" 123 L#307(/ L3
in accordance with
Segions 859Aand  * plaserform
B;QJ?;Sthe Cor;:ames M RO 1
Act 2006

Particulars of a charge

A fee I1s payable with this form You can use the WebF

Please see ‘How to pay' on the Please go to www comg
last page

< What this form 1s for % What this form 1s NOT :
You may use this form to register You may not use this fc *ASBMVPKY*®
a charge created or evidenced by register a charge where A20 07/06/2016 #121 ¢
an Iinstrument instrument Use form M COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days «t will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument wath this form This will be
scanned and placed on the public record Do not send the onginal

Company details E—_I_—F For ofiial use
Company number IO_ 1_8_ |2_ li"— ’1_ '_5‘ F I_? gg;r;ge ?o::;eft:r;‘typesmpt -

Company name in full |ARSCOTT POWER LIMITED botd black capitals

All fields are mandatory unless
I specified or indicated by *

E Charge creation date
Charge creation date l? ’T Wl@ E W Wl?
Names of persons, security agents or trustees entitled to the charge

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

Name |Folk Nominee Limited

Name

|
|
f
-

Name I

-

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

Name

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

CHFP025
06114 Version 20 Laserform Internabional 6/14




MRO1

Particulars of a charge

Brief description

.

Piease give a short description of any land, ship, arrcraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s
not a floating charge} or fixed secunty included in the instrument

Bref descnption

Leasehold property known as land at Arscott Farm
and switchgear house, Holsworthy Devon registered
at the Land Registry under Title Number DN631428

Please submit only a short
descriptron |f there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, "for
mare detarls please refer to the
instrument”

Please it the description 1o the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scetland) corporeal or mcorpereal
property not descnbed above? Please tick the appropriate box

(] Yes
(1 No

Floating charge

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

[C] Yes Continue
[v] No Goio Section7

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 restrict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box

[v] Yes
] No

Trustee statement ©

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

]

© This statement may be filed after
the registration of the charge {use
form MROB)

s |

Signature

ﬁ’iease sign the form here

Signature

Signature

X?MW%,GN( en ée&%cf%uc lenotes

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

CHFP025
06/14 Version 20




»

MRO1

Particulars of a charge

+
A ]

B Presenter information

nlmportant information

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

| Cortacirame (1 chelle Ody

Company name

Parnalls

I”“""e‘s 15-19 Westgate Street

Postiwn 1 sunceston

I CountyRegin  Cornwall

e eleafs] [7fa]s

l Country

ID" DX82705 - LAUNCESTON

Telephone 01566 772375

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

(] The company name and number match the
information held 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 appropriate boxes in
Sections 3, 5,6,7 &8

[] You have given a description in Section 4, If
approprate

(] You have signed the form

[ ] You have enclosed the correct fee

] Please do not send the onginal nstrument, it must
be a certified copy

Please note that all informatton 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 '

E Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland;

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

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

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

CHFP025
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number- 8271085

Charge code: 0827 1085 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st May 2016 and created by ARSCOTT POWER LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
7th June 2016.

Given at Companies House, Cardiff on 14th June 2016

P.OF(‘O
Tl e

2,

ol R
3% Y,
@ &
.
Trpg gat

.

&
‘ ﬁ Cry4 NI M;O

Companies House e QL SEAL or e




Wa cartity this to be a trus gnd \__

compista photo- copy of the opginal,
Datsg thig dayat ghen® i

\WPARNALLE

DATED 31 M 2018

(1) ARSCOTT POWER LIMITED
(AS MORTGAGOR)

(2) FOLK NOMINEE LIMITED
(AS SECURITY TRUSTEE)

- THIRD PARTY LEGAL CHARGE -
EASY IN EASY OUT

Parnalls Sollcitors
15-19 Westgate Street
Launceston
Cornwall
PL25 7AB

DX 82705 LAUNCESTON

Tel: 01566 772375 Fax: 015656 772128

Par:nallgﬂ

SOLICITORS estasuiskeD 1780

IMPORTANT INFORMATION
Please take time to read this document carefutly and do not hesitate to discuss any aspect that 1s unclear
You must only sign this Legal Charge when you fully understand the consequences of doing so This Legal
Charge secures the fiabilities of a third party If they do not meet therr obligations the property is at nsk We
strongly recommend that independent advice 15 sought before accepting any loan and signing any

documents




TH!S DEED 1s madeon 3} Hay 2016

BETWEEN -

{H ARSCOTT POWER LIMITED (a company regisiered in England and Wales with company number
08271085) whose registered office 1s at Ratherton House, Ratherton Farm, Holsworthy, Devon
EX22 6NB (the *Mortgagor"), and

(2) FOLK NOMINEE LIMITED (a company registered in England and Wales with company number

09939972) whose registered office Is at 13 Westgate Street, Launceston, Cornwali, PL15 7AB as
agent and trustee for itself each of the Lender (the "Security Trustee")

WHEREAS:-

(A) The Lender has agreed under the Loan Agreement to provide the Borrower with the Loan on a
secured basis

(B) The Mortgagor has given the Guarantee in favour of the Lender In respect of the Borrower's ligbilities
under or tn connecbon with the Loan

(C) The Mortgagor is the owner of the Property
({»)] Thie charge provides secunty which the Mortgagor has agreed to grant In respect of the Guarantee
IT 1S AGREED as follows -
1 INTERPRETATION
1M1 Deflnltions
In this Deed -

"Borrower” has the meaning given in the Loan Agreement

"Charged Property" means all the property, assets and underiaking of the

Mortgagor which are set out in Schedule 1 to this Deed and

which are expressed to be, the subject of the Security

created in favour of the Security Trustee by or pursuant to
this Deed

"Environment"” means humans, animals, plants and afl other living
organisms Iincluding the ecological systems of which they
form part and the followtng media

{a) aw (including, without imitation, air within natural or
man-made shuctures, whether above or below
ground),

(b) water {including, without limitation, territorial, coastal
and inland waters, water under or within land and
water in drains and sewers), and

{c) land {including, without limitation, land under water)

"Environmental Law" means any applicable law or regulaton which relates to




"Fixtures"

"Folk2Folk"

"Guarantee"

"Insurances”

“Income”

"Land"

"Lander”

"Loan”

"L oan Advance"

“Loan Agresment”

“Loan Terms and Conditions"

"LPA"

(a) the poliution or protection of the Environment;
(b} the conditions of the area, or

{c) the generation, handhng, storage, use, release
or spiliage of any substance which, alone or in
comblination with any other, is capable of causing
harm to the Environment, ncluding , without
hmitation, any waste

means all things of any kind now or at any time affixed to
land for any purpose, including trade and tenants' fixtures

means Folk2Folk Limited (company number 08178576)
whose registered office Is at 15-19 Westgate Street,
Launceston, Cornwall PL15 7AB

has the meaning given tn the Loan Agreement

means &ll contracts and policies of Insurance or assurance In
force at any time in relation to the Charged Property

means all amounts payable to or for the benefit of the
Mortgagor reiating to any part of the Charged Property,
whether derived from a solar array or otherwise, including
(without limitation) all payments refating to the relevant feed
tn tarff, rent, licence fees, ground rent and other monies
payable to or for the benefit of the Mortgagor in respect of
occupation or usage of any part of the Charged Property

means any estate, nght or interest or over land, whether
legal or equitable, and wherever the land s situated,
including any buildings and Fidures on land, and the beneftt
of any covenants or nghts owned to any person or
enfarceable by him by wvirtue of the ewnership, possession or
occupation of land, but for these purposes, "Land" excludes
herttable property situated in Scotland

means the lender(s) whose names are set out v the Loan
Agreement or any transferee of such lender from time to time

means the loan made gvalable pursuant to the Loan
Agreement

has the meaning given in the Loan Agreement

means the easy-n/easy-out loan agreemsnt as set out in the
offer letter provided by Folk2Folk (acting as agent of the
relevant Lenders) which following acceptance by both the
Borrower and Folk2Folk incorporates the Loan Terms and
Condittons

means the terms and conditions applicable to Loans which
are annexed to the offer letter and which take effect upon
acceptance of an offer letter by the relevant borrower and
Folk2Folk

means the Law of Property Act 1925




12

13

“Planning Acts"” means the Town and Country Planning Act 1890, the
Planning (Listed Building and Conservation Areas} Act 1980,
the Planning (Consequential Provisions) Act 1990, the
Pianning (Hazardous Substances) Act 1990 and the Local
Govemment Planning and Land Act 1980 and any
subsequent legislatron of a similar nature

"Raceiver” means any recewver, receiver and manager or administrative
receiver of the whole or any part of the Charged Property
"Related Rights" meang in relation to any Charged Property -
{a) the proceeds of sale of any part of the Charged
Property,
{b) all rights under any licence, agreement for sale
or agreement for lease in respect of the Charged
Property,
(c) all nghts, benefits, claims, contracts, warranties,

remedies, secunty, indemnities or covenants for titie
in respect of the Charged Property, and

(&) any moneys and proceeds pald or payable in
respaect of the Charged Property

"Secured Liabllity" means any liability expressed to be due, owing or payable by
the Mortgagor to the Lender under or in connection with the
Guarantee (in each case, whether alone or jomtly, or jointly
and severaily, with any other person, whether actually or
contingently and whether as principal, surety or otherwise)
(together the "Secured Liabliltles")

"Security” means a mortgage, charge, pledge, lien or any other secunty
interest secunng any obligation of any person or any other
agreement or arangement having a similar effect

"Security Perlod" means the period beginning on the date of this Deed and
ending on the date on which Folk2Folk and the Secunty
Trustee 1s satished that the Secured Liabilibes have been
irrevocably and unconditionally paid and discharged in full
and all faciities which might give nse to Secured Liabilties
have termihated

Incorporation of Terms

Unless the context otherwise requires or unless defined in this Deed, all words and expressions
defined or whose Interpretation i1s provided for in the Loan Agreement have the same meanings in
this Deed

Interpretation

The principles of interpretation set out in the Lean Agresment shall apply to this Deed msofar as
they are relevant to it and in this Deed, unless the context otherwise requires, a reference to a
"Finance Document” or any other agreement or instrument I1s a reference to that Finance
Document or other agreement or mstrument as amended, novated, supplemented, restated or
replaced (however fundamentally) and includes any increase In, extension of, or change to, any
faciity made available under that Finance Document or other agreement or instrument and
includes any increase In, extension of or change to any faciity made avaiable under that Finance
Document or other agreemant or instrument
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15

16

17

21

22

31

32

Acknowledgement

The Mortgagor acknowledges that the Secunty Trustee enters into this Deed for iself and as
trustee for the Lender who shall bs entitled to the full benefit of this Deed

Effect as a deed

This Deed shall take effect as a deed evan If it 15 sighed under hand on behalf of the Secunty
Trustee

Law of Property (MlIscellaneous Provisions) Act 1989
The terms of the other Finance Documents and of any side letters between any parties In relation
to any Finance Document are incorporated in this Deed to the extent required to ensure that any

purported disposition of an Interest in Land contamed in this Deed 15 a vald dispositon in
accordanca with Section 2(1} of the Law of Property (Miscellaneous Provisions) Act 1988

Third party rights

A person who Is not a Party has no night under the Centracts {Rights of Third Parties) Act 1998 to
enforce or to enjoy the benefit of any term of this Daed

COVENANT TO PAY
Secured Liablilties

The Mortgagor covenants that it will on demand pay and discharge any or all of the Secured
Liabilikes when due

Interest

The Mortgagor covenants to pay interest on any sum demanded in accordance with Clause 2.1
{Secured Liabilihas) untl payment (both before and after judgment) at the Interest Rate

GRANT OF SECURITY

Security

As a continutng secunty for payment of the Secured Liabilibes the Mortgagor with full ttie
guarantee -

311 charges to the Security Trustee all s right, title and interest from time to tme 1n and to
each of the following -

(a) by way of first legal mortgage ali Land described in Schedule 1 (The Property),
(b) by way of first fixed charge all Related Rights in respect of the Charged
Property, and

312 assigns absolutely in favour of the Secunty Trustee all s right, title and interest from time
to ime in and to the Insurances and all benefits accruing under the insurances, subject to
a proviso for reassignment on redemption

Trust

If or to the extent that for any reason the assignment or charging of any Charged Property is
prohibited, the Mortgagor shall hold it on trust for the Secunty Trustee




41

42

43

71

72

UNDERTAKINGS BY THE MORTGAGOR
Deposit of title documents
The Mortgagor will deposit with the Secunty Trustee

411 all deeds and documents of tile relating to the Charged Property, including without
Iimitation all deeds and documents of bttle relating to the Land descnbed in Schedule 1

(The Property), and

412 all local land charges, land charges and Land Registry search certificates and similar
documents recelived by or on behalf of the Mortgagor,

(each of which the Security Trustee shall bs entitfed to retain during the Secunty Period)

Payments without deduction

The Mortgagor shall calculate and make all payments under this Deed without (and free and clear
of any deduction for) set-cff or counterclaim

General covenants
The Mortgagor shall comply with the general covenants set out in Schedule 3 to this Deed
REPRESENTATIONS AND WARRANTIES

Tha Mortgagor makes the representattons and warranties set out at Schedule 2 to this Deed on the
date of this Deed and on the date of each further drawing under the Loan Agreement (if any)

APPLICATION TO THE LAND REGISTRY

The Mortgagor and the Security Trustee apply to the Land Regrstry for the following to be entered
on to the registered title to the Charged Property -

611 a restriction 1n the following terms -

"No disposition of the registered estate by the proprietor of the registered estste or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, 1 to be registered without a written consent signed by the proprietor for the
time being of the charge dated a1 Ha% 2016 in favour of Folk Nominee
biruted referred to in the charges register (Form P)", and

612 a notice that the Lender is under an obligation to make further advances on the terms and

subject to the conditions of the Loan Agreement and the secunty created by the charge
dated al M 2016 in favour of Folk Nominee Limited has been created

far the purpose of securing such further advances
RESTRICTIONS AND FURTHER ASSURANCE
Security

The Mortgagor shall not create or permit to subsist any Secunty over any Charged Property, nor do
anything else prohibited by the Loan Agreement

Disposal

The Mortgagor shall not enter into or agree to enter into a single transaction or a series of
transactions (whether related or not and whether voluntary or involuntary) to sell, iease, licenss,
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81

8.2

B3

a4

sub-license, transfer or otherwise dispose of any Charged Property except as permitted by the
Loan Agreement

Further assurance
The Morigagor shall promptly do whatever the Secunty Trustee requires -

731 to perfect or protect the Security created or exprassed to be created by this Deed, or its
priority, or

732 to facilitate the realisation of the Charged Property or the exercise of any nghis vested In
the Security Trustee or any Recewer,

including executing any transfer, conveyance, charge, assignment or assurance of the Charged
Property {whether to the Security Trustee or s nominees or ctherwise}, making any registration
and giving any notice, order or dwection

DEMAND AND ENFORCEMENT

Enfarcement

The Securnty created by this Dead shall become enforceable upaon -
811 the occurrence of an Event of Default which s continuing,

812 any request being made by the Mortgagor to the Secunty Trustee for the appaintment of
a Recelver or an administrator, or for the Secunty Trustee to exercise any cther power or
aght available to it

Powers on enfarcemeant

At any time after the Security created by this Deed has bacome enforceable, the Security Trustee
may {without prejudice to any other rights and remedies and without notice to the Mortgagor} do alt
or any of the following -

8.2.1 exarcise the power of sale under section 101 of the LPA together with all other powers
and rights conferred on mortgagees by the LPA, as varled and extended by this Deed,
without the restnictions impoesed by sections 103 or 109(1) of tha LPA,

822 exercise the power of leasing, letling, entering Into agreements for leases or lettings or
accepting or agreeing to accept surranders of leases in relation to any Charged Property,
without the restrictions imposed by sections 99 and 10Q of the LPA, and

823 subject to Clause & 1 (Method of appamntment or removal), appoint one or more persons
to be a Recewer or Receivers of all or any of the Charged Property

Disposal of the Charged Property

In exercising the powers raferred to in Clause 8 2 (Powers on enforcemant), the Securly Trustee
ar any Receiver may sell or dispose of all or any of the Charged Property at the times, in the
manner and order, on the terms and condions and for the consideration detarmined by it.

Same rights as Recelver

Any nghts confetred by any Finance Document upan a Receiver may be exercised by the Secunty
Trustee, or to the extent permitted by law, an administrator, after the Securtty created by this Deed
has become enforceable, whether or not the Secunty Trustee shall have taken possesston or
appointed a Receiver of the Charged Propsrty
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92

93

94

g5

96

Delegation
The Secunty Trustee may delegate in any manner to any person any nghts exercisable by the

Security Trustee under any Finance Document Any such delegation may be made upon such
terms and conditions (Including power to sub-delegate) as the Secunty Trustee thinks fit

RECEIVERS
Method of appointment or removal
Every appointment or removal of a Recelver, any delegate or any other person by the Secunty

Trustee under this Deed shali be in wnting under the hand of any officer or manager of the Secunty
Trustee (subject to any requirement for a court order in the case of the removal of an administrative

recever)

Removal

The Secunty Trustee may (subject to the applicabion of section 45 of the Insolvency Act 1986)
remave any person from office in relation to all or any part of the Charged Property of which he is
the Recewver and at any time (before or after any person shall have vacated office or ceased to act

as Recewer In respect of any of such Charged Property) appoint a further or other Recelver or
Recelvers over all or any part of such Charged Property

Powers

Every Recaver shall have and be entitled to exeraise all the powers -
831 of the Secunty Trustee under this Deed,

932 conferred by the LPA on mortgagees in possession and on Receivers appolnted under
the LPA,

933 of an administrative receiver set out in Schedule 1 to the Insolvency Act 1986, whether or
not the Recelver is an adrninistrative receiver,

834 in relation te any Charged Property, which he would have if he were ts only beneficial
owner; and

935 to do all things incidental or conducive to any functions, powers, authorities or discretrons
conferred or vested in the Receiver

Recelver as agent

The Receiver shall be the agent of the Mortgagor (which shall be solely hable for his acts, defaults,
remuneration, losses and liabilibes) unless and until the Mortgagor goes into liguidation, from which
time he shall act as principal and shall not become the agent of tha Security Trustee

Joint or several
If two or more persons are appointed as Receivers of the same assets, they may act jointly andior

severally so that (unless any instrument appointing them specifies to the cantrary) each of them
may exercise individually all the powers and discretions conferred on Recsivers by this Deed

Recelver's remuneration

Every Recaeiver shail be entitied to remuneration for his services at a rate fo be fixed by the
Secunty Trustee and the maximum rate specified in section 109(6) of the LPA shall not apply
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APPLICATION OF MONEYS

All sums recewved by virtue of this Deed by the Security Trustee or any Receiver shall, subject to
the payment of any claim having prionty to this Deed, be patd or applied In the following order of
priority -

1011 firstly, n or towards satsfaclion prorata of, or the provision prorata for, all costs,
charges and expenses incurred and payments made by the Security Trustee as agent for
the Lenders and/or as trustee in relation to thts Deed, or by any Receiver (including legal
expenses), together with interest at the Intarest Rate {both before and after judgment)
from the date those amounts became due untl the date they are irrevocably paid in full or
other person entitied to i,

1012 secondly, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
fees, cormmisston or remuneration cf the Secunty Trustee or any Recerver,

1013 thindly, in or towards payment of the Secured Liabilies in accordance with the Lean
Agreement, and

1014 fourthly, in the payment of the surplus (if any), to the Mortgagor or any other person
entitled to i,

and section 109(8) of the LPA shall not apply

POWER OF ATTORNEY

Appointment

The Mortgagor irevacably and by way of secunty appoints -

11 1.1 the Secunty Trustee (whether or not a Recerver has bean appointed),

111.2  any delegate or sub-delegate of, or other person nominated in writing by, an officer of the
Secunty Trustee, and

1113 (as a separate appointment) each Receiver,

severally as the Morigagor's aftorney and attorneys with power to do any act, and execute and
deliver any deed or other document, on behalf of and in the name of the Mortgagor, which the
Mortgagor could be required to do or execute under any provision of this Deed, or which the
Security Trustee in its sole opimon may consider necessary or desirable for perfecting its title to
any of the Charged Property or enabling the Security Trustee or the Recelver to exercise any of its
rights or powers under this Deed

Ratification

The Mortgagor rabfies and confirms and agrees to ratify and confirm whatever any attomey
appointed pursuant to Clause 11 1 (Appointment) doces or purports to do n the exercise or
purported exercise of all or any of the powers, acts or other matters referred to i Clause 11 1

{(Appointment)
PROTECTION OF THIRD PARTIES

Statutory powers

in favour of any purchaser, the statutory powers of sale and of appomting a Receiver which are
conferred upon the Secunty Trustes, as vared and extended by this Deed, and all other powers of
the Security Trustee, shall be deemed to anse (and the Secured Llabilites shall be deemed due
and payable for that purpose) immediately afier the execution of this Deed
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13

131

132

133

Purchasers

No purchaser from or other person deafing with the Secunty Trustee, any person to whom it has
delegated any of its powers, or the Receiwver, shall be concerned -

1221 to enquire whether any of the powers which the Security Trustee or a Receiver have
exercised has arisen or become exercisable,

1222 to enquire whether the Secured Liabilities remarn outstanding or whether any event has
happened to authorse the Recelver to act, or

1223 as to the propnety or validity of the exercise of those powers,

and the title and position of a purchaser or such person shall not be impeachable by reference to
any of those matters

Recelpts

All the protection to purchasers contamned in sections 104 and 107 of the LPA, section 42(3) of the
Insolvency Act 1986 or in any other applicable legislatron shall apply to any person purchasing from
or dealing with the Secunty Trustee, any Recelver or any person to whom any of them have
delegated any of their powers

PROTECTION OF THE SECURITY TRUSTEE, LENDER AND ANY RECEIVER

No liabillty

None of the Secunty Trustee, the Lender, any Receiver or any of their respective officers,
employees or delegates shall be liable in respect of any cost, liability, expense, loss or damage
which anses out of the exercise, or attempted or purported exercise of, or the failure to exercise,
any of their respective rights under this Deed

No mortgagee in possession

Withou! prejudice to any other provision of this Deed, entry into possession of any Charged
Property shall not render the Security Trustee, any Receiver or any of their respective officers or
employees liable -

1321 to account as mortgagee in possession,

1322 for any ioss on reatisation, or

1323 for any default or omission for which a mortgagee In possession might be liable,

and If and whenever the Secunty Trustee or any Receiver enters into possession of any Charged
Property it shall be entitted at any time i or he thinks fit to relinquish possession,

Indemnity

The Mortgagor shall indemnify and keep indemnified the Security Trustee, each Lender, any
Recawver, and their respective officeis, employees and delegales, against all claims, costs,
expenses and liabilities incurred by them 1n respect of all or any of the following -

13 3.1 any act or omission by any of them in relation to all or any of the Charged Property,

133.2 any payment relating to or in respect of all or any of the Charged Property which is made
at any time by any of them,

10




134

135

136

14

141

142

15

15.1

1333 any stamp, registration or simifar Tax or duty which becomes payable in connection with
the entry nto, or the performance or enforcement of, this Deed,

1334 exercising or purporting to exercise or faling to exercise any of the rights, powers and
discretions conferred on them or permitied under this Deed, and

1335 any breach by the Mortgagor of any of its covenants or other obligations to the Security
Trustee or any Lender,

excepl In the case of gross negligence or wilful miscanduct on the part of that person

Interest
The Morgagor shall pay Interest at the interast Rate on the sums payable under this Clause 13

(Protection of the Secunly Trustee, Lender and any Receiver) from the date on which the [iability
was Incurred to the date of aciual payment (both before and after judgment)

Indemnity out of the Charged Proparty
The Secunty Trustee, the Lender, any Recewer and their respective officers, employees and

delegates shall be entitled to be indemnified out of the Charged Property in respect of the actions,
preceedings, demands, claims, costs, expenses and habilites referred to in Clause 13 3

(Indemnity)

Continufng protection

The provisions of this Clause 13 (Protection of the Secunty Trustes, Lender and any Recaiver)
shall continue in full force and effect notwithstanding any release or discharge of this Deed or the
discharge of any Receiver from office

PROVISIONS RELATING TO THE SECURITY TRUSTEE

Powers and discretions

The nghts, powers and discretions given to the Secunty Trustee in this Deed -

1411 may be exercised as often as and in such manner as, the Security Trustee thinks fit:

1412 are cumulatve, and are not exclusive of any of its nghis under the general law; and

1413 may only be waived n wnting and specifically, and any deiay in exercising, or non-
exercise of, any right, is not a waver of i

Trusts
The perpetuity period for any trusts constituted by this Deed shali be 125 years
PRESERVATION OF SECURITY

Continuing Securlty

This Deed shall be a continuing securily to the Secunty Trustee and shall remain 0 force until
expressly discharged in writhng by the Secunty Trustee notwithstanding any intermediate
settlement of account or other matter or thing whatsoever

11




152

153

154

1535

1686

Additional Security

This Deed 1s without prejudice and n addition to, and shall not merge with, any other right, remedy
or Secunty of any kind which the Secunty Trustee or any Lender may have now or at any tme in
the future for or in respect of any of the Secured Liabilities

Waiver of Defences

Neither the Secunty created by this Deed nor the obligations of the Mortgagor under this Deed will
be affected by an act, omission, matter or thing which, but for this Clause, would reduce, release or
prejudice that Secunty or any of thase obligations (whether or not known to it or the Security
Trustee or any Lender) including -

15.31 any time, waver or consent granted to, or compasition with, any other person,

1532 the release of any other person under the terms of any composition or arrangement with
any person,

1533 the taking, variation, compromise, exchange, renewal, enforcement or release of, or
refusal or neglect to perfect, take up or enforce, any nghts against, or Secunty over,
assets of any other person or any non-presentation or non-observance of any formality or
other requirement in respect of any instrument or any failure to realise the full value of
any Securty,

1534 any incapacity or lack of power, authority or legal personality of or dissolutron or change
in the members or status of any other person,

1635 any amendment {however fundamental), replacement, variatron, novation, assignment or
the avoidance or termination of a Finance Document or any other document or Secunty;

1536 any unenforceability, lllegality or invalidity of any obligation of, or any Security created by,
any person under any Finance Document or any other document, or

1537 aninsolvency, liquidation, administration or similar procedure

Immaediate Recourse

The Mortgagor waives any right it may have of first requinng the Lender to proceed against or
enforce any other nghts of Secunty or clam payment from any person before claiming from the

Monrigagor under this Deed This walver applies irrespective of any law or any provision of a
Finance Document to the contrary

Appropriations

During the Security Penod the Security Trustee may -

1651 refrain from applying or enforcing any monies, Secunty or nghts held or received by it (or
any trustee or agent on its behalf) in respect of the Secured Liabilities, or, subject to
Clause 10 (Application of moneys), apply and enforce the same in such manner and

order as it sees fit (whether against the Secured Liabilites or otharwise) and the
Mortgagor shall not be entitisd to the same, and

1552 hold in an interest-bearing suspense account any moneys received from the Mortgagor
on or account of the Secured Liabilties

Tacking

For the purposes of section 94(1) of the LPA and section 48(3) of the Land Registration Act 2002
the Security Trustee confirms on behalf of the Lender that the Lender shall make further advances
to the Mortgagor on the terms and subject to the conditions of the Loan Agreement.

12
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18

181

162

163

17

171

172

Deferral of Mortgagor's tights

Dunng the Secunty Period and unless the Securty Trustee otherwise directs, the Mortgagor shall
not exercise any nghts which t may have by reason of performance by 1t of its obligations under
this Deed or the enforcement of the Security created by this Deed -

1871 torecaive or claim payment from, or be indemnified by any person,

1572 to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of

any nghts of the Lender under any Finance Document or of any guarantee or Security
taken pursuant to, or in connection with, the Finance Documents by the Lender,

1573 to exercise any nght of set-off against any other person
RELEASE

Release

Upon the srrevacable and unconditional payment and discharge in full of the Secured Liabilities and
the termination of all facilitias which might give rise to Securad Liabilities, the Security Trustee
shall, or shall procure that its appointees will, at the request and cost of the Mortgagor -

1611 release the Charged Property from this Deed, and

1612 re-assign the Charged Property that has been assigned to the Securty Trustee under this
Deed

Reinstatement

If the Security Trustee considers that any amount paid or credited o the Lenders under the Loan
Agreement (whether In respact of the obligations of the Mortgagor or any Secunty for those
obligations or otherwise) 1s capable of belng avoided, reduced or otherwise set aside -

1621 that amount shall not be considered to have been paid for the purposes of determining
whether the Securad Liabilities have been irrevocably and unconditonally paid and
discharged, and

18622 the habiity of the Mortgagor and the Securrty created by this Deed shall continue as If that
amount had not been paid or credited

Consolldation

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to this Deed
ASSIGNMENT

Assignment of Income

The Mortgagor, as a continuing security for the payment, discharge and performance of the
Secured Liabilities, with fuli title guarantee assigns to the Security Trustee absolutely, subjact to a
proviso for reassignment on irrecovable discharge In full of the Secured Liabilibes the Income and

the benefit of any guarantee or security in respect of the Income provided that nothing in this
clause 17 1 shall conshtute the Security Trustee as mortigagee in possession

Notice of agsignment

The Morigagor shall promptly after execution of this Deed execute and deliver a notice of
assignment in the form set out in Schedule 4 to the appropriate addresses, and If the Mortgagor
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18

181

18.2

183

184

19

19.1

198.2

fals so to execute and deliver, the Secunty Trustee may give the notice of assignment by dslivery
of It to the appropriate addresses

MISCELIL.LANEQUS PROVISIONS
Saverability

if any provision of this Deed is ilegal, invalid or unenforceabls in any junsdiction, that shall not
affect-

18 11 the validity or enforceability of any other provision, in any junsdiction, or
18 1.2 the validity or enforceability of that particular provision, in any other junsdiction
Amendments and varlationsg

This Deed shall remain 1n full force and effect notwithstanding any amendment, restatement,
novaton or supplementation of the Finance Documents ({including any incraase in the amount of
the Secured Liabilities)

Remedies and waivers

No failure to exercige, nor any delay in exercising, on the part of the Security Trustee, any nght or
remedy under this Deed shall operate as a waiver, nor shall any single or partal exerciss of any
nght or remedy prevent any further or other exercise or the exercise of any other right or remedy
The rights and remedies provided in this Deed are cumulative and not exclusive of any rights or

remedies provide by law

Counterparts

This Deed may be exacuted 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 Deed

GOVERNING LAW AND ENFORCEMENT

The Mortgagor expressly agrees and consents to the provisions of this Clause Errorl Reference
source not found.8 (Governing Law and Enforcement)

Governing law

This Deed and any non-contractual obligations arising out of or in connection with 1t are governed
by English law

Enforcement

1921 The courts of England have exclusive jurisdiction to settle any dispute (including a dispute
regarding the existence, validity or termination of this Deed or any nen-contractual
obligation arising out of or iIn connection with this Deed) (a "Dispute”)

19.22 The Parties agree that the courts of England are the most appropriate and convenient
courts 1o settle Disputes and accordingly no Party will argua ta the contrary

1823 This Clause 19 2 (Enforcement) s for the benefit of the Secunty Trustea and the Lenders
only As a result, neither the Secunty Trustee nor the Lenders shall be prevented from
taking proceedings relating to a Dispute in any other courts with junsdiction To the
extent aflowed by law, the Secunty Trustee and the Lenders may tfake concument
proceedings in any number of junsdictions

Executed and delivered as a deed on the date appeanng at the beginning of this Deed
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SCHEDULE 1
THE PROPERTY

Briof Details of the Property Title number at the Land Registry

The Isasehold property known as land at Arscott | DNB31428
Farm and switchgear house, Holsworthy, Devon

15




SCHEDULE 2
REPRESENTATIONS AND WARRANTIES
The present use of the Property is a permitted use within the provisions of the Planning Acts.

The Morigagor has not before the execution of this Deed carned out any operation upon the
Property or put the Property to any use which is a development within the provisions of the
Planning Acts and In respect of which any requisite permission has not been obtained or any valid
enforcement order may be made

The Mortgagor has complied with Environmental Law and, in particular (but without prejudice to the
generalty of that representation and warranty) that no hazardous or toxic matenals, substances,
poliutants, contaminants or wastes have at any time before the execution of this legal charge been
released into the environment or deposited, discharged, displaced or disposed of at or near the

Property

The execution of and the observance and performance of the Mortgagor's obligations under this
Deed does not and will not contravene, to the extent permitted by the Finance Documents, any
other charge, mortgage, lease, [oan facility or other agreement

The executlon of and the observance of the Mortgagor's obligations under this Deed does not and
will not contravene any of the provisions of its constitution

18
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52

SCHEDULE 3
GENERAL COVENANTS

The Mortgagor will keep ail builldings, fixtures and fitings, services and service media in, on or
associated with the Property 1n good and substantial repair and good working order and condition

The Mortgagor will permit the Lender(s) or the Secunty Trustee and their representatives at all
reasohable times and upon reasonable notice to enter upon the Property or any pan of it to inspect
the state and condition of the buiidings, fixtures and fitings, services and service media i, on or
associated with the Property without the Lender or the Securty Trustee becoming liable as
morigagee in possession

The Mortgagor will on demand repay to the Security Trustee all expenses incurred by the Lender(s)
or the Security Trustee m camying out inspections and works permltted by paragraphs 2 and16 of
this Scheduie together with interest from the date when the Lender(s) or Secunty Trustee become
llable for the same untl repayment by the Morigagor at the interest Rate (such interest to be
payable in the same manner as interest on the Loan Advance) all of which money and interest shall
be charged on the Property.

The Mortgagor will not wathaut the prevtous wniten consent of the Securty Trustee (acting on the
instructon of the Lender(s)) (and then only to the extent permitted by and in accordance with any
conditions attached to the consent) make any structural or matetial alteration to, or pull down or
remove any or any part of, any buildings, fixtures and fithings, services and sarvice media in, on or
associated with the Property

The Mortgagor wil

ensure the Property 1s kept insured for such amount or amounts (including sums in respect of any
loss of rent and any professional fees which may be incurred i or about repair, rebuilding or
reinstatement), in such name or names, and against loss or damage due to such risks and with
such underwriters as the Lender(s) may In each case and from time to time approve In writing, and

make all payments required for this purpose as and when they become due and will when reguired
by the Lender deliver to the Lender the policy of insurance and the recelpt for each payment

if the Mortgagor fails to perform any of his/its obligations under paragraph 5 to this Schedule 3 and
the Secunty Trustee takes out any insurance on the Property or any part of 1t, the Mortgagor wiil on
demand repay to the Secunty Trustee all payments made by mm for that purpose and will pay
interest at the Interest Rate from the date cf payment unti repayment on any money not repaid on
demand (such interest to be payable i the same manner as interest on the Loan Advance) and al}
such money and interest shall be charged on the Property

Any meney receved under any policy of Insurance effected or mantained by the Mortgagor in
respect of the Property (whether or not pursuant to his obligations under this Scheduls 3) shall, at
the option and absolute discretion of the Secunty Trustee (acting on the instructions of the
Lender(s)), be applied either in making good the loss or damage n respect of which it was received
or in or towards discharge of the money due under this secunty, and if received by the Mortgagor
will be held on trust for the Secunty Trustee for this purpose

The Mortgagor will punctually pay and indemnlify the Secunty Trustee (on behalf of the Lender(s))
aganst any shortfall, rents, rates, taxes, lewvies, assessments, impostions and outgoings
whatsoever (whether governmental, municipal, contractual or otherwise) which may be or may
become imposed upon or payable in respect of the Property or any part of it following the Secunty
created by this Deed becoming enforceable

The Mortgagor will ensure that any legislation, regulations or bye-laws for the time being in force
appilcabie to the Propeity or to the employment of persons in the Property or the frada or business
for the time being carried on there are complied with i all respects
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The Mortgagor will immediately produce to the Secunty Trustee any order, direction, permission,
notice or other matter whatever affecting or likely to affect the Property and served upon the
Mortgagor by any third party, and will aliow the Secunty Trustee to make a copy of It.

The Mortgagor will not use the Property for any purpose other than the present permitted use
within the provisions of the Planning Acts except with the previous written consent of the Security
Trustee and the relevant planning authonty and then only to the extent permitted by and In
accordance with any conditions attached to such consent The Mortgagor will deliver any such
consent of the relevant planning authority to the Security Trustee

The Mortgagor will not without the previous written consent of the Secunty Trustee (acting on the
instruction of the Lender(s)) (and then only to the extent permitted by and in accordance with any
conditions attached to such consent) carry out any operation or use the Property for any use which
is a development within the provisions of the Planning Acts

If the Mortgagor at any time obtains permussion for any development of the Property within the
provisions of the Planning Acts he will comply with all conditions subject to which such permission

is granted

The Mortgagor will observe and perform all environmental laws, regulations, directives and codes
of practice affecting the Property.

If any valid enforcement or other notice, claim, order or proposal Is made or served by the relevant
authority under or by wvirtue of the Planning Acts or the Environmental Protection Act 1980 in
relation to the Property the Mortgagor will immediately produce the same to the Security Trustee
and allow the Security Trustee to take a copy of it

The Mortgagor will at their own expense in zll respects comply with the requirements of any notice,
ordar or proposal referred to in paragraph 15 above without delay and in any event within any time
which may be specified for complance Alternatively, if the Secunty Trustee so requires {acting on
the instructions of the Lender(s)), the Mortgagor will make or join with the Securty Trustee in
making such objections or representations as the Security Trustee may request or approve against
or in respect of any such notice, order or proposal

The Mortgagor will not without the previous consent in writing of the Secunty Trustee (acting on the
instructions of the Lender(s)} (and then only to the extent permitted by and in accordance with any
conditions attached to that consent) enter into any negotiations with any local ¢r other authority for
or consent to the compulsory acquisition of the Property erther in whale or in part

If the Security Trustes (acting on the nstructions of the Lender(s)) so require, the Martgagor will
permit the Security Trustee to conduct the negotiations and grant the consent referred to in
paragraph 17 above on the Mortgagor’s behalf

Any compensation payable to or received by the Morigagor in respect of the compuisory
acquisition of the Property or any part of it will, if so and to the extent required by the Security
Trustee {(acting on the instruchons of the Lender(s)), be applied in or towards the discharge of the
money due under this Deed

The Mortgagor must not without the previous congent in writing of the Secunty Trustee (acting on
the instructions of the Lender(s)) {and then onfy to the extent permitted by and in accordance with
any condrtons attached to such consent)

exercise or agree {o exersise any power of leasing or of accepting surrenders of leases (whether
conferred by statute or otherwise) or vary or agree to vary any lease or tenancy agreement or the
amounis payable thereunder; or

otherwise part with or share possession or occupation of or dispose of or deal with the Property or
any part of f or any interest in it

The Mortgagor shall comply with the terms of any lease or tenancy affecting the Property
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The Mortgagor will observe and perform the terms of all conveyances, grants, assignments,
transfers, contracts and other desds and documents from time to time affecting the Property and
binding on the Mortgagor

The Mortgagor will keep the Security Trustee and the Lender(s} indemnified against the costs of all
proceedings and clalms incurred on account of any breach of the terms of the documents referred

to i paragraph 22 above

Ali expenses damages and costs incurred by the Security Trustee or the Lender(s) (or any of them)
in relation to any breach referred to in paragraph 23 above will be repaid by the Mortgagor to the
Security Trustee on demand together with interest from the date when the Secunty Trustee or
Lender(s} (as applicable) becomes liable for the same until repayment by the Mortgagor at the
Interest Rate (such interest to be payable in the same manner as interest on the Loan Advancs) all
of which money and interest shall be Secured Liabihties

The Mortgagor must nat without the previous consent in writing of the Security Trustee (acting on
the instructions of the Lender(s)) cause or allow any person to be registered undsr the Land
Registration Act 2002 as proprietor of the Property or any part of it

The Mortgagor shall not without the previous consent in writing of the Security Trustee (acting on
the instructions of the Lender(s)) (and then only to the extent permitted by and in accordance with
any conditions attached {o such consent) create or permit to subsist any mortgage, pledge, charge,
encumbrance, hien or other secunty interest In the Property other than this Deed

The Mortgagor shall do anything necessary to complete the security created by this Deed.

If the Property compnises agncultural land within the meaning of the Agncuttural Holdings Act 1848,
the Mortgagor shall manage and farm the Properly in accordance with the rules of good estate
management and good husbandry as defined by the sald Act and not without the written consent of
the Secunty Trustee (acting on the instructions of the Lender(s)) effect or cause or permit to be
effected any disposition whereby the Property will or may cease to comprise an entire and single
agricuitural unit

If the Mortgagor fails to maintain the bulldings, fixtures and fithngs, services and service media In,
on or associated with the Property in the requisite state of rapair and condition the Secunty Trustes
and his representatives may (but without being bound to do so) at any time thereaftar enter upon
the Property or any part of it and exacute all remedial works that the Securnity Trustes considers to
be necessary and proper without the Securty Trustee thereby becoming liable as mortgagee in
possession

If the Mortgagor fails to take immediate steps to commence comphance or fails within the relevant
tme mit to conclude compliance with the requirements of any notice, order or proposal referred to
in paragraph 15 above, the Secunty Trustee may (but shall not be obliged to) at any time thereafter
enter on the Property and execute any works and do anything on the Property necessary to ensure
such compliance without the Secunty Trustee thereby becoming liable as mortgagee In
possession All costs and expenses so incurred by the Security Trustee will be repaid by the
Mortgagor to the Secunty Trustee on demand together with interest from the date when the
Security Trustee becomes hable for the same untl repayment by the Mortgagor at the Interest Rate
(such interest to be payable In the same manner as interest on the Lean Advance) all of which
money and interest shall be charged on the Property
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SCHEDULE 4

NOTICE OF ASSIGNMENT TO BE GIVEN BY THE MORTGAGOR

Name[ |

Address| |

Dated

Dear Sirs

We refer to a Legal Charge dated 2016 made between (1) Arscott Power Limited (Company
Regstration Number 08271085) and (2) Folk Nominee Limited (Company Registration Number 09939872)
as agent and trustee for itself each of the Lender (the '‘Security Trustee’) incorporating a deed of
assighment (the 'Assignment’)

We give notice to you that, pursuant to the terms of the Assignment, we have assigned to the Secunty
Trustee ail of our rights, title and interest in, and to, all money that we may now or at any tima in the future be
due, owing or incurrad by you to the undersigned under or in connection with the leashold land at Arscott
Fam and switchgear house, Holsworthy registered at the Land Registry under titie number DN631428 {the
'Property’) whether actual or contingent, and whethar alone, severally or jontly, as principal guarantor, surety
or otherwise, on any account whatsoever and all securty held by the undersigned, in respect of such money
due owng or incurred

This letter shall be governed by English Law

Please acknowledge receipt of this letter and the acceptance of the instructions and authonsatons
contained in it by signing the below acknowledgment and sending it to the Secunty Trustee

Yours faithfully
[signature]

For and on behalf of
( J

[ acknowledge receipt of a completed copy of this document.
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NICHOLAS PERCY MAY, a drrector, in the
presence of.-

Signature of witness (J%ﬁ,{\_t Director

Name of wutnessGleN\N\_C‘\ NI y
; wesh e Strep ) Larrncosyon
Address 150 rlcl QI 2‘6;_ (= 5

Occupation Pz s e e

EXECUTED as a Deed )
by ARSCOTT POWER LIMITED actng by )
)
)

—
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