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In accordance with
Sections 859A and M RO 1 Pt v @
859) of the Companies )
Act 2006 Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebFilin L
Please see ‘How to pay' on the Please go to www compant
last page
< What this form s for X What this form 1s NOT fo
You may use this form to register You may not use this form t¢
a charge created or evidenced by register a charge where the “A3ZBEE KA
an instrument instrument Use form MRO8 A07 16/01/23553
#
COMPANIES HOUSE o7
This form must be delivered to the Regrstrar for registration within
. 21 days beginning with the day after the date of creation of the charge If
- delivered outside of the 21 days 1t will be rejected uniess 1t 1s accompanied by a
court order extending the time for delivery
d\'ou must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal. N
. For offtcal use
Company details '7@’_,—|_

Company number Io |T|8_|5_|?|87|5_[r

=+ Fithing in this form

Company name in full |Solar Capture Technologies Limited

Please complete in typescript or in
bold black capitals

: -

All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date |d0f|§7 E—I"‘]’ ]§_|‘o(['1_ﬁs— d

3 Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunity agents or trustees
entitled to the charge

Name Northumberland County Council -

Name

Name

Name

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

O 1confirm that there are more than fous persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, awcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which1s
not a floating charge) or fixed secunty included in the instrument

Brief description

Please submst only a short
description If there are a number of
plots of land, amcraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please limit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (whch 15 not a fleating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

Yes
O nNe

Floating charge

Is the instrument expressed to contatn a floating charge? Please tick the
appropnate box

Yes Continue
[0 No GotoSection?

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

Yes

Negative Pledge

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

Yes
CJ Neo

Trustee statement ©®

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

O

©This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

Please sign the form here

Signature

Swgnature

X C/\M'/ﬂu X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

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

|°’"““"°"‘e Mr Les Todd

fomeam=mt Northumberland County Councll

s Legal Department County Hall

Post town

Morpeth

County/Regwn

Northumberland

el O G GO N EN G

M e ngland

|nx

1 Telephone

01670623304

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information hetd on the public Register

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Sections 3,5, 6, 7 &8

You have given a description 1n Section 4, if
appropriate

You have signed the form

You have enclosed the carrect fee

Please do not send the oniginal instrument, it must
be a certified copy

ooco O O o o 0O

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {tegal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

This form has been provided free of charge by Companies House
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CERTIFICATE-OF THE
REGISTRATION OF A CHARGE

Company number: 7893854
Charge code: 0789 3854 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th January 2015 and created by SOLAR CAPTURE
TECHNOLOGIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 16th January 2015.

Given at Companies House, Cardiff on 21st January 2015
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Section 3
3125

pateD 4 ﬂnu@ 2015

SOLAR CAPTURE TECHNOLOGIES LIMITED

in favour of

NORTHUMBERLAND COUNTY COUNCIL

DEBENTURE

It is hereby certified that this is a true copy
of the orlgmal deed/prm.

1
Dated thlS.-l .............. day of « ?}_!}_‘.’_‘E‘_fylo ‘
| otk
Liam Henry Signed | A )
Legal Services Manager . | )
Northumberland County Council % ‘J""’

County Hall ‘ J
MORPETH N r/'““ W\h"-’
Northumberiand

NE61 2EF Covn k1 Crvd

312 5 RGF - Loan - Annex 4 - Debenture sample doc Page 1 of 37




' CONTENTS

1 Interpretation

2. Secured Liabilities

3 Security

4 Floating Charge

5 Restrictions

6 Insurance

7. Undertakings By The Company

8 Powers Of The Lender

9. Receivers And Administrators

10.  Protection Of Purchasers And Power Of Attorney
11.  Appropnation, Set-Off And Restriction

12 Protection Of Secunty

13 Further Assurance

14.  Arrangements With The Company And Others
15 Currency

16 Payments To Be Made Without Deduction
17.  Certificates

18 Merger Or Amalgamation

19 Prior Charges

20. Notices

21 Representations And Warranties

22 Law And Jurisdiction

23. Assignment And Transfer

24 ~ Indemnity -

25 Waver t

26. Severance

27. ‘Mlsceltaneous

Schedule

10
11
12
15
19
21
24
25
26
27
27
28
29
29
29
30
30
31
32
32
33
33
34
34
36

Page 2 of 37



DEBENTURE

Dated A Jon S, 2015

Made by SOLAR CAPTURE TECHNOLOGIES LIMITED whose registered office 1s
situate at PV Technology Centre, Albert Street, Blyth, Northumberland, NE24 1LZ
(the “Company”); in favour of NORTHUMBERLAND COUNTY COUNCIL of County
Hall, Morpeth, Northumberland, NE61 2EF (the “Lender”)

1 INTERPRETATION

1.1 In this deed the following expressions have the following meanings -

“Administrator’ An administrator appointed under the Insclvency
Act 1986;
“Business” the business or businesses and operations

carned on by the Company from time to time,

“Business Day” a day (not being a Saturday or a Sunday) on ‘
which cleanng banks are open for general

banking business in the City of London;

“Charged Property” the assets and undertaking charged or assigned

by clause 3,

‘Encumbrance” includes any mortgage, charge (fixed or
floating), pledge, hen and any other arrangement
or interest (whether by way of assignment, trust,
title retention or otherwise} which has the effect
of creating secunty or payment prority;

CG/005726/242157
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“‘Environment”

“Environmental Law”

IlExpenseS”

“Interest”

CG/005726/242157

the natural and man-made environment and all
or any of air, water and land, including air within
bulldings and air within other natural or man-
made structure or structures above or below

ground,

all laws, regulations, directives, statutes,
subordinate legislation, common law and other
national and local laws, judgments, orders,
instructions or awards of any court or competent
authority and all codes of practice and guidance
notes which relate to the Environment or human

heaith or the health of animals or plants;

(a) ali expenses (on a full Indemnity basis)
incurred by an Administrator of the Company in
carrying out his statutory functions and that
Administrator's remuneration, and (b) all
expenses (on a full indemnity basis) including
legal and valuation fees, from time to time paid
or incurred by the Lender or any Receiver at
any time in connection with the Charged
Property or the Obligations or In taking,
perfecting or enforcing this deed or 1n exercising
any right or power under this deed or otherwise
together with VAT upon such expenses where
appropnate and interest from the date they are
incurred;

interest at the rate or rates agreed between the
lender and the Company; interest at the rate or

rates agreed between the lender and the

Company and in the absence of agreement In
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“Lease”

“Licences”

“‘Obligations”

“Planning Acts”

“Recelver”

“Relevant Currency’

" Re ntl)

CG/005726/242157

respect of any hability or obligation at the fixed
rate of 11 04% per annum

any letting, underlease or sub-lease and any
tenancy, licence or other agreement for

possession or occupation;

ali hcences, consents, certificates, registrations,
permits or other similar matters required in
connection with the Company's property, assets,
undertaking and the Business,

the obligations and liabilities to the Lender
covenanted to be discharged or paid under

clause 2,

any legislation, directions, notices, bye-laws
from time to time In force relating to town and

country planming, building and construction,

any person appointed as receiver, administrative

receiver, manager or receiver and manager,

in relation to each of the Obligations and
Expenses the currency in which it is from time to

time expressed,

all rents, profits, income, fees and other sums at
any time payable to the Company by any lessee,
tenant, licensee or other occupier of the
Charged Property except any sums payable in
respect of services or insurance provided by the

Company,
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“Subsidiary Undertaking” has the meaning given by section 1162 of the

“Tax"

“VAT"

12

CG/005726/242157

Companies Act 2006,

any form of taxation, levy, duty, charge,
contnbution or mpost (including any applicable
fine, penalty, surcharge or interest) imposed by
any local, municipal, governmental, state,
federal or other fiscal, revenue, customs and/or
excise authonty, body or official anywhere in the
world; and

value added tax or any other tax on added value

or on turnover for the time being n force

In this deed, each reference to -

1.21

122.

123

1.24

125

“Charged Property”, “Expenses” or “Obhgations” includes a
reference to any part of them or it

“Company” includes a reference to any person deriving title
through the Company,

“Lender” Includes a reference to any person who claims any
title or interest through the Lender or any person to whom the
business of the Lender i1s transferred,

Any document (including this deed) or a provision of such
document includes a reference to such document or provision

as supplemented, varied or replaced from time to time

“freehold” property includes a reference to property registered
(or In the process of registration) as a freehold estate in
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126

127.

1.2.8.

1209

commonhold land (whether in commonhold units or common
parts),

A statutory provision includes a reference to any modification,
consoldation or re-enactment of the provision from time to time
in force and all subordinate instruments, order or regulations

made under it,

The singular includes the plural and vice versa,

A person includes a body corporate, unincorporated
association, government, state, partnership or trust (in each
case, whether or not having separate legal personalty),

“dispose” includes charging, selling, leasing, assigning or
transferring or agreeing to do any of the same, granting an
option or similar nght, creating a trust or other equitabie interest
or sharnng or parting with possession or occupation

1.3. General words shall not be given a restrictive interpretation by reason

of them being preceded or followed by words indicating a particular

class of acts, matters or things.

1.4 Headings in this deed are for convenience only and shall not affect its

Iinterpretation.

SECURED LIABILITIES

The Company covenants to -

2.1, Discharge on demand from time to time all its obligations and habilities

to the Lender of any kind and in any currency (whether present or

future, actual or contingent and whether as principal or surety or

CG/005726/242157
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incurred alone or jointly with another and whether the Lender shall
have been an onginal party to the relevant transaction or not),

22 Pay to the Lender on demand from time to time the Expenses, and

23 Pay to the Lender on demand from time to time Interest on the
obligations and liabilities to the Lender covenanted to be discharged
and/or paid by the Company under clauses 2 1 and 2 2 from the date
on which the Company has agreed to pay Interest on them or, If there

Is no such agreement, for the date on which they become due

In the case of any of the Obligations which 1s not (but for this clause 2) due for
discharge on demand, the Lender shall not make demand before the due date.

3. SECURITY

As a continuing secunty for the discharge and payment of the Obligations and

with full title guarantee, the Company:-

3.1 Charges to the Lender by way of legal mortgage all the freehold and
leasehold property (if any) specified in the Schedule,

3.2 Charges to the Lender by way of fixed charge all estates and interests
In any other freehold and leasehold property now and in the future
vested in or charged to the Company;

3.3 Assigns to the lender the benefit of all covenants, rights, claims and
guarantees relating to the Company’s present and future freehold and
leasehold property or that property's construction, use or title and the
benefits of all easements serving or relating to such property, subject to

reassignment on redemption;

CGI005726/242157
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34

3.5

36

3.7

3.8

3.9

310

CG/005726/242157

Charges 1o the lender by way of fixed charge all rights and interests in
and claims under all policies of insurance and assurance now or in the
future held, to be held or inuring to the Company’s benefit and all nghts
and claims to which the Company is now or may In the future be
entitled under any contracts;

Charges to the Lender by way of fixed charge all the ptant, machinery,
fixtures, fittings, vehicles, computers and equipment now and In the
future belonging to the Company (including those assets (if any)
specified in the Schedule) and assigns to the Lender all nght, title and
interest of the company under any agreements (present or future)
relating to the purchase, lease or hire purchase of the same, subject to

reassignment on redemption,

Charge to the Lender by way of fixed charge all the goodwill and
uncalled capital of the Company present and future;

Charges to the Lender by way of fixed charge alt shares, stock and
other secunties (whether certificated or uncertificated, represented as
units or balance in an account within any clearing or settlement
system) now and In the future belonging to the Company;

Charges to the Lender by way of fixed charge all intellectual property
nghts now and in the future belonging to the Company;

Charges to the Lender by way of fixed charge all present and future
bank accounts, cash at bank and credit balances or the Company with
the Lender, any bank or any other person and ali nghts relating to or
attaching to them,

Charges to the lender by way of fixed charge all negotiable instruments

at any time drawn, issued or endorsed in favour of, or held by or on
behalf of, the Company including any such instruments which at any
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time have been deposited with the Lender (whether or not endorsed to
the Lender), and

311 Charges to the lender by way of floating charge all the undertaking and
all property, assets and nghts of the Company present and future
wherever situate not from time to time subject to a mortgage, fixed

charge or assignment under this deed

4. FLOATING CHARGE

41 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the
floating charge created by this deed

42 The Lender may at any time by wntten notice to the Company convert
the floating charge created by this deed into a fixed charge as regards
any of the Charged Property specified in the notice and the floating
charge created by this deed will, without notice from the lender,
automatically be converted with immediate effect into a fixed charge:-

4.2.1. In respect of any Charged Property which becomes subject to
a fixed charge in favour of any other person,

4.2.2. Inrespect of any Charged Property charged under clause 3 11
if and when the Company ceases to carry on business as a

going concern;

4.2 3. In respect of any Charged Property which Is subject to any step
by any third party to levy any distress, attachment, execution or
other legal process on it; and

4.2.4. Inrespect of all the Charged Property on the making of an
order for the compulsory winding up of the Company, on the
convening of a meeting for the passing of a resolution for the

CG/005726/242157
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4.3.

voluntary winding up of the Company or taking or any step
('ncluding the making of an application or the giving of any
notice) by the Company or any other person for the
appointment of an administrator in respect of the Company.

Any mortgage, fixed charge or other fixed secunty created by the

Company In favour of the lender will have pnority over the floating

charge created by clause 3 11, unless the Lender states otherwise on

or after its creation.

5 RESTRICTIONS

51

CG/005726/2421567

The Company will not without the Lender’s prior wntten consent -

511

51.2

513.

514

Create or permit to anse or continue any Encumbrance
affecting the Charged Property or increase or extend any
kability of the Company secured on any of the Charged
Property,

Dispose of the Charged Property charged by clauses 3 1 to 3.8
inclusive and clauses 3.9 and 3 10 or, following crystailisation
of the floating charge created by clause 3 11, the Charged
Property charged by clause 3 11;

Dispose of the Company’s book and other debts or credit
balances including realising its book and other debts by means
of discounting, factonng or similar arrangement,

Compromise, compound, vary, discharge, postpone or release

any of its book or other debts or waive its nghts of action in
connection with any such debts,
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515.

516

51.7.

Nominate another person to enjoy or exercise any specified
nghts of the Company as member of another company or
nominate another person to enjoy information nghts (as that
expression Is defined in section 146 of the Companies Act
2006) in respect of any shares or secunties charged under this
deed;

Dispose of the Charged Property charged by clause 3 11 other
than in the ordinary course of, and for the purposes of, carrying
on its business while the floating charge rematns

uncrystallised, or

Grant or accept a surrender of any Lease, or part with or share
possession or occupation of, its freehold and leasehold
property or any part of it nor vary any lease or reduce any sum
payable under any such Lease nor enter into any onerous or
restrictive obligations affecting its freehold and leasehold
property or any part of it

52 The Company applies to the Chief Land Registrar to enter a restnction

on the Register of Title of all present and future registered freehold and

| leasehold property of the Company in the following terms: “no

disposition of the registered estate by the propnetor of the registered

estate, or by the propnetor of any registered charge, not being a

charge registered before the entry of this restriction is to be registered

without a wnitten consent signed by the propnetor for the time being of

the charge dated . . . ... .. in favour of Northumberiand County

Council referred to in the charges register or their conveyance”

6 INSURANCE

61 The Company will to the Lender's reasonable satisfaction keep

comprehensively insured for its full reinstatement cost plus VAT (due

CG/005726/242157
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allowance begin made for inflation dunng the penrod of insurance and
reinstatement) all of the Charged Property which 1s of an insurable
nature in such name and in such offices as the Lender shall in wnting
approve and on such terms, for such amounts and of such types as
would be effected by prudent companies carrying on business similar
to the Company (including in respect of environmental pollution,
subsidence and terronsm), and on terms requiring the insurers not to
cancel the policy without giving at least 14 days’ prnor notice to the

Lender

62 If any part of the Charged Property I1s subject to a Lease, then the
Company will also insure for three years loss of rent.

63 The Company will have the policies of insurance of the Charged
Property endorsed with notice of the Lender’s interest and will
punctually pay when due all premiums payable in respect of any
insurance of the Charged Property and, if required by the Lender, will
deliver to the Lender evidence satisfactory to the lender of payment of
such premiums together with a copy of the insurance policies

64 Subject to the provisions of any lease of the Charged property (and
without prejudice to any obligation in the policy of insurance or to any
other obligation having pricnty to the obligation imposed by this deed),
the Company shall hold in trust for the Lender all monies received by it
under any Insurance of the Charged Property and at the Lender's
option will apply the same in making good the relevant loss or damage
or in or towards discharge of the Obligations and in the meantime will
pay all such monies into such account as the Lender may specify

6.5 The Company covenants.-

CG/005726/242157
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6.6.

67

6 8.

6 9.

CG/005726/242167

6 5.1 To comply with the recommendations and requirements of the ‘

insurers, and ‘

6 52. Not to do or allow to be done anything on the Charged Property
which might prejudicially affect any insurance policy.

If the Company I1s required under any Lease to insure the Charged
Property or to reimburse the landlord any insurance premiums -

6 6.1 If the Company fully complies with such requirements, the
Company will be deemed to have complied with clauses 6 1
and 6.2 if such insurance, whether by the Company or by the
landlord, extends to cover at least the nsks required by the

Lender in at least the amounts specified in such clauses, and

6 6.2 The Company will on request from the Lender from time 1o time
produce satisfactory evidence of such insurance |

If the Company defaults in its obligations under this clause 6 or at any
time after the Lender has demanded repayment of the Obligations or if
the Company does not ensure that any landlord insures the Charged
Property (where applicable) in accordance with clause 6 6, the Lender
or any Receiver may effect insurance as specified in this clause 6
without becoming hable to account as mortgagee in possession and
the cost of so doing shall be an Expense.

The Company shall notify the Lender as soon as possible after an
event has occurred which 1s likely to lead to a claim being made under

any insurance policy relating to the Charged Property

The Company covenants with the Lender to comply with the

requirements and recommendations of the insurers
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7  UNDERTAKINGS BY THE COMPANY

The Company undertakes with the Lender:-

71.

72

7.3

7.4

75.

7.6

CG/006726/242157

To send to the Lender not later than six months after the close of each
financial year of the Company or, If earlier, when the same are 1ssued
to the Company's shareholders a copy of the directors’ report and
audited accounts (consolidated if appropriate) of the Company and its
Subsidiary Undertakings (if any} and also from time to time to furnish to
the Lender such other information regarding the assets and lhabilities of
the Company and its Subsidiary Undertakings (if any) as the Lender
may reasonably require,

To permit the Lender and its representatives from time to time to
inspect its books of account and other books and documents and those
of its subsidiary Undertakings,

Not to redeem or purchase its own shares or pay an abnormal amount

by way of dividend;

Punctually to pay all rents, rates, Taxes, duties, assessments and other
outgoings payable in respect of the Company’s assets and property
and on demand to produce to the Lender the receipt for every such

payment;

To observe and perform all covenants (positive and restnctive),
conditions, permissions and stipulations from time to time affecting the
Company’s freehold and leasehold property,

To keep all buildings, gates, fences, drains, roads, pathways and other

works on its property in good and substantial repair and all fixtures and
fixed plant and equipment in working order and not to permit its
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77

78

7.9

7.10.

7.11

712

CG/005726/242157

property to suffer depreciation by neglect,

To permit the Lender and its representatives to enter and view the
state and condition of the Charged Property and on default by the
Company to effect repairs (without the Lender becoming hable to

account as mortgagee In possession);

To comply with all applicable laws and regulations (including, without
hmitation, all environmental laws, legislation relating to public health,
control and handiing of hazardous substances or waste, fire
precautions, health and safety at work, product safety and the Planning
Acts),

Not to remove or sever any fixed plan or fixture (except for the

purposes of renewal or replacement by a fixture of equal or greater
value);

Not to make any change of use or camy out any structural or matenal
alteration to any of its freehold and leasehold property or any part of it
or do or permit to be done anything which 1s a “development” within the
meaning of the Planning Acts without the prior written consent of the
Lender,

Where the Charged Property compnses or is or becomes subject to
any lease, observe and comply with its obligations under and enforce
the due observance and performance of all other persons under such
Lease and promptly (as landlord) implement all rent reviews;

To inform the Lender immediately on becoming contractually obliged to

complete the purchase of any estate or interest in any freehold or
leasehold property after the date of this deed,
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7.13

7.14

715

716

717

718.

719

CG/005726/242157

Within 14 days of receiving any order, notice, proposal, demand or
other requirement affecting the Charged Property from any competent
authority (including any landlord) to give full particulars to the Lender
and deliver to the Lender copies of such documents as it may require,

To comply with any requirements or recommendations of any fire

officer or other inspector,

In the case of an advance to provide for the construction of any
building, proceed with and continue the construction of the building In a
proper manner and with due diligence and to the full satisfaction of the
Lender and complete and fit out the same within such time as the
Lender shall require,

To collect In the ordinary course of business and in a proper and
efficient manner all monies which it receives in respect of any policies
of insurance, fees, royalties, income or book or other debts or any
other of the nghts and claims charged or assigned under clause 3,

To enforce the prompt payment of Rents and to ensure that any tenant,
licensee or occupier of any of its property complies with all the terms of

any Lease,

To promptly serve all notices and take all action necessary to ensure
that all rent reviews imposed by any lease relating to its property are
quickly resolved and to achieve for the Company the best rent
reasonably obtainable;

Upon request of the Lender from time to time to inform the Lender in

writing who is in occupation of each part of its property and upon what

terms,
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720

7.21

722

7.23.

724

725

CG/005726/242157

If any Charged Property I1s leasehold, immediately upon acquiring any
extended Lease or the freehold or an interest in the freehold:-

7 20 1. To deliver the relevant title deeds of such additional interest to
the lender, and

7 20 2 If required by the Lender, to execute as a deed at the
Company’s cost a legal charge in favour of the Lender in such
form as the Lender may require over such additional interest as
security for the Obligations,

To carry on the Business in a proper and efficient manner and not

make any significant alteration to the same;

To preserve and maintain all intellectual property nghts owned or used
by the Company,

To maintain the Company’s centre of main interest (COMI) for the

purposes of the EU Regulation on Insolvency Proceedings 2000 in the
United Kingdom,

To take out, renew and maintain all Licences,

To notify the Lender immediately if:-

7 251 Any creditor executes diligence against the Company or If any
distress or execution I1s levied or enforced against the
Company or any third party debt order or freezing order 1s
made or served on the Company; or

7.25 2 Any steps (including the making of any application or the giving

of any notice) are taken by any person (including the

Company) in relation to the administration, receivership,
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7 26.

727

728

winding up or dissolution of the Company,

To not allow any person other than itself to be registered under the
Land Registration Act 2002 as propnetor of any of its properties (or any
part of ts properties) or create or permit to anse any ovemding interest
as specified in Schedule 1 or Schedule 3 to the land Registration Act
2002 affecting any such properties,

Without the pnor written consent of the Lender not to do or allow to be
done or omit to do on the charged property anything which might lead
either to the company incurring any habilities or committing any offence
under the Environmental Protection Act 1990 or incurring any other
liability as a result of the pollution of the Charged Property or to the
Charged Property being entered upon any registers of land which may
have been put to a contaminative use under that Act and further to
send copies of the Lender of any notice received in connection with

environmental matters relating to the Charged Property, and

Generally not to do or cause or permit to be done anything to lessen
the value or marketability of the Charged Property

8. POWERS OF THE LENDER

81

82.

8 3.

CG/005726/242157

The Lender may without restnction grant or accept surrenders of
leases of the Charged Property or any part of it and grant or vary or
reduce any sum payable under any Lease.

Section 103 of the Law of Property Act 1925 shall not apply and the
L.ender may exercise its power of sale and other powers under that or

any other Act or this deed at any time after the date of this deed

At any time after the Lender has demanded payment of any of the
Obhigations or any step or proceedings has been taken for the
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8 4

85

86

8.7

8 8.

CG/005726/242157

appointment of an Administrator, hquidator or provisiona! hquidator or
with a view to seeking a moratorium or a voluntary arrangement in
respect of the Company or if requested by the Company, the Lender
may appoint by writing insofar as permitted by law, any person or
persons to be a Receiver of all or any of the Charged Property or an
Administrator or Administrators and the secunty created by this deed

shall In any of such events become immedately enforceable

The Lender may, to the extent permitted by law, remove a Receiver or
Receivers from all or any of the Charged Property of which he or they
1s or are the Recevers, fix and pay the fees of a Receiver and
substitute any Receiver, but any Receiver shall be the agent of the
Company and the Company shall be solely responsible for the
Receiver's acts, defaults and remuneration.

Once a Receiver is appointed, the Lender will not be precluded from
making any subsequent appointment of a Receiver over any Charged
Property, whether or not any Receiver previously appointed continues
to act

At any time after a demand for repayment of the Obligations, all or any
of the powers conferred by clause 9 1 may be exercised by the Lender,
whether as the Company's attorney or not, without first appointing a
Receiver or notwithstanding any such appomtment

The Lender will not be hable to account to the Company as mortgagee
in possession for any money not actually received by the Lender and if
the Lender or any Recetver takes possession of the Charged Property
it or he may at any time relinquish such possession (whether it or he
relinquishes such possession in whole or in part).

If the Company is in default of any of its obligations under this deed,

the Lender or any Receiver may perform such obligation and take such
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8.9

8.10.

action as Is necessary to make good the default without becoming
lable to account as a morigagee in possession and the cost of so
doing shall be an Expense

Section 93(1) of the Law of Property Act 1925 shall not apply to this
deed

To the extent that any charged Property constitutes Financial Collateral
(as defined in the Financial Collateral Arrangements (No 2)
Regulations 2003 (the “Regulations”)) and is subject to a Secunty
Financial Collateral Arrangement (as defined in the Regulations)
created by or pursuant to this deed, the Lender shall have the nght, at
any time after this deed becomes enforceable, to appropnate all or any
part of that charged Property in or towards the payment or discharge of
the Obligations. The value of any Charged Property appropnated in
accordance with this clause 8 10 shall be the pnce of that Charged
Property at the time the nght of appropnation i1s exercised as listed on
any recognised market index or determined by such other method as
the Lender may select (including ndependent valuation). The
Company agrees that the method of valuation provided for in this
clause 8 10 1s commercially reasonable for the purpose of regulation
18 of the Regulations To the extent that any Charged Property
constitutes Financial Collateral, the Company agrees that such
Charged Property shall be held or redesignated so as to be under the
control of the Lender for all purposes of the Regulations

9 RECEIVERS AND ADMINISTRATORS

0.1

CG/005726/242157

Any Receiver appointed by the Lender shall be a receive and manager
and shall, to the maximurmn exient possible, have the powers specified
in Schedule 1 to the Insolvency Act 1986 and the following powers
exercisable upon such terms and conditions as he thinks fit.-
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9.1 1. To take possession of and generally to manage the Charged
Property,

9.1.2 To enter into, carry into effect, complete, deliver, perform,
repudtate, rescind or vary any deed, contract or arrangement to
which the Company 1s or 1s to be a party,

91.3 To carry out on any freehold or leasehold property of the
Company or on any other property which it may in his opinion
be necessary or desirable to work upon, any new works or
complete any unfinished works of building, reconstruction,
maintenance, furnishing of equipment and to apply for and
obtain all planning permissions, building regulation approvals
and other permissions, consents or licences as may be
necessary or desirable for such purposes and to effect and/or
carry out any development, bullding or other works;

9.1 4 To purchase or acquire any land or other property and
purchase, acquire, grant or release any interest in or nght over
land or other property and enter into, take or release the
benefit of covenants (positive or restrictive) binding on or
benefiting the freehold or leasehold property of the Company
or any part of &,

9.1 5. To sell, lease, licence, surrender or accept surrenders of any
Leases deal with or dispose of the Charged Property without
restriction including power to dispose of any fixtures separately
from the land,

91.6 To complete any transaction by executing deeds or documents
in the name of or on behalf of the Company,

CG/005726/242157
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917

919

9110

91.11

9.112

9113.

8.1 14

To msure the Charged Property and any works and effect
indemnity insurance or other similar insurance and obtain
bonds or give commitments, guarantees, ndemnities and

security;

To call up any uncalled capital of the Company with all the
powers conferred by the Articles of Association of the
Company In relation to calls,

To engage, rely on the advice of and dismiss advisers,
consultants, officers, managers, agent, workmen and others,

To purchase maternals, tools, equipment, goods or supplies,

To brning, continue or defend any clam, dispute, action or legal

proceedings and enter into any arrangement or compromise,

To redeem any secunty and to borrow or raise any money and
secure the payment of any money in prionty to the Obligations
for the purpose of the exercise of his powers and/or defraying

any costs of liabilities incurred by him in such exercise;

To make any elections for VAT purposes, and
To do any other acts which he may consider to be incidental or

conducive to any of his power or to the realisation of the
Charged Property

9.2 In the case of joint Receivers and Administrators any power may be

exercised jointly or severally

93.  Any monies received under the powers conferred by this deed will,

subject to the payment or repayment of any prior clams, be pair or

CG/005726/242157
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applied in the following order of pnority - |

9.3 1. n or towards satisfaction of all costs, charges and expenses
incurred and payments made by the Lender and/or the
Receiver or Administrator including the remuneration of any
Receiver or Administrator;

9.3 2. n or towards satisfaction of the Obligations in whatever order
the Lender may require;

9.3 3. As to the surplus (if any) to the person(s) entitled to it

Provided that the Receiver or Administrator may retain any moneys in
his hands for so long as he thinks fit and the Lender may, without
prejudice to any other rights it may have at any time and from time to
time place and keep for such time as the Lender may think fit any
monies received, recovered or realised under or by virtue of this deed
to or at a separate or suspense account to the credit either of the
Company or of the Lender as the Lender thinks fit without any
intermediate obligation on the Lender's part to apply such monies or

any part of such monies In or towards the discharge of the Obligations

94 Subject to clause 9.3, any monies received or realised by the Lender
from the Company or a Receiver under this deed or any Administrator
may be applied by the Lender to any tem of account or liability or
transaction in such order or manner as the Lender may determine

10 PROTECTION OF PURCHASERS AND POWER OF ATTORNEY

10 1. No purchaser or other person shall be obliged or concerned to see or
enquire whether the night of the Lender, any Receiver or any
Administrator to exercise any of the powers conferred by this deed has

ansen or become exercisable nor be concerned with notice to the

CG/005726/242157
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contrary or with the propriety of the exercise or purported exercise of

such powers

10 2. The receipt of the Lender, any Recerver or any Administrator shall be
an absolute discharge and the payer shall not be obliged to see the
application of the monies paid to either of them

103 Neither the Lender nor any Receiver shall be liable to the Company in
respect of any loss or damage ansing out of the exercise or the
attempted, purported or failure to exercise any of their respective
powers or ansing out of any valuation or report relating to the Charged

Property.

10.4 The Company by way of secunty irrevocably appoints the Lender and
any Receiver or Administrator severally to be the attorney for the
Company {(with full power of substitution and delegation) in the
Company's name and on the Company's behalf and to sign or execute
all such deeds, instruments and documents and do all such acts and
things as may be required by the Lender or any Receiver or
Administrator pursuant to this deed or the exercise of any of their
powers

11 APPROPRIATION, SET-OFF AND RESTRICTION

11 1. Subject to clause 11 2, the Lender may apply all payments received in
respect of the Obligations in or towards discharge of such part of the
Obligations as the Lender decides

112 The Lender may open a new account upon the Lender receiving actual
or constructive notice of any charge or interest affecting the Charged
Property and whether or not the Lender opens any such account no
payment received by the Lender after receiving such notice shall (if
followed by any payment out of debt to the relevant account) be

CG/005726/242157
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113

appropnated towards or have the effect of discharging the Obligations
outstanding at the time of receiving such notice

The Lender shall be entitied at any time or times without notice (both
before and after demand} to set off any liability of the Company to the
Lender against to the Company (in either case whether actual or
contingent, present or future and iIrrespective of the branch or office,

currency or place of payment) and may for such purpose convert or
exchange any currency

12. PROTECTION OF SECURITY

121

12 2.

12.3.

CG/005726/242157

This deed shall be a continuing secunty and shall extend to cover the
ultimate batance due from the Company to the Lender notwithstanding
that there may have been at any time a balance to the credit of the

Company on any account of the Company or any other matter or thing

This deed 1s In addition to any other nghts or secunty, present or future
held by the Lender from the Company or any other person for the
Obligations and shall not merge with or prejudice or be prejudiced by
any such nghts or security or any other contractual or tegal rights of the
Lender. Such rights or security may be enforced in whatever order the
Lender decides.

No secunty or payment which may be avoided or adjusted under any
law relating to insolvency or similar legislation binding on the Company
in whatever junsdiction and no release, settlement or discharge given
or made by the Lender on the faith of any such secunty or payment
shall prejudice or affect the nght of the Lender to recover from the
Company {including the nght to recover any monies refunded under the
Insolvency Act 1986 and any costs payable by it or incurred in
connection with any such process) or to enforce the security created by
or pursuant to this deed to the full extent of the Obligations Any such
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release, settlement or discharge will be deemed to have been made
upon the condition that it will become entirely void if the secunty or
payment of the faith of which it was made or given 1s at any time
avoided (in which or in part).

13 FURTHER ASSURANCE

The Company will at its own cost at the Lender's or any Receiver's request
execute any deed or document and take any action required by the Lender or
any Recelver to perfect or protect this secunty or its priority or further to secure
on the Charged Property the Obligations or for facilitating the reahsation of the
Charged Property or the exercise of any rights or powers of the Lender or any
Recelver or for establishing the nature or extent of the Charged Property.

14 ARRANGEMENTS WITH THE COMPANY AND OTHERS

The Lender may without realising or affecting the secunity created by this deed
do any of the following:-

141  aliow to the Company or any other person any time or indulgence,

14.2  grant to the Company or any other person any new or increased facility
and increase any rate of interest or change,

143 enterinto, renew, vary or end any agreement or arrangement with or
hability of the Company or any other person,

144 renew, vary, refrain from enforcing or release any present or future
secunty or guarantee which the Lender holds from the Company or any

other person, and

14.5. compound with the Company or any other person.

CG/005726/242157
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15 CURRENCY

16 1.

1652

15 3.

The Company’s hability under this deed 1s to discharge the Obligations
in the Relevant Currency.

If at any time the Lender receives a payment (including by set-off)
referable to any of the Obligations from any source in a currency other
than the Relevant Currency, then -

15.2 1 Such payment shall take effect as a payment to the Lender of
the amount in the Relevant Currency which the Lender is able
to purchase (after deduction of any relevant costs) with the
amount of the payment so received in accordance with its
usual practice, and

15 2.2.1f such payment 1s made under a court order and 1s treated by
clause 15.2 1 as a payment of an amount which falls short of
the relevant hability of the Company expressed in the Relevant
Currency, the Company as a separate and independent
obligation shall on demand from time to time indemnify the
Lender against such shortfall from the date of such payment to
the date on which the shortfall 1s paid.

If as a result of steriing joining the Economic and Monetary Union and
where the Relevant Currency is Sterling, and an amount is paid to the
Lender in the currency of the Euro, such payment shall be deemed to
have been made In the Relevant Currency and freely transferable
cleared funds shall be made to such account as the Lender may
specify and this deed shall be subject to such consequential changes

as the Lender reasonably decides are necessary

CG/O05726/242157
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16 PAYMENTS TO BE MADE WITHOUT DEDUCTION

16 1  All sums payable by the Company shall be paid in the Relevant
Currency in immediately available funds and shall be paid to the credit
of such account as the Lender may designate All such payments shall
be made n full without set-off of any sum owing by the Lender to the
Company or counter-claim and free and clear of any deduction of or
withholding for or on account of any Tax or for any other reason,
except to the extent that any such deduction or withholding 1s required
by law

16 2. If at any time the Company is required by law to make any deduction or
withholding from any payment due from the Company to the Lender,
the Company shall simultaneously pay to the Lender whatever
additional amount 1s necessary to ensure that the Lender receives and
retains a net sum equal to the payment it would have received had no

deduction or withholding been made

17 CERTIFICATES

A certificate signed by an official of the Lender as to the amount due or owing
from the Company shall be conclusive evidence against the Company, except

in the case of obvious error.

18 MERGER OR AMALGAMATION

The Obligations shall include all liabilities of the Company to the Lender
notwithstanding any change to the name, style or constitution of the Lender
and/or the Lender’s absorption by or in or amalgamation with any other person
or the acquisition of all of part of its undertaking by any other person and all
sums In respect of advances and other facilities from such other person

CG/005726/242157
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19 PRIOR CHARGES

If there 1s any Encumbrance which ranks in prionty to the security created by

this deed and the person with the benefit of such Encumbrance does anything

to enforce it, the Lender, any Administrator or any Receiver may repay the

monies owed under that Encumbrance or arrange for it to be transferred to the

Lender and the costs of doing so shall be an Expense

20 NOTICES
20.1 Communications in writing

20 2.

2021

2022

20 2.3.

CG/005726/242157

Any communication to be made under or In connection with this deed

shall be made in wnting and, unless otherwise stated, by letter.

Addresses

The address of the Lender for any communication or document to be
made or delivered under or in connection with this deed i1s as specified
on page 1 of this deed or any substitute address as the Lender may
notify to the Company by not less than five Business Days’ Notice.

The address of the Company for any communication or document to
be made or delivered under or in connection with this deed shall be its
registered office at the time such communication or document 1Is made
or delivered

The address for service on the Lender in the case of registered land 1s
County Hall, Morpeth, Northumberland, NE61 2EF
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203

20.31

20.3 2.

Delivery

Any communication or document made or delivered by one person to
another under or in connection with this deed will only be effective
when it has been left at the relevant address or three Business Days
after being deposited in the post with postage prepaid in an envelope
addressed to it at that address, and, if a particular department or officer
Is specified as part of its address details provided under clause 20 2
(Addresses), If addressed to that department or officer

Any communication or document to be made or delivered to the Lender
will be effective only when actually received by the Lender and then
only If it 1s expressly marked for the attention of the department or
officer identified with the Lender's signature below (or any substitute
department or officer as the Lender shall specify for this purpose).

21 REPRESENTATIONS AND WARRANTIES

The Company represents and warrants to the Lender that -

21 1.

212

213

214

CG/005726/242157

it has the appropriate power and authority to carry on the Business,
own its assets and property and enter into and comply with the
Obligations,

it 1s duly constituted and validity existing under the laws of the country
in which it is incorporated,

the obligations expressed as being assumed by it under this deed are
and will remain {egal and valid obligations which are enforceable

against it,

so far as the Company 1s aware there has been no breach of any
document which has or might have a matenal adverse effect on the
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215

216

21.7.

218

Business or the Charged Property;

none of the provisions, covenants and obligations contained in this
deed contravenes any of the provisions of its Memorandum of
Association or other constitutional documents nor will this deed or its

performance infringe any law or obligation binding upon it;

it has complied with every formahty and obtained every licence or
consent and satisfied every other requirement (statutory or otherwise)
which may be necessary to procure the effectiveness of this deed,

the Charged Property is not subject to any Encumbrance other than the
charges contained in this deed or as notified to the Lender in wrnting
prior to the date of this Deed, and

all information given by the Company to the Lender in connection with
the Charged Property was when given and 1s now true, accurate and
comprehensive In all matenal respects.

22 LAW AND JURISDICTION

221.

22 2.

This deed is governed by and will be construed in accordance with
English Law

The Company irrevocably submits to the non-exclusive jurisdiction of
the English courts

23 ASSIGNMENT AND TRANSFER

231.

CG/005726/242157

The successors In title of the parties shall have the benefit of and be
subject to this deed
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23.2 The Lender may at any time dispose of or deal in any manner with or
without notice to any other person all of any part of its nghts, beneficial
interests or benefits under this deed.

23.3. The Company shall not charge, dispose of or deal in any manner with
any one or more of its nghts, beneficial interests and/or obligations
under this deed.

23.4. The Lender may give such information relating to the Company, its
affairs or this deed as it thinks fit to any of its associated companies
and to any third party proposing to take an assignment and/or to enter
into contractual relations with the Lender with respect to this deed

24. INDEMNITY

The Company will indemnify the Lender on demand against any loss or
expense (Including legal fees) sustained or incurred as a result either of a
fallure by the Company to perform any of its obligations under this deed or of
any representation or warranty made in this deed having been incorrect when

made

25 WAIVER

251 No fallure to exercise or any delay in exercising any right or remedy
under this deed shall operate as a waiver of it or of any other nght or
remedy under it No single or partial exercise of any such right or
remedy shall prevent any further or other exercise of it or the exercise
of any other right or remedy

25.2  Any waver given by the Lender must be in writing and expressly stated
by an authonsed employee of the Lender to be a waiver. Such waiver
will only apply to the specific events or circumstances to which it 1s

stated to relate, and not to any other events or circumstances, past or

CG/005726/242157
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future.

26. SEVERANCE

26.1  if any prowvision of this deed shall be found by any court or authority of
competent junsdiction to be invald or unenforceable, such provision
shall be severed from the remainder of this deed which reman in full
force and effect to the extent permitted by law.

26 2 If any provision of this deed 1s so found to be invalild or unenforceable If
some part of the provision were reduced in application, the provision In
question shall apply with such modification as may be necessary to

make 1t vald

27 MISCELLANEOUS

271  Interest will be calculated both before and after judgement on the basis
agreed with the Company, or If none has been agreed, on a daily basis
and on the basis of a 365 day year or according to the usual practice of
the Lender and be compounded according to the usual practice of the
Lender or, if there 1s no such practice, quarterly.

27 2. The Company agrees that the Lender may from time to time seek from
any person having dealings with the Company such information about
the Company and its affairs as the Lender may think fit and authonses
and requests any such person to provide that information to the Lender
and agrees to provide such further authority for this purpose as the
Lender may from time to time require

27 3 The Company and the Lender acknowledge and agree that this

debenture will work with and complement a loan agreement made
between the same parties and of even date

CG/005726/242157
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IN WITNESS whereof this deed was duly signed as a deed and delivered on
the date which first appears on page 1

CG/005726/242157
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THE FIRST SCHEDULE

Freehold and leasehold property specifically charged by clause 3.1

THE SECOND SCHEDULE

Solar Capture Technologies Ltd Drawn January 2015
Loan Amount £170,000 Interest Rate 11.04%
2 Year Term
Balance Interest Principal Payment
February , 2015 £170,000.00 £1,564 00 £6,362 49 £7,926 49
March , 2015 £163,637 51 £1,505 47 £6,421 02 £7,926 49
Apnl, 2015 £157,216 49 £1,446 39 £6,480 10 £7,926 49
May , 2015 £150,736 39 £1,386.77 £6,5639 72 £7,926 49
June , 2015 £144,196 67 £1,326 61 £6,599 88 £7,926 49
July , 2015 £137,596.79 £1,265 89 £6,660 60 £7,926 49
August , 2015 £130,936 19 £1,204 61 £6,721 88 £7,926 49
September , 2015 £124,214 31 £1,142 77 £6,783.72 £7,926 49
Cctober , 2015 £117,430 60 £1,080 36 £6,846 13 £7,926 49
November , 2015 £110,584 47 £1,017 38 £6,909 11 £7,926 49
December , 2015 £103,675 36 £953 81 £6,972 68 £7,926 49
January , 2016 £96,702.68 £889 66 £7,036 83 £7,926 49
February , 2016 £89,665 85 £824 93 £7,101 56 £7,926 49
March , 2016 £82,564 29 £759 59 £7,166 90 £7,926 49
April, 2016 £75,397 39 £693 66 £7,232 83 £7,926 49
May , 2016 £68,164 56 £627 11 £7,299 38 £7,926 49
June , 2016 £60,865 18 £559 96 £7,366 53 £7,926 49
July , 2016 £53,498 65 £492 19 £7,434 30 £7,926 49
August , 2016 £46,064 35 £423 79 £7,502 70 £7,926 49
September , 2016 £38,561 65 £354 77 £7.57172 £7,926 49
October, 2016 £30,989 93 £285 11 £7,641 38 £7,926 49
November , 2016 £23,348 55 £214.81 £7,711 68 £7,926 49
December , 2016 £15,636 86 £143 86 £7,782 63 £7,926 49
January , 2017 £7,854.23 £72 26 £7,854 23 £7,926 49
Total Pymts £190,235.76

Relative State Aid (difference between itlustrative schedule and agreed schedule)

No Aid

CG/005726/242157
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NOTICE TO COMPANY: THIS IS AN IMPORTANT DOCUMENT.
YOU SHOULD TAKE INDEPENDENT LEGAL ADVICE BEFORE SIGNING AND
SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND.

Executed as a deed but not delivered until the date on the front of this document by
SOLAR CAPTURE TECHNOLOGIES LIMITED

Acting by Steven Caseley

Signature of director. . e 2/ e e |

A director in the presence of:

Signature of witness RS Gl
Nameofwithess =00~

Address of withess

SRS MH
Occupation of witness s, Seavors,

THE COMMON SEAL of NORTHUMBERLAND
COUNTY COUNCIL was hereunto
affixed in the presence of -

B
Duly Authons er
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