuant to this Clause 3.3 {Floating Charge).
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4.1

(a)

4.2

{c)

(d)

5.1

(a)

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: By Notice

The Sccurity Trustee may at any time by notice in writing to the relevant Chargor convert the
floating charge created by Clause 3.3 (Floating Charge) with immediate effect into a fixed
charge as regards any property or assets specified in the notice if:

a Portfolio Enforcement Event or a Project Enforcement Event has occurred, provided that:

{i) in respect of a Project Enforcement Event in relation to a Chargor (other than the QEll
HeldCo or the Francis Court HoldCo), such conversion shall only be over the property
and assets of that Chargor; and

(i) in respect of a Project Enforcement Event in relation to the QEll HoldCo or the Francis
Court HoldCo such conversinn shall only he over the property and assets of that
Chargor and its Subsidiary;

the Security Trustee reasonably considers that any of the Charged Property may be in jeopardy
or in danger of being seized or sold pursuant to any form of legal process; or

the Security Trustee reasonably considers that it is necessary in order to protect the priority of
the Security.

Crystallisation: Automatic

Notwithstanding Clause 4.1 (Crystallisation: By Notice} and without prejudice to any law which
may have a similar effect, the floating charge will automatically be converted {without notice)
with immediate effect into a fixed charge as regards all the assets subject to the floating charge
if:

any Chargor creates or attempts to create any Security {other than any Security permitted
under the terms of the Facilities Agreement), over any of the Charged Property;

any person levies or attempts to levy any distress, execution or other process against any of
the Charged Praperty;

a resolution is passed or an order is made for the winding-up, dissolution, administration or
re-organisation of a Chargor or an administrator is appointed to a Chargor; or

any person {who is entitied to do so) gives notice of its intention to appoint an administrator
to a Chargor or files such a notice with the court.

PERFECTION OF SECURITY
Notices of Assignment

Each Chargor shall deliver to the Security Trustee (or procure delivery of) Notices of
Assignment duly executed by, or on behalf of, that Chargor:

in respect of each Assigned Account, on the date of this Debenture or in respect of each
Account which is not an Assigned Account promptly upon the designation at any time by the
Security Trustee of that Account as an Assigned Account;
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(d)

5.2

53

in respect of each Specific Contract or Insurance Policy entered inta by it on or prior to the
date of the Composite Debenture, promptly upon the request of the Security Trustee from
time to time;

in respect of each Specific Contract or Insurance Policy entered into by it after the date of the
Composite Debenture and on or prior to the date of this Debenture, promptly after the date
of this Debenture;

in respect of any Specific Contract or Insurance Policy entered into by it after the date of this
Debenture, within three (3) Business Days of the date of such Specific Contract or insurance
Policy; and

in respect of any other asset which is the subject of an assignment pursuant to Clause 3.2
(Assignments) promptly upon the request of the Security Trustee from time to time, and in
each case shall use all reasonable endeavours to procure that each notice is acknowledged by
the obligor or debtor specified by the Security Trustee and shali retain and, if requested to do
sa, promptly deliver ta the Security Trustee written evidence of the delivery of such Notices of
Assignment to the relevant counterparties specified in such Notices of Assignment, provided
that the obligation under this Clause 5.1 (Notices of Assignment) shall not apply if such notices
and acknowledgements have been incorporated into:

{i) in the case of the Original Chargor's Assigned Accounts, the Account Bank Agreement

(ii) in the case of a Specific Contract, the relevant Direct Agreement entered into between,
amongst others, the Security Trustee and the counterparty to the relevant Specific
Contract; or

(it} in the case of any insurance Policy, the endorsements contained in such policy.
Notices of Charge

Fach Chargor shall if requested by the Security Trustee from time to time promptly deliver to
the Security Trustee (or procure delivery of) notices of charge {in form and substance
reasonably satisfactory to the Security Trustee) duly executed by, or on behalf of, that Chargor
and shall use all reasonable endeavours to procure that each notice is acknowledged by each
of the banks or financial institutions with which any of its Accounts {other than the Assigned
Accounts) are opened or maintained.

The execution of this Debenture or a Second Composite Debenture Accession Deed by a
Chargor and the Security Trustee shall constitute notice to the Security Trustee of the charge
created over any Account opened or maintained with the Security Trustee.

Real Property: Delivery of Documents of Title
Each Chargor shall:

immediately upon the execution of this Debenture or any Mortgage (and upon the acquisition
by it of any interest in any Real Property at any time) deposit {or procure the deposit) with the
Security Trustee all deeds, certificates and other documents constituting or evidencing title to
its Real Property (other than the Investments in relation to which Clause 8.2 {Investments:
Delivery of Documents of Title) shali apply) or shall procure that that Chargor's solicitor delivers
appropriate undertakings satisfactory to the Security Trustee to hold the deeds, certificates
and other documents of title to the order of the Security Trustee; and
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{b)

5.4

6.2

6.3

deposit with the Security Trustee at any time thereafter any further such deeds, certificates
and other documents, promptly upan coming into possession of any of those iterns or shall
procure thal that Chargor's solicitor delivers appropriate undertakings satisfactory to the
Security Trustee to hold the deeds, certificates and other documents of title to the order of
the Security Trustee.

Registration of Intellectual Property

Each Chargor shall, if requested by the Security Trustee, execute all such documents and do all
acts that the Security Trustee may reasonably require to record the interest of the Security
Trustee in any registers relating to any registered Intellectual Property.

FURTHER ASSURANCE
Further Assurance: General

The covenant set out in Section 2(1)(b) of the Law of Property (Miscellaneous Provisions) Act
1994 shall extend to include the obligations set out in Clause 6.1(b) below.

Each Chargor shall promptly at its own cost enter into a Maortgage over any Real Property and
do ail such acts or execute all such documents (including assignments, transfers, martgages,
charges, notices and instructions) as the Security Trustee may specify (and in such form as the
Security Trustee may reguire in favour of the Security Trustee or its nominee(s)):

(i to create, perfect, protect and maintain the Security created or intended to be created
in respect of the Charged Property {(which may include the execution by a Chargor of
amortgage, charge or assignment over all or any of the assets constituting, orintended
to constitute, Charged Property} or for the exercise of the Collateral Rights;

(i1} to confer on the Security Trustee security over any property, assets or undertaking of
that Chargor located in any jurisdiction outside England and Wales equivalent or
similar to the Security intended to be conferred by or pursuant to this Bebenture and
each Mortgage; and/or

(iii) to facilitate the realisation of the Charged Property.
Consents

£ach Chargor shall use all reasonable endeavours to obtain {in form and content reasonably
satisfactory to the Security Trustee) as soan as possible any consents necessary {including any
cohsent necessary for any Mortgage) to enable the assets of that Chargor to be the subject of
an effective fixed charge or assignment pursuant to Clause 3 (Fixed Charges, Assignments and
Floating Charge) and, immediately upon obtaining any such consent, the asset concerned shall
become subject to such Security and that Chargor shall promptly deliver a copy of each consent
to the Security Trustee.

tmplied Covenants for Title

The obligations of each Chargor under this Debenture and any Mortgage shall be in addition
to the cavenants for title deemed to be included in this Debenture and any Mortgage by virtue
of Part 1 of the Law of Property {(Miscellaneous Provisions} Act 1994,
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7.1

7.2

7.3

8.2

(a)

NEGATIVE PLEDGE AND DISPOSALS

Genefal

Each Chargor agrees to comply with all the undertakings given by it in the Finance Documents.
Negative Pledge

Each Chargor undertakes that it shall not, at any time during the Security Period, create or
permit to subsist any Security over all or any part of the Charged Property other than Security
permitted pursuant to the Facilities Agreement.

No Disposal of Interests

Each Chargor undertakes that it shall not (and shall not agree to} at any time during the Security
Period, except as permitted pursuant to the Finance Documents or by this Clause 7 (Negative
Pledge and Disposals) or, in relation to any Account, Clause 9.2 (Accounts: Operation Before an
Enforcement Event):

execuie any conveyance, transfer, lease or assignment of, or other right to use or occupy, all
or any part of the Charged Property;

create any legal or equitable estate or other interest in, or over, or otherwise relating to, all or
any part of the Charged Property;

grant or vary, or accept any surrender, or cancellation or disposal of, any lease, tenancy,
licence, consent or other right to occupy in relation to any of the Charged Property or allow
any person any right to use or occupy or to become entitled to assert any proprietary interest
in, or right over, the Charged Property, which may, in each case, adversely affect the value of
any of the Charged Property or the ability of the Security Trustee to exercise any of the
Collateral Rights; or

assign or otherwise dispose of any interest in any Account.
INVESTMENTS
Investments: Payment of Calls

Each Chargor shall pay when due all calls or other payments which may be or become due in
respect of any of the Investments, and in any case of default by a Chargor in such payment,
the Security Trustee may, if it thinks fit, make such payment on behaif of that Chargor in which
case any sums paid by the Security Trustee shall be reimbursed by that Chargor to the Security
Trustee on demand and shall carry interest from the date of payment by the Security Trustee
until reimbursed at the rate and in accordance with Clause 2.2 (Interest on Demands) and the
Security Trustee will not in any circumstances be liable in respect of them.

Investments: Delivery of Documents of Title
After:

the occurrence of a Portfclio Enforcement Event, each Chargor shall promptly;
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(b)

8.3

(b)

8.4

the occurrence of a Project Enforcement Event in respect of a Chargor {other than the QEll
HoldCo or the Francis Court HoldCo}, that Chargor shall; and

the occurrence of a Project Enforcement Event in respect of the Francis Court HoldCo or the
QEN HoldCo , the Francis Court HoldCo or the QEN HoldCo (as applicable) and its Subsidiary
shall:

(i) on the execution of this Debenture or a Second Composite Debenture Accessicn Deed,
deliver {or procure delivery) to the Security Trustee, and the Security Trustee shall be
entitled to retain, all of the Investments and any certificates and other documents of
title representing the Investments to which that Charger (or its nominee{s)) is entitled;
and

(i) deliver {or procure delivery) to the Security Trustee, and the Security Trustee shall be
entitled to retain, all of the Investments and any certificates and other documents of
title representing the Investments to which that Chargor (or its nominee(s)) hecomes
entitled after the date of this Debenture,

{iii) together, in each case, with any other document which the Security Trustee may
reasonably request (in such form and executed as the Security Trustee may reasonably
require} with a view to perfecting or improving its Security over the Investments or to
registering any Investment in its name or the name of any nominee(s).

Investments: Exercise of Rights
Each Chargor shall not:

exercise (and shall procure that any nominee acting on its behalf does not exercise) its voting
rights and powers in refation to the Investments; or

otherwise permit or agree to, or concur or participate in any:
{i) variation of the rights attaching to or conferred by all or any part of the Investments;

(ii) increase in the issued share capital of any company whose shares are charged pursuant
to this Debenture;

(iti) exercise, renunciation or assighment of any right to subscribe for any shares or
securities; or

{iv) reconstruction, amalgamation, sale or other disposal of any company or any of the
assets of any company (including the exchange, conversion or reissue of any shares or
securities as a consequence thereof) whose shares are charged under this Debenture,

in each case in a manner which in the opinion of the Security Trustee {acting reasonably) would
prejudice the value of, or the ability of the Security Trustee to realise, the Security created by
this Debenture provided that the proceeds of any such action shall form part of the Charged
Property.

Voting rights and dividends prior to an Enforcement Event

Prior to the occurrence of an Enforcement Event, each Chargor shall:
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8.5

g

2.1

apply all dividends, interest and other monies arising from its Investments in accordance with
the terms of the Intercreditor Agreement;

subject to Clause 8.3 (investments: Fxercise of Rights) be entitled to exercise all voting rights
in relation to its Investments. :

Voting rights and dividends after an Enforcement Event
Upon the occurrence of:

a Portfolic Enforcement Event, the Security Trustee may, at its discreticn, {in the name of a
relevant Chargor or otherwise and without any further consent or authority from the relevant
Chargor};

a Project Enforcement Event in respect of a Chargor (other than the QEll HoldCo or the Francis
Court HoldCo) the Security Trustee may, at its discretion, (in the name of that Chargor or
otharwise and without any further consent or authority from that Chargor); or

a Project Enforcement Event in respect of the QEll HoldCo or the Francis Court HoldCo the
Security Trustee may, at its discretion, (in the name of that Chargor and its Subsidiary or
otherwise and without any further consent or authority from that Chargor or its Subsidiary);

{i) exercise (or refrain from exercising) any voting rights in respect of its Investments;

{ii) apply alt dividends, interest and other menies arising fram its Investments as though
they were the proceeds of sale under this Debenture;

(i) transfer its Investments into the name of the Security Trustee or such nominee(s} of
the Security Trustee as it shall require; and

(iv) exercise {or refrain from exercising) the powers and rights conferred on or exercisable
by the legal or beneficial owner of its Investments including the right, in relation to any
company whose shares or other securities are included in the Investments, to concur
or participate in:

{A) the recanstruction, amalgamation, sale or other disposal of such company or
any of its assets or undertaking {including the exchange, conversion or reissue
of any shares or securities as a conseguence thereof);

(B) the release, modification or variation of any rights or liabilities attaching to
such shares or securities; and

{C) the exercise, renunciation or assignment of any right to subscribe for any
shares or securities,

in each case in the manner and on the terms the Security Trustee thinks fit, and the
proceeds of any such action shall form part of the Charged Property.

ACCOUNTS
Accounts: Notification and Variation

Each Chargor, during the Security Pericd:
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(b)

9.2

5.3

9.4

shall promptly deliver to the Security Trustee on the date of this Debenture (or a Second
Composite Debenture Accession Deed as the case may be) (and, if any change occurs
thereafter, on the date of such change), detaiis of each Account maintained by it with any bank
or financial institution (other than with the Security Trustee or other than those Accounts the
details of which are already set cut in the Account Bank Agreement}; and

shall not, without the Security Trustee's prior written consent, permit or agree to any vatiation
of the rights attaching to any Account or close any Account.

Accounts: Operation Before an Enforcement Event

Each Chargor shall prior to the occurrence of an Enforcement Event be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account [cther
than an Assigned Account) subject to the terms of the Facilities Agreement.

Accounts: Operation After an Enforcement Event

After the occurrence of a Portfclio Enforcement Evant no Chargor shall be entitled o receive,
withdraw or otherwise transfer any credit balance from time to time on any Account excent
with the prior consent of the Relevant Agent or the Security Trustee.

After the occurrence of a Project Enforcement Event in respect of a Chargor (other than the
QEll HeldCo or the Francis Court HoldCo), that Chargor shall not be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account except
with the prior consent of the Facility Agent or the Security Trustee.

After the occurrence of a Project Enforcement Event in respect of the Francis Court HoldCe or
the QEIl HoldCo, neither the Francis Court HoldCo or the QEIl HoldCo {as applicable) nor its
Subsidiary shall be entitled to receive, withdraw or otherwise transfer any credit balance from
time to time on any Account except with the prior consent of the Facility Agent oy the Security
Trustee.

Assigned Accounts

No Chargor shall be entitled to receive, withdraw or otherwise transfer any credit balance from
time to time on any Assigned Account except as permitted pursuant to the terms of the
Facilities Agreement.

The Security Trustee shall, upon the occurrence of a Portfolio Enforcement Event, be entitled
without prior notice to exercise from time to time ali rights, powers and remedies held by it as
assignee of the Assigned Accounts and to:

{i) demand and receive all and any monies due under or arising cut of each Assigned
Account; and

{ii) exercise all such rights as a Chargor was then entitled to exercise in relation to such
Assigned Account or might, but for the terms of this Debenture, exercise.

The Security Trustee shall, upon the occurrence of a Project Enforcement Event in relation to
a Chargor {other than the QE!l HoldCo or the Francis Court HoldCo), be entitled without prior
notice to exercise from time to time all rights, powers and remedies held by it as assignee of
the Assigned Accounts and to:
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9.5
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10.1

(i) demand and receive all and any monies due under or arising out of that Chargor's
Assigned Account; and

{ii} exercise all such rights as that Chargor was then entitled to exercise in relation to such
Assigned Account or might, but for the terms of this Debenture, exercise.

The Security Trustee shali, upon the cccurrence of a Project Enforcement Event in relation to
the QEIl HoldCo or the Francis Court HoldCo, be entitled without prior notice to exercise from
time to time all rights, powers and remedies held by it as assignee of the Assigned Accounts
and to:

(i) demand and receive all and any monies due under or arising cut of that Chargor's
Assigned Account and its Subsidiary's Assigned Account;

(1) axercise all such rights as that Chargor was then entitled to exercise in relation to such
Assigned Account or might, but for the terms of this Dehenture, exercise; and

(i) exercise all such rights as that Chargor's Subsidiary was then entitled to exercise in
relation to such Assigned Account or might, but for the terms of this Debenture,
exercise.

Accounts: Application of Monies

The Security Trustee shall, upon the occurrence of a Portfolio Enforcement Event, be entitled
without notice to apply, transfer or set-off any or all of the credit balances from time to time
onh any Account in or towards the payment or other satisfaction of all or part of the Secured
Obligations in accordance with Clause 17 (Application of Monies).

The Security Trustee shall, upon the occurrence of a Project Enforcement Event in respect of a
Chargor (other than the QEIl HoldCo or the Francis Court HoldCo), be entitled without notice
to apply, transfer or set-off any or all of the credit balances from time to time on that Chargor's
Proceeds Accaunt in or towards the payment or other satisfaction of all or part of the Secured
Obligations in accordance with Clause 17 {(Application of Monies).

The Security Trustee shall, upon the occurrence of a Project Enforcement Event in respect the
QEll HoldCo or the Francis Court HoldCo, be entitled without notice to apply, transfer or set-
off any or all of the credit balances from time to time on the Proceeds Account of the QEll
HoldCo or the Erancis Court HoldCo {as applicable) and its Subsidiary in or towards the
payment or other satisfaction of all or part of the Secured Obligations in accordance with
Clause 17 (Application of Monies).

MONETARY CLAIMS
Dealing with Monetary Claims

No Chargor shall at any time during the Security Period, except as permitted under the
Facilities Agreement:

deal with the Monetary Claims except as set out in any Finance Bocument or Transaction
Document and upon realisation of the same paying the proceeds of those Monetary Claims
into the Account specified in the relevant Facility Agreement or, following the occurrence of a
Portfolio Enforcement Event, a Project Enforcement Event in respect of that Chargor and, in
relation to TWEQE?2 Limited or MTS Francis Court Selar Limited, a Project Enforcement Event

15 EUROPE/63218650v3



(b)

10.2

10.3

(b)

11

11.1

in respect of it or its applicable Holding Company, as the Security Trustee may require (2nd
such proceeds shall be held upon trust by that Charger for the Security Trustee on behalf of
the Senior Secured Parties prior to such payment in);

factor or discount any of the Monetary Claims or enter into any agreement for such factoring
or discounting; or

he entitled to withdraw or otherwise transfer the proceeds of the realisation of any Monetary
Claims standing to the credit of any Account.

Release of Monetary Claims: Before an Enforcement Event

Prior to the occurrence of an Enforcement £vent, the proceeds of the realisation of the
Monetary Claims shall (subject to any restriction on the application of such proceeds contained
in this Debenture or in the Intercreditor Agreement), upon such proceeds heing credited to an
Account, be appiied in accordance with the terms of the Intercreditor Agreement.

Release of Monetary Claims: After an Enforcement Event

After the accurrence of a Portfolio Enforcement Event no Chargor shall, except with the prior
written consent of the Security Trustee, be entitled to withdraw or otherwise transfer the
proceeds of the realisation of any Monetary Claims standing to the credit of any Account.

After the occurrence of a Project Enforcement Event in respect of a Chargor (other than the
QENl HoldCo or the Francis Court HoldCo) that Chargor shall not, except with the prior written
consent of the Security Trustee, be entitled to withdraw or otherwise transfer the proceeds of
the realisation of any Monetary Claims standing to the credit of any Account.

After the occurrence of a Project Enforcement Event in respect of the QEll HoldCo or the
Francis Court HoldCo, neither the Francis Court HoldCo or the QEll HoldCo (as applicable) nor
its Subsidiary shall, except with the prior written consent of the Security Trustee, be entitled
to withdraw or otherwise transfer the proceeds of the realisation of any Monetary Claims
standing to the credit of any Account,

INSURANCES

Insurance: Undertakings

Each Chargor shall at all times during the Security Period:

keep the Charged Property insured in accordance with the terms of the Facilities Agreement;
promptly pay all premiums and other monies payable under all its Insurance Policies and
promptly upon reasonable request, produce to the Security Trustee a copy of each policy and

evidence (reasonahly acceptable to the Security Trustee) of the payment of such sums; and

if required by the Security Trustee (but subject to the provisions of any lease of the Charged
Property), deposit all Insurance Policies relating to the Charged Property with the Security
Trustee,
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11.3

12

12.1

12.2

12.3

Insurance: Default

if a Chargor defaults in complying with Clause 11.1 {Insurance: Undertakings), the Security
Trustee may effect or renew any such insurance on such terms, in such name{s) and in such
amount(s) as it reasonably considers appropriate, and ali monies expended by the Security
Trustee in doing so shall be reimbursed by that Chargor to the Security Trustee on demand and
shall carry interest from the date of payment by the Security Trustee until reimbursed at the
rate specified in Clause 2.2 (Interest on Demands).

Application of Insurance Proceeds

All manies received under any Insurance Policies relating to the Charged Property shall be
applied in accordance with the terms of the Intercreditor Agreement.

REAL PROPERTY
Property: Notification

Each Chargor shall immediately notify the Security Trustee of any contract, conveyance,
transfer or other disposition for the acquisition by that Chargor (or its nominee(s}) of any Real
Property.

Lease Covenants

Each Chargor shall, in relation to any lease, agreement for lease or other right to occupy to
which all or any part of its Charged Property is at any time subject:

pay the rents (if the lessee) and observe and perform in all material respects the covenants,
conditions and obligations imposed (if the fessor) on the lessor or, {if the lessee) on the lessee;
and

not do any act or thing whereby any lease or other document which gives any right to occupy
any part of its Charged Property becomes or may become subject to determination or any right
of re-entry or forfeiture prior to the expiration of its term.

General Property Undertakings
Each Chargor shall:

repair and keep in good and substantial repair and condition to the reasonable satisfaction of
the Security Trustee all the Real Property, plant, machinery, fixtures {including trade fixtures),
fittings, vehicles, computers and other equipment at any time forming part of its Charged
Property,;

not at any time without the prior written consent of the Security Trustee sever or remove any
of the fixtures forming part of its Real Property or any of the plant or machinery (other than
stock in trade or work in progress) on or in the Charged Property (except far the purpose of
atw necessary repairs, general maintenance, renewal, upgrade or replacement of it};

comply with and observe and perform:

{i) ali applicable requirements of ali planning and environmental legislation, regulations
and bye-laws relating to its Real Property;
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13.1

(i) any conditions attaching to any planning permissions relating to or affecting its Real
Property; and

iti} any notices or ather orders made by any planning, environmental or cther public body
in respect of all or any part of its Real Property;

not grant any lease, tenancy, contractual licence or right to occupy in respect of the whole or
any part of its Real Property or ctherwise part with possession of the whole er any part of its
Real Property except as permitted by the Finance Documents or the Transaction Documents
or with the prior written consent of the Security Trustee;

permit the Security Trustee and any person nominated by the Security Trustee tc enter into
and upon any of its Real Property at all reasonable times during business hours and on not less
than 24 hours' notice to view the state and condition of its Real Property and will remedy any
material defect or want of repair forthwith after service by the Security Trustee of notice of
the defect or want of repair; and

give immediate notice to the Security Trustee if it receives any notice under section 146 of the
Law of Property Act 1925 or any proceedings are commenced against it for the forfeiture of
any lease comprised in any Real Property.

Entitlement to Remedy

If the a Chargor fails to comply with any of the undertakings contained in this Clause 12 (Rea/
Property), the Security Trustee shall be entitled {with such agents, contractors and others as it
sees fit), to do such things as may in the reasonable opinion of the Security Trustee be required
to remedy such failure and all monies spent by the Security Trustee in doing so shall be
reimbursed by that Chargor on demand with interest from the date of payment by the Security
Trustee until reimbursed in accordance with Clause 2.2 (Interest on Demands).

ENFORCEMENT OF SECURITY
Enforcement

At any time after the occurrence of a Portfolio Enforcement Event or if a Chargor requests the
Security Trustee to exercise any of its powers under this Debenture or any Mortgage or if a
petition or application is presented for the making of an administration order in relation to a
Chargor or if any person who is entitled to do so gives written notice of its intention to appoint
an administrator of a Chargor or files such a notice with the court, the Security created by or
pursuant to this Debenture and each Mortgage is immediately enforceable and the Security
Trustee may, without notice to the Chargors or prior authorisation from any court, in its
absolute discretion:

(i} enforce aill or any part of that Security (at the times, in the manner and on the terms
it thinks fit) and take possession of and held, sell or otherwise dispase of alt or any part
of the Charged Property (at the time, in the manner and on the terms it thinks fit);

(ii) deliver Notices of Assignment duly executed on behaif of, the relevant Chargor (and
the Chargors irrevocably authorise the Security Trustee to sign such Notices of
Assignment on their behalf pursuant to the power of attorney granted under Clause
19 {Power of Attorney) below); and
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(b)

(i)

whether or not it has appointed @ Receiver, exercise all or any of the powers,
autherities and discretions conferred hy the Law of Property Act 1925 {as varied or
extended by this Debenture and each Mertgage) on mortgagees and by this Debenture
and each Mortgage on any Receiver or otherwise conferred by law on morigagees or
Receivers,

At any time after the cccurrence of a Project Enforcement Event in respect of a Chargor {other
than the QEll HoldCo or the Francis Court HoldCo), the Security created by or pursuant to this
Debenture and each Martgage in respect of that Chargor is immediately enforceable and the
Saecurity Trustee may, without notice to that Chargor or prior authorisation from any court, in
its absnlute discretion:

{i)

(i)

enforce all ar any part of that Security (at the times, in the manner and on the terms
it thinks fit) and take possession of and hold, seli or otherwise dispose of all or any part
of that Chargor's Charged Property (at the iime, in the manner and on the terms it
Lhinks fit);

deliver Notices of Assignment duly executed on behalf of, that Chargor (and that
Chargor irrevocably authorises the Security Trustee to sign such Notices of Assighment
on its behalf pursuant to the power of attorney granted under Clause 19 (Power of
Attorney) below}; and

whether or not it has appointed a Receiver, exercise all or any of the powers,
authorities and discretions conferred by the Law of Property Act 1925 (as varied or
extended by this Debenture and each Mortgage) on mortgagees and by this Debenture
and each Mortgage on any Receiver or otherwise conferred by law on mortgagees or
Receivers.

At any time after the occurrence of a Project Enforcement Event in respect of the Francis Court
HoldCo or the QEll HeldCo, the Security created by or pursuant to this Debenture and each
Mortgage in respect of that Charger and its Subsidiary is immediately enforceable and the
Security Trustee may, without notice to that Chargor or its Subsidiary or prior authorisation
from any court, in its absolute discretion:

(i)

(i)

enforce all or any part of that Security (at the times, in the manner and on the terms
it thinks fit) and take possession of and hold, seli or otherwise dispose of all or any part
of that Chargor's Charged Property and the Charged Property of its Subsidiary (at the
time, in the manner and on the terms it thinks fit);

deliver Notices of Assignment duly executed on bhehalf of, that Chargor and its
Subsidiary (and that Chargor and its Subsidiary irrevocably authorise the Security
Trustee to sign such Notices of Assignment on their behalf pursuant to the power of
attorney granted under Clause 19 (Power of Attorney) below); and

whether or not it has appocinted a Receiver, exercise all or any of the powers,
authorities and discretions conferred by the Law of Property Act 1925 (as varied or
extended by this Debenture and each Mortgage) on mortgagees and by this Debenture
and each Mortgage on any Receiver or otherwise conferred by law on mertgagees or
Receivers.
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13.3

13.4

14

14.1

14.2

Mo Liabiiity as Mortgagee in Possession

Neither the Security Trustee nar any Receiver shall be liable to account as a mortgagee in
possession in respect of all or any part of the Charged Property or be liable for any loss upon
realisation or for any neglect, default or amission of any nature whatsoever in connection with
the Charged Property to which a mortgagee or mortgagee in possession might otherwise be
liable.

Right of Appropriation

To the extent that any of the Charged Property constitutes "financial collateral" and this
Debhenture and the obligations of the Chargors hereunder constitute a "security financial
collateral arrangement” (in each case as defined in, and for the purposes of, the Financial
Collateral Arrangements (No. 2) Regulaticns 2003 (S| 2003 No. 3226), as amended, (the
"Regulations")) the Security Trustee shall have the right to appropriate all or any part of such
financial collateral in or towards discharge of the Secured Obligations and may exercise such
right to appropriate upon giving written notice to the relevant Chargors or the Obiigar's Agent.
For this purpose, the Parties agree that the value of such financial collateral so appropriated
shall be (a) in the case of cash, the amount standing to the credit of each of the Accounts,
together with any accrued but unposted interest, at the time the right of appropriation is
exercised; and {b) in the case of Investments, the market price of such Investments determined
by the Security Trustee by reference to a public index or by such other process as the Security
Trustee may select, including independent valuation. In each case, the Parties agree that the
method of valuation provided for in this Debenture shall constitute a commercially reasonable
method of valuation for the purposes of the Regulations.

Effect of Moratorium

The Security Trustee shall not be entitled to exercise its rights under Clause 13.1 (Enforcement)
or Clause 4.2 (Crystallisation: Automatic} where the right arises as a result of an Enforcement
Event occurring solely due to any person obtaining or taking steps to obtain a moratorium
pursuant to Schedule Al of the Insolvency Act 1986.

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925
Extension of Powers

The power of sale or other disposal conferred on the Security Trustee and on any Receiver by
this Debenture and each Mortgage shall operate as a variation and extension of the statutory
power of sale under Section 101 of the Law of Property Act 1925 and such power shall arise
{and the Secured Obligations shall be deemed due and payable for that purpose) on execution
of this Debenture and each Mortgage.

Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1925 shall not
apply to this Debenture and each Mortgage or to the exercise by the Security Trustee of its
right to consolidate all or any of the Security created by or pursuant to this Debenture and
each Mortgage with any other Security in existence at any time or to its power of sale, which
powers may be exercised by the Security Trustee without notice to any Chargor on or at any
time after the occurrence of a Portfolio Enforcement Event, to the relevant Chargor {(other
than the GEN HoldCo or the Francis Court HoldCo) after the occurrence of a Project
Enforcement Event, or to the QEll HoldCo of the Francis Court HoldCo {(as applicable} and its
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15.1

Subsidiary after the occurrence of a Project Enforcement Event in relation to the QEll HoldCo
or the Francis Court HeldCe.

Power of leasing

The statutory powers of leasing may be exercised by the Security Trustee at any time on or
after this Debenture or any Mortgage has become enferceahle in accordance with Clause i3
{Enforcement of Security) and the Security Trustee and any Receiver may make any lease or
agreement for lease, accept surrenders of leases and grant options on such terms as it shall
think fit, without the need to comply with Sections 99 and 100 of the Law of Property Act 1925,

For the purposes of Sections 99 and 100 of the Law of Property Act 1925, the expression
"Mortgagor” will include any incumbrancer deriving title under a Chargor and neither Sub-
section (18) of Section 99 nor Sub-section {12) of Section 100 of the Law of Property Act 1925

will apply.

No Chargor shall have, at any time prior to the end of the Security Period, the power pursuant
to Section 99 of the Law of Property Act 1925, to make any Lease in respect of any Real
Property without the prior written consent of the Security Trustee or as permitted pursuant to
the terms of the Facilities Agreement,

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and Removal

After the occurrence of an Enforcement Event or if a petition or application is presented for
the making of an administration order in relation to any Chargor or if any person who is entitled
to do so gives written notice of its intention ta appoint an administrator of any Chargor or files
such a notice with the court or if requested to do so by any Chargor, the Security Trustee may
by deed or otherwise {acting through an authorised officer of the Security Trustee), without
prior notice to any Chargor:

appoint one or more persons to be a Receiver of the whole or any part of the Charged Property;
appoint two or more Receivers of separate parts of the Charged Property;

remove (so far as it is lawfully able} any Receiver so appointed;

appoint another person(s) as an additional or replacement Receiver(s); or

appoint one or more persons to be an administrator of that Chargor,

provided that, in respect of a Project Enforcement Event, sub-paragraphs (a) to (e} (inclusive)
above shall only be in respect of that Chargor and/or its Charged Property (and in respect of a
Project Enforcement Event in refation to the QEll HoldCo or the Francis Court HoldCo sub-
paragraphs (a) to (e) (inclusive) above shall only be in respect of that Project HoldCo and its
Suhsidiary and/or it or its Subsidiary's Charged Property), and, except as provided hereunder,
any restriction imposed by law on the right of a mortgagee to appoint a Receiver (including
under section 109(1) of the Law of Property Act 1925} does not apply to this Debenture.
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Capacity of Receivers

Fach person appointed to be a Receiver pursuant to Ciause 15.1 {Appointment and Remaoval)
shali be:

entitled to act individually or together with any other person appointed or substituted as
Receiver;

for ail purposes deemed to be the agent of the relevant Chargor which shall be solely
responsible for his acts, defaults and liabilities and for the payment of his remuneration and
no Receiver shali at any time act as agent for the Security Trustee; and

entitled to remuneration for his services at a rate to be fixed by the Security Trustee from time
to time {without being limited to the maximum rate specified by the Law of Property Act 1925).

Statutary Powers of Appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other powers
of appointment of the Security Trustee under the Law of Property Act 1925 and the Insclvency
Act 1986 (as extended by this Debenture and each Mortgage) or otherwise and such powers
shall remain exercisable from time to time by the Security Trustee in respect of any part of the
Charged Property.

POWERS OF RECEIVER

Every Receiver shall {subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of a Chargor) have and be entitled to exercise,
in relation to the Charged Property (and any assets of a Chargor which, when got in, would be
Charged Property) in respect of which he was appointed, and as varied and extended by the
provisions of this Debenture and each Martgage (in the name of or on behalf of the relevant
Chargor or in his own name and, in each case, at the cost of the relevant Chargor):

all the powers conferred by the Law of Property Act 1925 on mortgagors and on mortgagees
in possession and on receivers appointed under that Act;

all the powers of an administrative receiver set out in Schedule 1 to the Insolvency Act 1986
(whether or not the Receiver is an administrative receiver);

all the powers and rights of an absolute owner and power to do or omit to do anything which
a Chargor itself could do or omit to do; and

the power to do all things {including bringing or defending proceedings in the name or on
behalf of the relevant Chargor) which seem to the Receiver to be incidental or conducive to:

{i) any of the functions, powers, authorities or discretions conferred on or vested in him;

{ii) the exercise of the Callateral Rights (including realisation of all or any part of the
Charged Property}); or

(iif) bringing to his hands any assets of the relevant Chargor forming part of, or which when
got in would be, Charged Property.
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17

18

18.1

18.2

19

19.1

19.2

APPLICATION CF MONIES

All monies received or recovered by the Security Trustee or any Receiver pursuant to this
Debenture and each Mortgage or the powers conferred by it shall {subject to the claims of any
person having prior rights thereto and by way of variation of the provisions of the taw of
Property Act 1925) be applied first in the payment of the costs, charges and expenses incurred
and payments made by the Receiver, the payment of his remuneration and the discharge of
any liabilities incurred by the Receiver in, or incidental to, the exercise of any of his powers,
and thereafter shall be applied by the Security Trustee {notwithstanding any purported
appropriation by any Chargor) in accordance with clause 19 {(Application of Proceeds) of the
Intercreditor Agreemeant.

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Trustee or any Receiver shall be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Charged Property or making any acquisition,
the Security Trustee or any Receiver may do so for such consideration, in such manner and on
such terms as it thinks fit.

Protection of Purchasers

No purchaser or other person dealing with the Security Trustee or any Receiver shall be bound
to inquire whether the right of the Security Trustee or such Receiver to exercise any of its
powers has arisen or become exercisable or be concerned with any propriety or regularity on
the part of the Security Trustee or such Receiver in such dealings.

POWER OF ATTORNEY
Appointment and Powers

Each Chargor by way of security irrevocably appoints the Security Trustee and any Receiver
severally to be its attorney and in its name, on its behalf and as its act and deed to execute,
deliver and perfect all documents and do all things which the attorney may consider to be
required or desirable for:

carrying out any obligation imposed on that Chargor by this Debenture or any other agreement
binding on that Chargor to which the Security Trustee is party (including the execution and
delivery of any Mortgages, deeds, charges, assignments or other Security and any transfers of
the Charged Property); and

enabling the Security Trustee and any Receiver to exercise, or delegate the exercise of, any of
the rights, powers and authorities conferred on them by or pursuant to this Debenture or any
Mortgage or by law (including, after the occurrence of an Enforcement Event, the exercise of
any right of a legal or beneficial owner of the Charged Property).

Ratification

Each Chargor shall ratify and confirm ali things done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powers.
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20

20.1

20.2

20.3

20.4

20.5

20.6

EFFECTIVENESS OF SECURITY
Continuing Security

The Security created by or pursuant to this Debenture and any Mortgage shall remain in fuil
force and effect as a continuing Security for the Secured Obligations up to and including the
end of the Security Period.

No part of the Security from time to time intended to be constituted by this Debenture or any
Mortgage will be considered satisfied or discharged by any intermediate payment, discharge
or satisfaction of the whole or any part of the Secured Obligations.

Tacking

Subject to the terms of the Facilities Agreement, each Secured Party is under an obligation to
make further advances 1o the Borrower and that obligation is a Secured Obligation under this
Debenture.

Cumulative Rights

The Security created by or pursuant to this Debenture and any Mortgage and the Collateral
Rights shall be cumulative, in addition to and independent of every other Security which the
Security Trustee or any other Secured Party may at any time hold for the Secured Obligations
or any other obligations or any rights, powers and remedies provided by law. No prior Security
held by the Security Trustee (whether in its capacity as trustee or otherwise) or any of the
other Senior Secured Parties over the whole or any part of the Charged Property shall merge
inte the Security constituted by this Debenture and any Mortgage.

No Prejudice

The Security created by or pursuant to this Debenture and any Mortgage and the Collateral
Rights shall not be prejudiced by any unenforceability or invalidity of any other agreement or
document or by any time or indulgence granted to a Chargor or any other person, or the
Security Trustee {(whether in its capacity as trustee or otherwise} ar any of the other Senior
Secured Parties or by any variation of the terms of the trust upon which the Security Trustee
holds the Security or by any other thing which might otherwise prejudice that Security or any
Collateral Right.

Remedies and Waivers

No failure on the part of the Security Trustee to exercise, nor any delay on its partin exercising,
any Collateral Right shall operate as a waiver of that Collateral Right or constitute an election
to affirm this Debenture or any Mortgage. No single or partial exercise of any Collateral Right
shall preclude any further or other exercise of that or any other Collateral Right.

No Liability

Neither the Security Trustee, its nominee(s) nor any Receiver shall be liable by reason of (a)
taking any action permitted by this Debenture or any Mortgage or (b) any neglect or defaultin
connection with the Charged Property or {c) taking possession of or realising all or any part of
the Charged Property, except in the case of gross negligence or wilful default upon its part.
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20.7

20.8

(f)

(g)

20.9

Partial Invalidity

If, at any time, any provision of this Debenture or any Mertgage is or becomaes illegal, invalid
or unenforceable in any respect under the law of any jurisdiction, neither the legality, validity
or enforceability of the remaining provisions of this Debenture or any Mortgage nor of such
provision under the laws of any other jurisdiction shall in any way be affected or impaired
thereby and, if any part of the Security intended to be created by or pursuant to this Debenture
or any Mortgage is invalid, unenforceable or ineffective for any reason, that shall not affect or
impair any other part of the Security.

Waiver of defences

The obligations of each Chargor under this Debenture and each Mortgage, the Security created
pursuant to this Debenture and each Mortgage and the Collateral Rights will not be affected
by an act, omission, matter ar thing which, but for this Clause 20.8 (Waiver of defences), would
reduce, release or prejudice any of its obligations under this Debenture and cach Mortgage
(without limitation and whethear ar not known to it or any Secured Party) including:

any time, waiver or consent granted to, or composition with, any Obligor, the Senior HoldCo
or ather person;

the release of any Obligor, the Senior HoldCe or any other person under the terms of any
composition or arrangement with any creditor of any Obligor or the Senior HoldCo;

the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights against, or security over assets of, any Obligor, the Senior
HoldCo or other person or any non-presentment or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any Security;

any incapacity or lack of power, authority or legal personality of or dissolution or change in the
triembers or status of any Obligor, the Senior HoldCo or any other person;

any amendment, novation, supplement, extension (whether of maturity or otherwise) or
restatement (in each case however fundamental and of whatsoever nature, and whether or
not more onerous) or replacement of a Finance Document or any other document or Security
or of the Secured Obligations (including, without limitation, any change in the purpose of, any
extension of, or any variation or increase in any facility or the addition of any new facility under
any Finance Document or other document);

any unenforceability, illegality or invalidity of any obligation of any person under any Finance
Document or any other document ar Security or of the Secured Obligations; or

any insclvency or similar proceedings.

Immediate recourse

Each Chargor waives any right it may have of first requiring the Security Trustee or a Secured
Party to proceed against or enferce any other rights or Security or claim payment from any

person before claiming from that Chargor under this Debenture or any Mortgage. This waiver
applies irrespective of any provision of this Debenture or any Mortgage to the contrary.
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20.10

(e)

20.11

(a)

21

21.1

Deferral of Rights

Until such time as the Secured Obligations have been discharged in full, no Chargor will not
exercise any rights which it may have by reason of performance by it of its obligations under
this Debenture ar any Mortgage:

to be indemnified by any Obligor;

to claim any contribution from any guarantor of any Cbligor's obligations under this
Debenture, any Mortgage or any other Finance Document;

to take the benefit {in whole cr in part and whether by way of subrogation or otherwise) of
any rights of the Security Trustee under this Debenture or any Mortgage or the Security
Trustee or any other Secured Party under any other guarantee or other Finance Document or
Security taken pursuant to, or in connection with, this Debenture, any Mortgage or any other
Finance Documcent by the Security Trustee or any Secured Party;

bring legal or cther proceedings for an order requiring any Obligor to make any payment or
perform any obligation, in respect of which that Chargor has given an undertaking under Clause
2.1 (Covenant to pay);

exercise any right of set-off against any Obligor; or
claim, rank, prove or vote as a creditor of any Obligor in competition with any Secured Party.
Turnover Trust

No Chargor shall not accept or permit to subsist any collateral from any Obligor or any other
person in respect of any rights that Chargor may have arising out of this Debenture or any
Mortgage: if, despite this provision, any such collateral shall be accepted or subsisting relevant
Chargor(s) acknowledges that the its rights under such collateral shall be held on trust for the
Security Trustee and the Senior Secured Parties, to the extent necessary to enahble all amounts
which may be ar become payable to the Security Trustee and the Senior Secured Parties by
the Obligors under or in connection with the Finance Documents to be repaid in full, and that
Chargor shall if requested promptly transfer the same to the Security Trustee or as it may direct
for application in accordance with clause 19 {Application of Proceeds)of the Intercreditor
Agreement.

If a Chargor receives any benefit, payment or distribution relating to the rights mentioned in
Clause 20.10 {Deferral of Rights) above, it shall hold that benefit, payment or distribution to
the extent necessary to enable all amounts which may be or become payable to the Security
Trustee and the Senior Secured Parties by the Obligors under or in connection with the Finance
Documents to be repaid in full on trust for the Security Trustee and the Senior Secured Parties
and shall promptly pay or transfer the same to the Security Trustee or as it may direct for
application in accordance with clause 19 (Application of Proceedsjof the Intercreditor
Agreement.

RELEASE OF SECURITY
Redemption of Security

Upon the Secured Obligations being discharged in full and none of the Senior Secured Parties
being under any further actual or contingent obligation to make advances or provide other
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21.2

22

23

24

24.1

financial accommodation to the Borrower or any other person under any of the Finance
Documents, the Security Trustee shall, at the reguest and cost of a Chargor, release and cancel
the Security constituted by this Debenture and each Mortgage and procure the reassighment
to each Chargor of the property and assets assighed to the Security Trustee pursuant to this
Debenture, in each case subject to Clause 21.2 (Avoidance of Payments) and without recourse
to, or any representation or warranty by, the Security Trustee or any of its nominees.

Avoidance of Payments

If the Security Trustee (acting reasonably) considers that any amount paid or credited to it or
any other Secured Party is capable of being avoided or reduced by virtue of any bankruptcy,
insolvency, liquidation or similar laws, the liability of each Chargor under this Debenture and
each Mortgage and the Security constituted by those documents shail continue and such
amount shall not be considered to have been irrevocably paid.

SET-OFF

Each Chargor authorises the Security Trustee (but the Security Trustee shall not be obliged to
exercise such right), after the occurrence of a Portfolic Enforcement Event, a Project
Enforcement Event in respect of that Chargor, or a Project Enforcement Event in respect of
that Chargor's Holding Company (where such Project Enforcement Event is in relation to the
QEl HoldCo or the Francis Court HoldCo}, to set off against the Secured Obligations any
amount or other obligation (contingent or otherwise) owing by the Security Trustee to the that
Chargor and apply any credit balance to which that Chargor is entitled on any account with the
Security Trustee in accordance with Clause 17 (Application of Monies) (notwithstanding any
specified maturity of any deposit standing to the credit of any such account).

SUBSEQUENT SECURITY INTERESTS

If the Security Trustee {acting in its capacity as trustee or otherwise) or any of the other Senior
Secured Parties at any time receives or is deemed to have received notice of any subsequent
Security affecting all or any part of the Charged Property or any assignment or transfer of the
Charged Property which is prohibited by the terms of this Debenture, any Mortgage or the
Facilities Agreement, al! payments thereafter by or on behalf of the any Chargor to the Security
Trustee (whether in its capacity as trustee or otherwise) or any of the other Senior Secured
Parties shall be treated as having been credited to a new account of that Chargor and not as
having been applied in reduction of the Secured Obligations as at the time when the Security
Trustee received such notice.

SUSPENSE ACCOUNTS AND CURRENCY CONVERSIGN
Suspense Accounts

All monies received, recovered or realised by the Security Trustee under this Debenture or any
Mortgage (including the proceeds of any conversion of currency) may in the discretion of the
Security Trustee be credited to any interest bearing suspense or impersonal account
maintained with the Security Trustee or any hank, building society or financial institution as it
considers appropriate and may be held in such account for so long as the Security Trustee may
think fit pending their application from time to time (as the Security Trustee is entitled to do
in its discretion) in or towards the discharge of any of the Secured Obligations and save as
provided herein no party will be entitled to withdraw any amount at any time standing to the
credit of any suspense or impersonal account referred to above.
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24.2

25

26

27

27.1

27.2

273

Currency Conversion

for the purpose ot ar pending the discharge ot any of the Secured Obligations the Security
Trustee may convert any money received, recoverad or realised or subject to application by it
under this Debenture or any Mortgage from one currency to another, as the Security Trustee
thinks fit and any such conversion shall be effected at the Security Trustee's spot rate of
exchange for the time being for obtaining such other currency with the first currency.

ASSIGNMENT

No Chargor may assign or transfer all or part of its rights or obligations under this Debenture
or any Mortgage without the prior written consent of the Relevant Agent and the Security
Trustee.

The Security Trustee may assign and transfer all or any of its rights and obligations under this
Debenture or any Mortgage to any person to whom it transfers its rights and/or obligations
under the Finance Documents,

Subject to clause 48 (Confidenitiolity} of the Facilities Agreement, the Security Trustee shall be
entitled to disclose such infoermation concerning any Chargor {(or any other person} and this
Debenture or any Mortgage as the Security Trustee considers appropriate to any actual or
proposed direct or indirect successor or to any person to whom information may be required
ta be disclosed by any applicable law.

NOTICES

Each communication to be made under or in connection with this Debenture or any Mortgage
shall be made in writing and in accordance with clause 24 (Notices) of the Intercreditor
Agreement.

COSTS, EXPENSES, STAMP TAXES AND INDEMNITY
Costs and Expenses

Without double-counting, clauses 21.1 (Transaction expenses) to 21.3 (Enforcement and
preservation costs) of the Intercreditor Agreement shall apply to this Debenture and each
Maortgage, mutatis mutandis, as if set out in full herein and therein.

Stamp Taxes

Each Chargor shall pay all stamp, registration and other taxes to which this Debenture, the
Security contemplated in this Debenture and any Mortgage or any judgment given in
connection with it is or at any time may be subject and shall, from time to time, indemnify the
Security Trustee on demand against any liabilities, costs, claims and expenses resulting from
any faiture to pay or delay in paying any such tax.

Indemnity

Each Chargor shall, notwithstanding any release or discharge of ail or any part of the Security,
indemnify the Security Trustee, its agents, attorneys and any Receiver against any action,
proceeding, claims, losses, liabilities and costs which it may sustain as a consequence of any
breach by any Chargor of the provisions of this Debenture or any Mortgage, the exercise or
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28

281

28.2

29

29.1

29.2

30

31

(a)

{c)

curported exercise of any of the rights and powers conferred on them by this Debenture or
any Martgage or otherwise relating to the Charged Property.

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Debenture or under any Mortgage by the Security Trustee or any Receiver may, subject to
the terms and conditions of the Facilities Agreement and the terms of the Intercreditor
Agreement or except as otherwise provided under this Debenture, be exercised or made in its
absolute and unfettered discretion without any obligation to give reasons,

Delegation

Each of the Security Trustee and any Receiver shall have full power to delegate {either
generally or specifically) the powers, authorities and discretions conferred on it by this
Dehenture (including the power of attorney} or any Mortgage on such terms and conditions as
it shall see fit which delegation shali not preciude either the subseguent exercise, any
subsequent delegation or any revocation of such power, authority or discretion by the Security
Trustee or the Receiver itself.

WAIVERS AND COUNTERPARTS
Waivers

No waiver by the Security Trustee of any of its rights under this Debenture or any Mortgage
shall be effective uniess given in writing.

Counterparts

This Debenture may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this Debenture.

GOVERNING LAW

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

JURISDICTION AND ENFORCEMENT

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Debenture or any Mortgage {including a dispute relating to the existence,
validity or termination of this Debenture or any Mortgage, the consequences of their nullity or
any non-contractual obligations arising out of or in connection with this Debenture or any
Mortgage) (a "Dispute").

The Parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary.

This Clause 31 (Jurisdiction and Enforcement) is for the benefit of the Security Trustee only. As
a result, and notwithstanding Clause 31(a), it does not prevent the Security Trustee from taking
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oroceedings relating to a Dispute in any other courts with jurisdiction. To the extent allowed
by law, the Security Trustee may take concurrent proceadings in any number of jurisdictions.

This Debenture has been signed on behalf of the Security Trustee and executed as a deed by each
Chargor and is delivered by it on the date specified above.
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SCHEDULE 1

ORIGINAL CHARGORS

Name v_:-)'fufsrojectCo

Registered Office

Reéiétfation number

Lightsource SPV 42 Limited (Bentley 7" Floor, 33 Holborn, 07956879
Estate) london ECIN 2HU

Lightsourcé SPY 109 Limited (Churcﬁ 7% Floor, 33 Helborn, - 08767299
Farm) London ECIN 2HU

Lightsource SPV 74 Limited (Hadley Farm) 7% Eloor, 33 Holborn, 07985158 N

London ECIN 2HLU

Lightsource SPV 20 Limited (Langton) 7™ Eloor, 33 Holborn, 07743637
london ECIN 2HU

Lightsource SPY 105 Limited (Maes Bach) 7 Floor, 33 Holborn, 08752601
London ECIN 2HU

| Lightsource SPV 123 Limited (Nefyn) 7% Floor, 33 Holborn, 08761421
London EC1IN 2HU

Lightsource SPV 44 Limited (Upper 7% Floor, 33 Halborn, 07957044
Clayhill) London ECIN 2HU

Lightsource SPV 169 Limited (Acrefair) 7™ Floor, 33 Holborn, 08934783
London ECIN 2HU

Lightsource SPV 135 Limited (Redhill) 7% Floor, 33 Holhorn, 08763965
London ECIN 2HU

MTS Francis Court Solar Limited (Francis 7th Fleor, 33 Holborn, 08574718
Court) london ECIN 2HU

Lightsource SPV 180 Limited (Lawrence 7™ Floor, 33 Holhorn, 08936311
End Park) London EC1N 2HU

Lightsource SPV 39 Limited {Sheriffhales) 7" Flaor, 33 Hothorn, 07743927
London ECIN 2HU

Lightsource SPV 160 Limited {Cold 7" Eloor, 33 Holborn, (8925508
Harbour) London ECIN 2HU

o Lightsource SPV 170 Limited (School 7" Eloor, 33 Holborn, 08934814
Aycliffe) London ECIN 2HU

Lightsource SPV 10 Limited 7*" Floor, 33 Holborn, 07738938
(Crookedstone) London ECIN 2HU
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TWQE? Limited (QLI} 7" Floor, 33 Holborn, 08316402
London ECIN 2HU

" Thames Electricity Limited (Beckton, | 7* Flaar, 33 Holborn, 07593758
Crossness and Waiton) London ECIN 2HU

Bodmin Solar Limited (Bodmin) 7™ Floor, 33 Holborn, 07835461
Londen ECIN 2HU

H7 Energy Limited (Wick Farm) 7% Floor, 33 Haiborn, 08735257
London ECIN 2HU

Lightsource SPV 143 Limited 7% Floor, 33 Holbarn, 08542946
London ECIN 2HT

Lightsource SPV 200 Limited 7" Floor, 33 Holborn, 08756585
London ECIN 2HT

Lightsource SPV 224 Limited 7™ Floor, 33 Holborn, 09733113

London ECIN 2HU
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SCHEDULE 2

FORMS OF NOTICE OF ASSIGNMENT
PARTA
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE
To: [Insurer]
Date: [®]
Dear Sirs,

We hereby give you notice that we have assighed to [®] (the "Security Trustee"} pursuant to a
debenture entered into by us in favour of the Security Trustee dated [®] all aur right, title and interest
in and to the proceeds of [insert details of refevant insurance policy] (the "Policy of Insurance").

With effect from your receipt of this notice we instruct you to:

1 make all payments and claims under or arising from the Policy of Insurance to the Security
Trustee [insert an account number if required] or to its order as it may specify in writing from
time to time;

2 note the interest of the Security Trustee on the Policy of Insurance; and

3 disclose to the Security Trustee, without further approval from us, such information regarding
the Policy of Insurance as the Security Trustee may from time to time request and to send it
copies of ail notices issued by you under the Policy of Insurance.

With effect from your receipt of this notice all rights, interests and benefits whatsoever accruing to or
far the benefit of ourselves arising from the Policy of Insurance (including all rights to compel
performance) belong to and are exercisable by the Security Trustee.

We shall continue to be solely responsible for the performance of our obligations under or in
connection with the Policy of insurance.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning the same to the Security Trustee at [®] marked for the attention of [®].

Yours faithfully,

for and on behalf of

[®]
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On copy onty: [#]
To: [Security Trustee]

We acknowledge receipt of a notice in the terms set out above and confirm that we have not received
notice of any previous assighments or charges of or over any of the rights, title and interests and
henefits referred to in such notice and that we will comply with the terms of that notice,

We confirm that (i) the Policy of Insurance is in full force and effect; (i) we are not aware of any breach
of the Policy of insurance by the Chargor or any other insured party; {ifi} we will make any payments
due under the Policy of Insurance as provided in the Policy of Insurance; and (iv) no amendment,
waiver ot release of any rights, interests and benefits in the Policy of Insurance shail be effective
without your prior written consent.

For and on hehalf of [Insurer]

Dated:
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PART B

FORM OF NOTICE OF ASSIGNMENT OF ACCOUNT
To: |Account Bank]
Date: (@]
Dear Sirs,

We hereby give you notice that we have assigned and charged to [@] (the "Security Trustee"} ail of
our right, title and interest in and to the following accounts:

[specify accounts]

(including any rencwal or redesignation of such account) and all monies standing to the credit of that
account from time to time (the "Accounts").

With effect from the date of your receipt of a notice from the Security Trustee:
{a) any existing payment instructions affecting the Accounts are to be terminated and all
payments and communications in respect of the Accounts should be made to the Security

Trustee or to its order (with a copy to the Borrower); and

(b) all rights, interests and benefits whatsoever accruing to or for the benefit of ourseives arising
from the Account belong to the Security Trustee.

Please accept this notice by signing the enclosed acknowledgement and returning it to the Security
Trustee at [®] marked for the attention of [®].

Yours faithfully

for and on behalf of

(@]
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On copy only: [@]
To: [Security Trustee)
Date: | ]

At the request of the Security Trustee and [®] we acknowledge receipt of the notice of assignment and
charge, on the terms attached, in respect of the Accounts (as described in those terms}. We confirm
that:

(a) there are no restrictions on {a) the payment of the credit balance on the Accounts or {b) the
assignment of the Accounts to the Security Trustee or any third party;

{b) we have not received notice of any previous assignments cof, charges over or trusts in respect
of, the Accounts and we will not, without the Security Trustee's consent (a) exercise any right
of combination, consolidation or set-off which we may have in respect of the Accnunts or (h)

amend or vary any rights attaching to the Accounts;

(c) we shall send all statements and other notices given by us refating to the Accounts to the
Security Trustee; and

() following receipt of a notice from the Security Trustee we will act only in accordance with the
instructions given by persons authorised by the Security Trustee.

For and on behalf of [®]

By:
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PART C

FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT
To: [@]
Date: [®]
Dear Sirs,

We hereby give you notice that we have assigned to [@®] (the "Security Trustee") pursuant to a
debenture {the "Debenture") entered into by us in favour of the Security Trustee dated [®] all our
right, title and interest in and to [details of Specific Contract] (the "Contract") including all monies
which may be payable in respect of the Contract.

With effect from your receipt of this notice:

(a) all remedies provided for in the Contract (including in respect of relevant warranties and
indemnities) or available at law or in equity are exercisable by the Security Trustee although
the Chargor may continue to exercise all rights and remedies granted to it under the Contract,
subject to a further natice from the Security Trustee indicating otherwise;

{b} we shall remain entitled to exercise all rights, powers and discretions under the Contract and
you should give notices under the Contract o us, in each case, unless and until you receive a
further notice from the Security Trustee indicating otherwise, foliowing which all rights to
compel performance of the Contract (including in respect of relevant warranties and
indemnities) are exercisabie by the Security Trustee, although the Chargor shall continue to
remain liable to perform all the obligations assumed by it under the Contract;

(c) until such time as the Security Trustee reassigns all rights, title and interest in and to the
Contract in accordance with the terms of the Debenture, all of our rights, title and interest
from time to time in and to the Contract, all proceeds paid or payable under the Contract and
all related rights shall be assigned to the Security Trustee and no changes may be made to the
terms of the Contract nor may the Contract be terminated without the Security Trustee's
consent (save to the extent required in order to ensure compliance with applicable law);

(d) all payments by you o us under or arising from the Contract should be made to the [Proceeds
Account], and following notice from the Security Trustee, to the Security Trustee or to its order
as it may specify in writing from time to time; and

(e) you are authorised and instructed, without requiring further approval from us, to provide the
Security Trustee with such information relating to the Contract as it may from time to time
request and to send it copies of all notices issued by you under the Contract to the Security
Trustee as well as to us.

These instructions may not be revoked, nor may the terms of the Contract be amended, varied or
waived without the prior written consent of the Security Trustee.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Security Trustee at [®] marked for the attention of [®].
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Yours faithfuily,

for and on hehalf of

(@]

On copy only: [#]
To: Security Trustee

We acknowledge receipt of a notice in the terms set out above and confirm that we have not received
notice of any previous assignments or charges of or over any of the rights, interests and benefits in and
to the Contract and that we will comply with the terms of that notice.

We confirm that no amendment, walver or release of any of such rights, interests and benefits shall
be effective without the prior written consent of the Security Trustee.

For and on behalf of [relevant cantract counterparty]
By:

Dated:
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SCHEDULE 3

FORM OF LEGAL MORTGAGE

Dated (@]

(@]
as Chargor

and

[®]
as Security Trustee

MORTGAGE
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THIS DEED is dated {@] between:

(1) [®], registered in England and Wales with company number {@] and registered address (@]
{the "Chargor"); and

{2} [@] as trustee for the Senior Secured Parties {the "Security Trustee” which expression shall
include any person far the time being appointed as trustee or as an additional trustee for the
purpose of, and in accordance with, the Facilities Agreement and the Intercreditor
Agreement).

BACKGROUND:

It is intended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand.

OPERATIVE PROVISIONS

IT IS AGREED as follows:

(a)

Definitions

In this Deed:

"Mortgaged Property" means:

the leasehold property specified in Schedule 1 (Details of Mortgaged Property); and

any buildings, fixtures, fittings, fixed plant or machinery from time to time situated on or
forming part of such property,

and includes all Related Rights.

"Related Rights" means, in relation to any asset:

the proceeds of sale of any part of that asset;

all rights under any licence, agreement for sale or agreement for lease in respect of that asset;

all rights, powers, benefits, claims, contracts, warranties, remedies, security, guarantees,
indemnities or covenants for title in respect of that asset; and

any monies and proceeds paid or payable in respect of that asset.
Legal Charge

The Chargor charges with full title guarantee in favour of the Security Trustee (as Security
Trustee for the Senior Secured Parties} with the payment and discharge of the Secured
Obligations, by way of first legal mortgage the Mortgaged Property.
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implied Covenants For Title

The covenants sef out in Sections 3(1), 3{2) and 6(2) of the Law of Property (Miscellanecus
Provisions) Act 1994 will not extend to Clause 2 {Legal Charge).

it shall be implied in respect of Clause 2 (Legal Chorge) that the Charger is disposing of the
Mortgaged Property free from ail charges and incumbrances (whether monetary or not) and
from all other rights exercisable by third parties (including liabilities imposed and rights
conferred by or under any enactment).

Application to The Land Registry

The Chargar cansents to an application being made to the tand Registry to enter the following
restriction in the Proprietorship register of any registered land forming part of the Mortgaged
Property:

"Ne disposition of the registered estate by the proprietor of the registered estate, or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without a written consent signed by the
proprietor for the time heing of the charge dated [date] in favour of [security trustee]
referred to in the charges register.”

Third Party Rights

A person who is not a party to this Deed has no rights under the Contracts {Rights of Third
Parties} Act 1999 to enforce or to enjoy the benefit of any term of this Deed.

Governing Law

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English taw.

THIS DEED has been entered into as a deed on the date stated at the beginning of this Deed.
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SCHEDULE 1
DETAILS OF MORTGAGED PROPERTY

Description of Property Title Number

[ } [ ]
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EXECUTION PAGES (LEGAL MORTGAGE)

THE CHARGOR

EXECUTED zs a DEED
by [@]

acting by a director
in the presence of:

Signature of GIrector i
Name of director
Signalure OF WIlNESS e s

Name Of WILNESS i e e e ee e

{in block capitals)

Address of WILNESS oo et ee e e e

Occupation of WItNEss ...,

THE SECURITY TRUSTEE

SIGNED by )
[®] )
By: (@]

Address: [@]

Fax: [®]

Attention: LJ
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SCHEDULE 4

FORM OF SECOND COMPOSITE DEBENTURE ACCESSION DEED

THIS DEED is dated [@]

BETWEEN:

(1)
(2)

(@] (registered number [®]) with its registered office at [®] (the "Additional Chargor"); and

(@] as trustee for the Senior Secured Parties (the "Security Trustee” which expression shall
include any person for the time being appointed as trustee or as an additional trustee for the
purpose af, and in accordance with, the Facilities Agreement and the Intercrediter
Agreement).

BACKGROUND:

(A)

(B)

(C)

The Additional Chargor is a whally-owned Subsidiary (as defined in the Fadilities Agreement}
of the Borrower.

The Additional Chargor has agreed to enter into this Deed and to become a Chargor under a
sacurity agreement dated [®] between the Original Chargors and the Security Trustee [the
"Debenture").

It is intended that this document takes effect as a deed notwithstanding the fact that a party
may only execute this document under hand.

IT IS AGREED as follows:

Interpretation

Terms defined in the Debenture have the same meaning in this Deed unless given a different
meaning in this Deed. This Deed is a Finance Document.

Accession
With effect from the date of this Deed the Additional Chargor:
will become a party to the Debenture as a Chargoy;

grants Security to the Security Trustee on the terms of Clause 3 (Fixed Charges, Assignments
and Floating Charge); and

will be bound by all the other terms of the Debenture which are expressed to be bindingon a
Chargor.

Miscellaneous
With effect from the date of this Deed:
the Debenture will be read and construed for all purposes as if the Additional Chargor had

been an original party in the capacity of Chargor (but so that the security created on this
accession will be created on the date of this Deed); and

44 EUROPE/63218650v3



any reference in the Dehenture to this Deed and similar phrases will include this Deed and all
references in the Dehenture to Schedule 2 (or any part of it} will include a reference to the
schedule to this Deed {or relevant part of it).

Law
This Deed is governed by English law,

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of
this Deed.
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EXECUTION PAGES (TO SECOND COMPOSITE DEBENTURE)

THE ADDITIONAL CHARGOR
EXECUTED as a DEED )
by )
acting by a director )
in the presence of: )
Signature of director .
Name of director oo, Paul McCarlie..............
Signature of witness ...l "Mw“ ......................
i F e
Name of Witness  MLbmho M,@;Kﬂ)\/‘ ..........
{in block capitals)
Address of Withess . reinreeinteistsresegseres gt e s prreeggenes
BRYAN CAVE [EIGHTON ASNER LLF
...................... ADELAIREFOUSE ..
LONDON BRIDGE
eeerernneenen LONDONEGARGHA ...
Occupation of withess TE?%N@ESO'-’("TM
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THE CHARGORS

Signed as 2 DEED )

by LIGHTSQURCE SPV 42 LIMITED )

acting by a director )

in the presence of: )

Signature of director

Name of director ... PauIMCCB.I'tIG ....................
s

Signature of witness

Wit MARTW

Name of Witness 0 A R
(in block capitals)

Address of WItNEss e
BRYAN CAVE LEIGHTON PAISNERLLE
...................... ADELADEHOUSE.............
LONDON BRIDGE
...................... LOMDON ECARSHA..............
Occupation of witness T*ﬁ\ﬂm‘i{;& ........................................

Signed as a DEED

by LIGHTSOURCE 5PV 109 LIMITED
acting by a director

in the presence of:

e et e

Signature of direCtor e s
Name of director o B s

&
Signature of witness ... \W ............................

Name of Withess o e e
(in block capitals)

Address OTWitness BRYAN CAVE LEISHTON BASHERLEF
ADELAIDE HOUSE
-------------------------- I:ONDON.BH}DGE'.1-'-1---.-.--
_ LONDON ECAR 9HA
T = 0 C 5T
Occupatian of witness }EP{NE%:,OLKJSJZ .....
Signed as a DEED )
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by LIGHTSOURCE SPV 74 LIMITED )

acting by a director )

in the presence of; )

Signature of director

Mame of directer PaulMcCartle ..................
" P

Signature of witness ... \/\/,)( ......... A

Name of Witness [/‘»/fér(-’//']%"{?'i/l/

{in block capitals)

Address of WILNESS oo er e et
BRYAN CAVE {FiGHTON PAISNER LL
coreerseennen s ADELAMDE HOUSE o
LONDON BRIDGE
------------------------- LONDON ECARBHA -

Occupation of witness Tﬁ\ﬁkwig 'C;O{”C 1 ToR

Signed as a DEED

by LIGHTSOURCE 5PV 20 LIMITED
acting by a director

in the presence of:

Signature of direCtor .

Name of director oo Paul McCarntie

¢
My
Signature of witness VW e iee et eaneen et e

Name of Witness ................................ et e serensernrrnreans
{in block capitals)

Address Of Witness —— -....... BRVAN CAVELEIBHTON PASNERLAP-
ADELAIDE HOUSE
......................... LGNDON‘BR?DGE” GremaryEmtre
LONDON EC4R 9t

Occupation of witness ... A A S e g "
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Sighed as a DEED

by LIGHTSOURCE SPV 105 LIMITED
acting by a director

in the presence of:

Signature of director e e e
Name of director e PauiMcCarlle.
Signature of witness ... VL /35%5“’ ..........................

Name of Withess ...... LG /AAKTU\/ ........

(in block capitals)

Address of WINESS e
SRYAN CAVE LEIGHTON PRSNER LLP
........................ ADELAIDEHOUSE...............
LONDON BRIDGE
........................ LONDONECARORA.............
Occupation of witness i,'/{ﬁ!"\)gf’ .......... 50"”%’”@{2

Signed as a DEED

by LIGHTSOURCE SPV 123 LIMITED
acting by a director

in the presence of:

PR —

Signature of direClor e e e
Name of director  ovvvvevnns Paul McGartie .

Sighature of witness ... o T

1l WA 4
Name of Withess UJQ{,}L .......... / 'Af L “/ .......

(in block capitals)

Address of Withess ... éﬁﬁf}'\}{{ﬁ}wﬁ{EtGFWONFN'S?‘?EHUP"
ADELAIDE HOUSE_ lllllllllllll
SR, TGN BRI
........................ LONDONECARSHA
T RPAVME T O LA Ty
Occupation of witness \fe?ﬁ"‘/vt’ ........ “’UZ’“’HJK\
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Signed as a DEED )
by LIGHTSOURCE SPV 44 LIMITED )
acting by a director )
in the prasence of: )

Signatura of diraclor e s

Name of director  ovoves PaulMcCartle..........

p—
Signature of witness W/////m

Name of Witness (/U; //t /V\;{] T N

{in block capitals)

Address of WItNESS i iee s ses s e ees
BRYAN CAVE LEIGHTON PAIZNER LLP
..................... ADELAIDE HOUSE ..o
LONDON BRIDGE
................... LONDON EGAR BHA- - eevvcenrens

YA 1 o PTAR
Occupation of witness TRAWEE. SoL1CITIR

Signed as a DEED )

by LIGHTSOURCE SPV 169 LIMITED )

acting by a director )

in the presence of: )

Signature of director -:

Name of director oo pal McCartie .
W =

Signature of witness ... Ll L

Fo — ]
Name of Witness k’Ufii-"if M/ﬁtf'\ TIA/

{in block capitals)

Address of WHIESS oo vt e vimsces etz e s see v g anes e ssss

Occupation of witness N R*/Aﬁ" (o SOUC’;]@,?
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Signed as a DEED

by LIGHTSOURCE SPV 135 LIMITED
acting by a director

in the presance of:

Signature of director
Name of directer

Signature of witness

Name of Withess
{in block capitals)

Address of WIthess i, e
BRYAN CAVE LEIGHTON PAISWER LL 7
......................... ADELAIDE HOUGE. ...

[ONDON BRIDGE
........................ LONDON ECAR A ...

Signed as a DEED )

by MTS FRANCIS COURT 50LAR LIMITED )

acting by a director )

in the presence of: ]

Signature of director .,
GCartie

Name of director Pau‘MGGai ......................

Signature of witness W/ﬂ/é ...............................

Name of Witness w‘f{" .......... ’ MAKTJUV .........

{in block capitals)

Address of Wit e
ress oF THEness BEVAR] CAVE CEIBHTON SNSER 1LY
...................... ADELAIDEHQUSE
BRBON BRIDGE
..................... LONDONECARGHA
Occupation of witness TRAE;‘UEEQOLJCITDQ
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Signed as a DEED

by LIGHTSOURCE SPV 180 LIMITED

acting by a director
in the presence of:

Signature of director
Name of director
Signature of witness

Name of Witness
(in block capitals)

Address of Witness

Occupation of witness

Signed as @ DEED

by LIGHTSOURCE SPVY 39 LIMITED

acting by a director
in the presence of:

Sighature of director
Name of director
Signature of witness

Name of Witness
(in block capitals)

Address of Withess

Occupation of witness

—— e

"""""" BRVAN CAVE LEIGHTON PAISNER T [®
........................ ADELADEHOUSE

LONDON BRIDGE
LONDON EC4R 9HA

P —

"""" BRVAN CAVE LEIGHTON PAISHEREEP
ADELAIDE HOUSE
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Signed as a DEED

by LIGHTSOURCE 5PV 160 LIMITED
acting by a director

in the presence of:

E N

Signature of director

Name OF QirECLO i esrsetbtrarasiae st s e eee e aeeens

Signature of witness Wjﬁ/ﬁ’i

Name of Witness SRR et o SUNRURE AR SN SN0 O LM
(in block capitals)
ress o RS R AV LEIGHTON BATSNER LLP
..................... ADELADZHOUSE

Signed as a DEED
by LIGHTSOURCE SPV 170 LIMITED
acting by a director
in the presence of:

Signature of direClor e e
Name of director
Signature of witness

Name of Witness
{in block capitals)

Address of Witness ..., BHY,’-\‘N‘CA‘\?’E‘L‘EIGHT@N'WSN&HLL@"
ADELAIDE HOUSE
.......................... L ONDON BRIDGE ==
LONDON EC4R 3HA

Occupation of witness .2 LV L L Ve !
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Signed as a DEED

by LIGHTSOURCE 5PV 10 LIMITED

acting by a director
in the presence of:

Signature of director
Name of direcior
Signature of witness

Name of Witness
{in block capitals}

Address of Witness

et

7 BRAYAN CAVE LEIGHTON PAISNERLLP
evvennnnnennen ADELADE HOUSE

LONDON BRIDGE
oo LONDONECAROHA

- o L
Occupation of witness Té’ﬂ INEE . 26CI1C1 TR

Signed as a DEED
by TWQE2 LIMITED
acting by a director
in the presence of:

Signature of director
Name of director
Signature of witness

Name of Witness
{in block capitais)

Address of Witness

Occupation of witness

"""""" BRYAN CAVE LEIGHTON BANER LLF™
ADELAIDE HOUSE

ey S
LONDON EC4R 9HA
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Signed as a DEED

by THAMES ELECTRICITY LIMHTED

acting by a director
in the presence of:

Signature of director
Name of director
Signature of withess

Name of Witness
(in block capitais)

Address of Witness

Occupation of witness

Signed as a DEED

by BODMIN SOLAR LIMITED

acting by a director
in the presence of:

Signature of director
Name of director
Signature of withess

Name of Witness
(in block capitals)

Address of Witness

Occupation of witness

et et et

-------- BRYACAVE LEIGHTON BAISKER [P
..................... ADELADE HOUSE ..o

LONDON BRIDGE
LONDON EC4R SHA
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Signed as a DEED

by H7 ENERGY LIMITED

acting by a director
in the presence of:

Signature of director
Name of director
Signature of witness

Name of Witness
{in block capitals)

Address of Witness

Occupation of witness

Signed as a DEED

by LIGHTSOURCE SPV 200 LIMITED

acting by a director
in the presence of:

Signature of director
Name of director
Sighature of witness

Name of Witness
(in block capitals)

Address of Witness

Occupation of withess

)
)
)
)

7 BRVAN CAVE TEIGHTON PAISRER 1L
....................... ADELADEHOUSE | ..

"""" BRYA CAYE LEIGHTON PRGHERLLE. ..
ADELAIDE HOUSE
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Signed as a DEED

by LIGHTSOURCE SPV 143 LIMITED
acting by a director

in the presence of:

Signature of director
Name of director

Signature of witness

Name of Withess
{in block capitals)

Address 0F WITNEEE oo isesisesiisensr s onssgersases tarats s osagrrons

{ONDON BR?DGE
LONDON ECAF EHA

— a .
Occupation of witness TRA! /V fr SOLIC 1T/

Signed as a DEED

by LIGHTSOQURCE SPV 224 LIMITED
acting by a director

in the presence of:

R

Signature of director o
Name of director

Signature of witness

Name of Witness
{in block capitals)

Address of Witness ... BEYACAVE LEIGHTON PASNERELR. -
ADELADS FOUSE

LONDC"J 534“ ShA

= ~ 1o T
Occupation of witness { A‘ Uf/ c "QC’L (1 ij@
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THE SECURITY TRUSTEE

SIGNED by

NATWEST MARKETS PLC

acting by an authorised signatory
in the presence of:

Signature of authorised signatory
Name of authorised signatory

Signature of witness

Name of Witness
(in block capitals)

Address of Witness

Occupation of witness

kS

Saticitor

Watson Earey & Williams LLP
15.Appald. Street
London EC2A 2HB
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