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Particulars of a charge y

A fee 1s payable with this form You can use the WebFih

Please see ‘How to pay' on the Please go to www compar

last page

% -

V What this form s for X What this form is NOT fo &= || lu ll lll""

You may use this form to register You may not use this form JE3

a charge created or evidenced by register a charge where thifis *AZHPN35U*

an instrument instrument Use form MRO A15 26/09/2013 #417

COMPANIES HOLISF

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 if will be rejected unless it 1s accompanied by a
court order extending the time for dehvery

You must enclose a certified copy of the instrument wath this form Thus will be
scanned and placed on the public record

Company details Nl Forcacaluss
&WIO_’S_’T’]_FFI—’T_FO— bl-‘llllngm[t;tl)rm_

Please complete in typescrpt o In

Company name wn full | Claramond Solar SPV | Limited (the "Company") bokd black caprtals
| Allfields are mandatory unless
specified or indicated by *

u Charge creation date
Charge creation date rl_ r9— Fﬁ F‘_9— ﬁ FO_ IT IT
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 Investec Bank plc (the "Security Agent")
Name
Name
Name

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

| confirm that there are more than four persons, secunty agents or
trustees entifled to the charge

Department for Business CHFPO41 04/13 Version 10 MRO1/1

Innovation & Skills

BIS
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MRO1

Particulars of a charge

Description

Please give a short descnption of any land {including buldings}, ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

he Company charged as continuing security, with full title
guarantee:

a) by way of first legal mortgage, the Property specified in
respect of the Company in Part 1 Schedule 1 to the Debenture
and all Rights relating to such Property.

b) by way of first fixed charge

1) all Property not validly charged in (a) above and all Rights
relating to such Property;

1i) all easements, rights and agreements in respect of all the
Property, and

1it) all proceeds of sale derived from all Property.

c) by way of first fixed charge, all its Intellectual Property
Rights.

(continued)

Continuation page
Please use a contmuation page if
you need fo enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or infangible {or \n Scotfand) corpereal or incorporeal property not descnbed
above? Please tick the appropnate box

¥ Yes
[] No

Floating charge

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

¥ Yes Continue

[] No GotoSection?

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

V] Yes

Negative Pledge

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

¥ Yes
] No

CHFP041 04/13 Version 10
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MRO1

Particulars of a charge

Trustee statement &

You may tick the box if the company named tn Section 1 1s acting as trustee of the

property or undertaking which ts the subject of the charge

O

i This statement may be filed after
the regrstration of the charge (use
form MROE}

Signature

Please sign the form here

Signature

Signature

X dJ byf'ﬂ'— CW—

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

CNRPortbhOC_UK\HANNAH VANSTONE\18679644_1 olf
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MRO1

Particulars of a charge

H Presenter information

Important information

We will send the certificate to the address entered
below All details given here will be available on the
pubhc record You do net have to show any details
here but, 1f none are given, we will send the certrficate
to the company’s Registered Office address

| ffannah Vanstone (ref.0997658/HWV)

| Bebame Clarke

Address
|2 Temple Back East
| Temple Quay

! Biistol

l_ﬁﬂTva
lf:"'—l_ﬁ—fs_m_ﬁlfral_

] P*7818 Bristol

Telaphone
I 0117 917 4090

Certificate

We will send your certrficate to the presenter's address
iIf 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 infermation missing

Please make sure you have remembered the

following

0 The company name and number match the
infarmation held on the public Register

O You have included a cerlified copy of the
instrument with this form

O You have entered the date on which the charge
was created

0 You have shown the names of persons entitled to
the charge

O

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

0O You have given a descnphion in Section 4, if appropnate
3 You have signed the form

{1 You have enclosed the correct fee

O Please do not send the onginal instrument, it must be

a certified copy

Please note that all information on this form will
appear con 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 posta! orders payable to
'‘Companies House '

E Where to send

You may return this form to any Compames House
address However, for expediency, we advise you to
return 1t 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 ficor, Edinburgh Quay 2,

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

ar 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, Northem Ireland, BT2 8BG

DX 481N 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@companteshouse gov uk

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

Oyez’ 7 Spa Road, London SE16 3QQ
www oyezforms co uk
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wermewn — VIRO1 - continuation page ~
gsdw 23)::&3 Companies Particulars of a charge yez
u Descnption

Please give a short descnption of any land (including buildings), ship, aircraft or
mtellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

Definitions:

"Debenture” means the debenture made between the Company
and the Secunity Agent on 19 September 2013.

"Fixtures" mean all assets of whatsoever nature, apart from land
and buildings, forming part of any frechold or leasehold property
owned by the Company and deemed by law to be immovable
property other than tenant's fixtures

"Intellectual Property Rights" means all legal and/or equitable
interests (including, without limitation, the benefit of all licences
in any part of the world) of the Company now or in the future in,
or relating to.

{a) any patents, trade marks, service marks, designs, business
names, copyrights, database nghts, design rights, domain names,
moral rights, inventions, confidential information, know-how
and other intellectual property rights and interests (which may
no:fiv or 1n the future subsist), whether registered or unregistered,
an

(b) the benefit of all applications and rights to use such assets of
the Company (which may now or in the future subsist}).

"Property” means all estates and other interests 1n any freehold,
leasehold or other immovable property (including, without
himitation, all buildings and Fixtures on such property, and the
benefit of all covenants given in respect of such property) which
are now, or at any time after the date of the Debenture become,
the property of the Company, but excluding any interest in land
in Scotland

"Rights" means all of the Company's nghts, title and interest
from time to time 1n any lease, licence or occupational right
whatsoever together with the entire benefit of the Company's
rights, title and interest from time to time in any renewal of,
replacement of or variation to any such lease, licence or
occupational night

OyeZ 7 Spa Road, London SE16 30Q

CHFPO41 04113 Version 10
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In accordance with
Sechons 859A &

859 of the Comparies
Act 2006

MRO1 - continuation page

a
Particulars of a charge (:)B/Eazz

Description

Please give a short descniption cf any land (including buitdings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

Schedule 1
The Secured Assets
Part 1 Property

Short description of property Title Number
(if registered)

Lease of the Property dated 13 NK426215
February 2013 made between (1)

Neil William Derick Foster, Anthea

Caroline Foster and Richard Francis

Foster and (2) Solar Century

Holdings Limited, as assigned

to the Chargor on 20 February 2013.

Oyez’ 7 Spa Road, London SE16 30Q

CHFPO41 04113 Version 10 04 2013
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8316670

Charge code: 0831 6670 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th September 2013 and created by CLARAMOND SOLAR
SPV 1 LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 26th September 2013.

Given at Companies House, Cardiff on 27th September 2013
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Debenture

relating to a facility agreement between the parties dated on or
about the date hereof

(1N Claramond Solar SPV 1 Limited

(2) Investec Bank plc

h
Dated ‘ . September 2013

Osborne Clarke

2 Temple Back East

Temple Quay

Bristol

BS16EG

Telephone  +44 117 917 3000
Fax +44 117 917 3005

www osborneclarke com

CSL0994387/18524214 1/CZB
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This Debenture 1s made as a deed on | q September 2013

Between

M

2

Claramond Solar SPV 1 Limited (Company Number 08316670) whose registered office 1s at
4th Floor, 20 Old Bailey, London, England, EC4M 7AN (the "Chargor"), and

Investec Bank plc (the "Security Agent") as agent and trustee {for the Secured Parties (as
defined n the Facility Agreement defined below)

It 1s agreed as follows

1

11

Definitions and interpretation
Definitions

Unless otherwise defined in this Debenture, terms defined in the Facility Agreement shall have
the same meanings when used n this Debenture and the foliowing expressions shall have the
following meanings

"2002 Act" means the Land Registration Act 2002
»2003 Rules™ mean the Land Registration Rules to the Land Registration Act 2002

“Accounts” means the accounts specified as such in Part 2 of Schedule 1 to this Debenture,
and (with effect from the date of the relevant Supplemental Debenture) any accounts specified
as Accounts in a Supplemental Debenture

vAssets” mean the whole of the property or undertaking (including uncalled share capital)
which 1s or may from time to time be comprised In the property and undertaking of the
Chargor

"Assigned Asset" means an asset for the ime being compnsed within an assignment created
by Clause 4 (Security), or (with effect from the date of its creation) any assignment created
pursuant to a Supplemental Debenture or pursuant to clause 22 33 of the Faciity Agreement
{Further Assurance)

"Assigned Contract” means each contract specified in Part 3 of Schedule 1, and (with effect
from the date of the relevant Supplemental Debenture) each contract specified as an Assigned
Contract in a Supplemental Debenture

»Authorities” mean all national and local governments, government departments,
supranational bodies, local or public authonties, statutory underiakings, states or agencies

"Charged Property” means the whole or any part of the property, assets, income and
undertaking of the Chargor from time to time mortgaged, charged or assigned, or purported to
be mortgaged, charged or assigned to the Secunty Agent pursuant to this Debenture,
including, where the context permits, the proceeds of sale or realisation thereof

“GContracts" mean all of the Chargor's nghts, title, interest and benefit in and to any licence,
consent, agreement or contract in respect of the whole or any part of the Charged Property to
which the Chargor Is a party from time to time

"Debenture Secunty” means the Secunty consttuted by this Debenture and any
Supplemental Debenture

"Default Rate" means the default rate of interest set out in clause 103 of the Facility
Agreement

2 Project lceberg - Debenture (Lexham) 18524214_1




"Derivative Assets" mean all stocks, shares, warrants or other securities, nghts, dividends,
interest or other property accruing, offered, issued or denving at any time by way of dimidend,
bonus, redemption, exchange, purchase, substitution, conversion, consolidation, subdivision,
preference, option or otherwise attributable to any Securties or any Dernvative Assets
previously described

"Exchange Rate" means the prevailing spot rate of exchange of the Secunty Agent (as
conclusively determined by the Security Agent) at or around 11 am on the date on which any
conversion of currency 1s to be effected pursuant to this Debenture

"Facility Agreement” means the facility agreement made between the Chargor, the Secunty
Agent and others on or about the date of this Debenture

"Financial Collateral" shall have the meaning given to that expression in the Financial
Collateral Regulations

"Financial Collateral Regulations” mean the Financial Collateral Arrangements (No 2)
Regulations 2003 (S1 2003 No 3226)

"Fixed Charge Asset" means an asset for the tme being compnsed within a mortgage, fixed
charge or assignment by way of security created by Clause 4 {Security), or {with effect from
the date of its creation) pursuant to a Supplemental Debenture or pursuant to clause 22 33 of
the Faciity Agreement (Further Assurance)

"Fixtures” mean ali assets of whatsoever nature, apart from land and burdings, forming part
of any freehold or leasehold property owned by the Chargor and deemed by law to be
immovable property other than tenant's fixtures

“Insolvency Act” means the Insolvency Act 1986 uniess otherwise stated

"Intellectual Property Rights” means all legal and/or equitable interests (including, without
limitation, the benefit of all icences 1n any part of the world) of the Chargor now or in the future
n, or relating to

(a) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design nights, domain names, moral rights, inventions, confidential
information, know-how and other intellectual property rnights and interests (which may
now or In the future subsist), whether registered or unregistered, and

(b) the benefit of all applications and rnights to use such assets of the Chargor (which may
now or In the future subsist)

"LPA" means the Law of Property Act 1925

“Nominees" mean any of the Security Agent, any other Secured Party, its agents, nominees
and any other person holding the Securities and the Derivative Assets on behalf of the Security
Agent from time to time

"Plant and Machinery” means all plant and machinery, equipment, fitings, instaltations and
apparatus, tools, motor vehicles and all other simiar assets {other than Fixtures), wherever
they are situated, which are now, or at any time after the date of this Debenture become, the
property of the Chargor

"Property” means all estates and other interests n any freehold, leasehold or other
immovable property (including, without imitation, all buitdings and Fixtures on such property,
and the benefit of all covenants given In respect of such property) which are now, or at any
time after the date of this Debenture become, the property of the Chargor, but excluding any
interest In land in Scotland, and "Properties” shall be construed accordingly

3 Project lceberg - Debenture {Lexham) 18524214_1




12

"Recewver" means any feceiver appointed pursuant to this Debenture, including, for the
avoidance of doubt, a recewver and manager, a manager or an administrative receiver

“Rights” mean all of the Chargor's nghts, title and nterest from time to time n any lease,
licence or occupational nght whatsoever together with the entire benefit of the Chargor's nights,
title and interest from time to time n any renewal of, replacement of or variation to any such
lease, licence or occupational nght

»"Securities" means all stocks, shares, loan notes, bonds, certificates of deposit, depositary
receipts, loan capital indebtedness, debentures or other secunties from tme to tme legally or
beneficially owned by or on behalf of the Chargor, together with all property and nghts of the
Chargor In respect of any account held by or for it as participant, or as beneficiary of a
nominee or trustee participant, with any clearance or settlement system or depository or
custodian or sub-custodian or broker 1n the United Kingdom or elsewhere

"Secunty Financial Collateral Arrangement” shall have the meaning given to fhat
expression in the Financial Collaterat Regulations

"Supplemental Debenture” means a supplemental debenture to thus Debenture (in form and
substance satisfactory to the Security Agent) creating further assignments, mortgages or
charges over the Assets of the Chargor

Construction

{(a) Unless a contrary intention appears, clause 12 (Construction) of the Faciity
Agreement applies to this Debenture, and shali be deemed to be incorporated into this
Debenture, mutatis mutandis, as though set out in full in this Debenture, with any
reference to "this Agreement” being deemed to be a reference to "this Debenture”,
subject to any other necessary changes

(b} Unless a contrary indication appears, any reference 1n this Debenture to

n "administrators™ are references to administrators appointed under the
Insolvency Act, and include administrators appointed under the out-of-court
procedure under the Insolvency Act,

{n) the "Agent”, "Chargor”, "Secured Party”, "Receiver” or "Securnty Agent"
shall be construed so as to include ts successors 0 title, permitted assigns,
permitted transferees and any delegate of any such person,

(1) »costs" means all costs, fees, charges or expenses of whatsoever nature
(including, without lutation, legal fees) including, without lmitation,
disbursements and any VAT to be charged on such costs, charges, expenses
and disbursements,

(w) the term "Finance Document” includes all restatements, amendments,
modifications, vanations and supplements including those providing for further
advances The terms of the other Finance Documents and of any side letters
between any of the parties to a Finance Document are incorporated into this
Debenture to the extent required to ensure that any purported disposition of
any freehold or leasehold property contained in this Debenture 1s a vald
disposiion in accordance with Secton 2()) of the Law of Property
(Miscellaneous Provisions) Act 1989,

(v) the term "Secured Party" includes any subsidiary or group company or
assignee of a Secured Party granting or continung to grant faciihes or
accommodation to the Chargor, and

{v1) wecelvers” are references to receivers of whatsoever nature including,
without hmitation, receivers and managers and administrative receivers

4 Project lceberg - Debenture (Lexham) 18524214_1
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14

41

42

43

(c) The Table of Contents, Section, Clause and Schedule headings are references to
such Table of Contents, Section, Clause or Schedute of this Debenture, are for ease
of reference only and do not affect the interpretation of this Debenture and references
to this Debenture include its schedules and any schedule to this Debenture shall have
the same force and effect s If sef out in the body of this Debenture

Trust

The perpetuity period for any trusts in this Debenture I1s 125 years

Third Party Rights

(a) Unless expressly provided in this Debenture, no express term of this Debenture nor
any term implied under it 1s enforceable pursuant to the Contracts (Rights of Third
Parties) Act 1999 by any person who is not a party to it Notwithstanding any term of
any Finance Document, the consent 1s not required to rescind or vary this Debenture
at any time of any person who Is not a party to it

(b} For the avordance of doubt, the terms of this Debenture are intended to be
enforceable by each of the Secured Parties and any Receiver

Covenant to pay

The Chargor urevocably and unconditionally covenants with the Security Agent to pay to the
Secunty Agent (as agent and trustee for the Secured Parties) or discharge on demand all the
Secured Obligations when the Secured Obligations become due

Interest

The Chargor shall pay to the Security Agent interest on the Secured Obligations to the extent
unpaid when due (after as well as before any demand made or judgment obtained or the
liqurdation or administration of the Chargor) at the Default Rate upon such days as the Secunty
Agent from time to time may determine, and such interest shall be compounded in the event of
it not being paid punctually with quarterly rests in accordance with the usual practice of the
Security Agent but without prejudice to the nght to require payment of such interest when due
Security

General provisions

All Secunty created under this Debenture

(a) 1Is made with full title guarantee in accordance with the Law of Property Act
(Misceltaneous Provisions) Act 1994,

(b) Is continuing security for the payment and discharge of the Secured Obligations, and

() 1s created in favour of the Security Agent as agent and trustee, and the Secunty Agent

holds the benefit of this Debenture on trust, for the Secured Parties on the terms of the
Faciity Agreement

Mortgaged Property

The Chargor charges by way of first legal mortgage, the Property specified In respect of the
Chargor in Part 1 of Schedule 1 to this Debenture, and all Rights relating to such Property

Other Property

The Chargor charges, by way of first fixed charge

5 Project leeberg - Debenture (Lexham) 18524214 _1
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45

46

47

48

49

410

(a)

all Property not validly charged in Ciause 4 2 (Morfgaged Properly) and all Rights
relating to such Property,

(b) all easements, rights and agreements In respect of all Property, and
{c) all proceeds of sale dernved from all Property
Contracts

The Chargor charges, by way of first fixed charge, the Contracts

Intellectual Property

The Chargor charges, by way of first fixed charge, all its Intellectual Property Rights

Plant and Machinery

The Chargor charges, by way of first fixed charge, the Plant and Machinery

Secunties and Denvative Assets

(a)
(b)

(c)

The Chargor charges by way of first fixed charge, all its Securities

The Chargor charges by way of first fixed charge, all Derivative Assets of a capital
nature

The Chargor charges by way of first fixed charge, all Derivative Assets of an income
nature

Bank Accounts

(a)

(b)

The Chargor charges by way of first fixed charge each Account, and all monies
standing to the credit of each such Account

The Chargor charges by way of first fixed charge all present and future bank accounts,
cash at bank and credit balances of the Chargor not charged by Clause 4 8(a)
(excluding those ansing on fluctuating accounts) with any bank or other person and all
nghts relating to or attaching to them (including the night to interest)

Goodwill

The Chargor charges by way of first fixed charge, all the goodwill and uncalled capital for the
time being of the Chargor

Securnty Assignments

(a}

(b)

(€)

{d)

The Chargor assigns absolutely to the Secunty Agent all present and future
insurances and the proceeds of such insurances

The Chargor assigns absolutely to the Securnty Agent the benefit of the Assigned
Contracts

The Chargor assigns absolutely to the Secunty Agent the benefit of the Hedging
Agreements and any letters of credit issued to it

The assignments set out n this Clause 4 10 (Secunty Assignments) and Clause 4 11

(Accruals etc) are absolute assignments for the purposes of section 136 LPA and are
not made by way of charge only

B Project lceberg - Debenture {Lexharn) 18524214_1
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412

51

52

53

(e) Any Assigned Assets which are not effectively assigned pursuant {o this Clause 4 10
(Secunty Assignments) and Clause 4 11 (Accruals efc) will instead be charged by way
of first fixed charge

Accruals etc

(a) The Chargor assigns absolutely all nghts, money or property accruing or payable to
the Chargor now or 1n the future under or by virtue of a Fixed Charge Asset, except to
the extent such rights, money or property are for the time beng effectively charged
under the provisions of Clauses 4 2 (Mortgaged Property) to 410 (Secunty
Assignments) (Inclusive)

(b) The Chargor charges by way of first fixed charge, the Chargor's nghts now or
hereafter to recover any VAT on any supplies made to it relating to the Assets any tax
refund, rebate or repayment, and any sums so recovered

Floating Charge

(a) The Chargor charges by way of first floating charge, all of its undertaking and assels
whatsoever, wherever situate, whether movable, immovable, present or future,
including, without hmitation, its uncalled capital for the time being and all of its
undertaking and assets referred to above which are, for any reason, not vaidly
charged or assigned pursuant to Clauses 4 2 (Mortgaged Property) to 4 11 (Accruals
etc) {inclusive) of this Debenture

(b} The floating charge created by this Debenture 1s a qualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Insolvency Act

Conversion of floating charge
Conversion by notice

The Secunty Agent may by nolice to the Chargor convert the floating charge contained 1n this
Debenture nto a fixed charge as regards such Charged Property as the Secunty Agent may
specify (whether generally or specifically) in that notice if (1) the Secunty Agent considers that
it would be desirable to do so In order to protect, preserve or supplement the charges over the
Charged Property or the prionty of those charges, or (n) the Secunty Agent reasonably
considers the Charged Property to be in jeopardy in any respect, or (1) an Event of Default has
occurred and 1s continuing, or both

Automatic conversion

If, without the prior writien consent of the Secunty Agent (1) the Chargor creates any Security
(other than Permitted Secunty) over any of the Charged Property not expressed to be subject
to a fixed charge under this Debenture, or attempts to do so, or (n) any person levies or
attempts to levy any distress, attachment, execution or other legal process against any of such
Charged Property, or () any steps are taken for the appointment of, or notice 1s given of
intention to appoint, or a petition is filed or application 1s made, or a competent court makes an
order for the appointment of an admirustrator, in relation to the Chargor, then the floating
charge created by this Debenture over the Charged Property which 15 the subject of such
Secunty, process, steps or order will automatically, without notice, be converted into a fixed
charge as soon as such event occurs

No conversion as a result of Moratorum

Notwithstanding any other provision of this Debenture, the floating charge contained in this
Debenture may not be converted into a fixed charge solely by reason of the obtaning of a
moratorium, or anything done with a view to obtaining @ moratorium, as a preliminary to a
creditors voluntary arrangement, by an eligible company (as determined by Schedule A1 of the
tnsolvency Act) under the insolvency Act
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62

63

64

71

Notices of Assignment and Charge
Notices of Assignment

The Chargor shall promptly give notice (in the case of (a) below, in the form set out in
Schedule 2 to this Debenture, In the case of (b) below in the form of appendix 4 of schedule 9
(Agreed Insurance Principles) of the Faciity Agreement, and in the case of (c) and {d) below In
such form as the Secunty Agent may require) of

(a) the assignment of the Assigned Contracts under this Debenture to each counterparty
to an Assigned Contract (except in the case of Assigned Contracts in respect of which
a Direct Agreement has been entered into),

(b) if the Security Agent so requires, the assignment of its insurance policies under this
Debenture to its insurers,

{c) the charge over its Accounts with any bank other than the Secunty Agent under this
Debenture to the Account Bank, and

(d} if the Secunty Agent so requires, the assignment of any other Assigned Asset to a
relevant third party as required by the Security Agent,

and in each case shall use s reasonable endeavours {o procure that each such person
executes and delvers to the Secunty Agent an acknowledgernent of such notice in form and
substance satisfactory to the Security Agent

Acknowledgement of Charge over Accounts

The Securnity Agent acknowledges the charge over the Accounts held by the Barrower with the
Security Agent and acknowledges the terms of such charge

Notice of Charge

The Chargor shall, at the request of the Security Agent and at the Chargor's expense, promptiy
affix to, or register, endorse or cause to be registered or endorsed on such register and/or
documents of title of, or affix to the same, such of the Charged Property as the Security Agent
reasonably requires, identifying thereby the charge consfituted by or pursuant to this
Debenture

Notices to Third Parhes

The Chargor shall, at the request of the Security Agent and at the Chargor's expense, promptly

deliver any notices to any third party having nghts or habilities in or to all or any of the Charged

Property as the Secunty Agent reasonably requires, notifying thereby the charge constituted by

or pursuant to this Debenture, and shall use all reasonable endeavours to procure that each

such person executes and delivers to the Secunity Agent an acknowledgement of such notice
in form and substance satisfactory to the Secunty Agent

Deposit of documents and title deeds

While the Debenture Security subsists, the Chargor shall deposit with the Securnty Agent

(a) all deeds and documents of title relating to the Property,

(b) all stock and share certificates or other documents of title to or representing the
Securities (Including without imitation the Secunties isted i Part 2 of Schedule 1 to
this Debenture) and the Derwative Assets (together with duly executed blank
transfers), and

(c) to the extent requesled by the Secunty Agent from time to time
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0] details of all Plant and Machimnery, and
{n) detalls of all bank accounts

The Security Agent shall be entitied to provide for the safe custody by third parties of all stock
and share certificates and documents of title deposited with the Secunity Agent or its nominee
at the expense of the Chargor and shall not be responsible for any loss of or damage to any
such certificates or documents

Accounts
While the Debenture Security subsists, the Chargor shall

(a) not, except as permitted by the terms of the Facility Agreement or with the prior written
consent of the Secunity Agent, withdraw or attempt or be entitled to withdraw from the
Accounts all or any monies standing to the credit of such Accounts, and

(b) if called upon so to do by the Security Agent, execute a ‘egal assignment of the
Accounts to the Security Agent in such terms as the Secunty Agent in its discretion
may reasonably require, give such notice of that legal assignment to the Account Bank
and take any such other steps as the Secunty Agent in its discretion may reascnably
require to perfect such legal assignment

Dividends, voting rights and Nominees
Dividends and voting rights
For so long as no Event of Default has occurred, the Chargor may

(a) subject to Clause 7 (Deposit of document and title deeds), receive and retain all
dividends, interest and other income derving from and receved by it In respect of the
Securnities and the Derivative Assets, and

{b) exercise all voting and other nghts and powers attached to the Securities and the
Derivative Assets provided that such exercise does not adversely affect the Securities
and the Derivative Assets and I1s not otherwise inconsistent with this Debenture

Secunity Agent's powers of enforcement over the Secunties and the Derivative Assets
{(a) Following the occurrence of an Event of Default

(1) the Secunity Agent may in its discretion (in the name of the Chargor or
otherwise and without any consent or authority on the part of the Chargor)
exercise all the powers given to trustees by Section 10(3) and (4) of the
Trustee Act 1925 (as amended by Section 9 of the Trustee Investments Act
1961) In respect of those Securities and Derivative Assets subject to a trust,

(1s) all dividends, interest and other income forming part of the Securities and
Denvative Assets shall, unless otherwise agreed between the Security Agent
and the Parent, be paid without any set-off or deduction whatsoever to an
interest bearing suspense account in the name of the Security Agent and shall
be retained by the Secunity Agent until applied as provided in this Debenture
as part of the Securities and the Derivative Assets, and any such monies
which may be receved by the Chargor shall, pending such payment, be held
in trust for the Secunty Agent,

{un) all voting nghts 1n respect of all Securities and Dernvative Assets charged by
Clause 47 (Secunties and Denvative Assets) may be exercised (without
obligation to do s0) by the Security Agent (or its nominee) in such a manner as
it shall (in its absolute discretion) see fit,

9 Project iceberg - Debenture (Lexham) 18524214 _1




10

101

102

(b)

(w)

(if directed to do so 1n writing by the Security Agent) the Chargor shall procure
the registration in its books of the transfer of the Securities and the Denvative
Assets to the Secunty Agent {or its Nominees), the entry of the Secunty Agent
(or ts Nominees) in the register of members of the company or companies
which has/have 1ssued the Secunities as the holder or holders of the Secunties
and the Derivative Assets and the issue of new share certificates in respect of
the Secunties and the Dervative Assets to the Secunty Agent (or its
Nominees), and

upon the accrual, offer, issue or receipt of any Derivative Assets, the Chargor
shall deliver or pay to the Securiy Agent or procure the delivery or payment to
the Secunty Agent of all such Denvatve Assets or the stock or share
certificates or other documents of titie to or representing them together with
duly executed blank transfers

The Secunty Agent shall not have any duty as to any Secunties or Derivative Assets
and shall not incur kability for

)

("

(m)

ascertaining or taking action n respect of any calls, instalments, conversions,
exchanges, maturities, tenders or other matters in refation to any Secunties or
Dervative Assets or the nature or sufficiency of any payment whether or not
the Secunty Agent has or 1s deemed to have knowledge of such matters, or

taking any necessary steps to preserve rnghts against prior parties or any other
rnghts pertaining to any Securites or Derivative Assets, or

any fallure to present any interest, coupon or any bond or stock drawn for
repayment or for any failure to pay any call or instalment or to accept any offer
or to notify the Chargor of any such matter or for any fallure to ensure that the
correct amounts (if any) are paid or received In respect of the Secunties or the
Derivative Assets

Representations and warranties

The Chargor makes the representations and warrantes set out in this Clause 10
(Representations and warranties) to each Secured Party on the date of this Debenture and as
contemplated in Clause 10 5 (Repetition) below

Status

it has the power to own and grant security as contemplated n this Debenture over its assets

Ownership of the Charged Property

(a)

(b)

(c)

It 1s the sole legal and beneficial owner of the Charged Property as from the date 1t or
any part of it becomes charged under this Debenture and its rights in respect of the
Charged Property are free from any Secunty of any kind other than under this
Debenture or as permitted by the Facility Agreement

Schedule 1 (The Secured Assets) identifies

{1
()

all the freehold and leasehold Property stivated in England and Wales, and

all the Securities i respect of companies incorporated n Engtand and Wales,

beneficially owned by the Chargor at the date of the Debenture

The Securities isted in Part 2 of Schedule 1 are all fully pad
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Future Security

Except as contemplated by this Debenture, the execution of this Debenture by it and its
exercise of the rights and performance of its obligations under this Debenture witl not result In
the existence of or oblige the Chargor to create any Secunty over all or any of its present or
future revenues or assets

Occupiers' interests

There 1s no person In occupation of the Property who has any interest in such property whether
pursuant to Part IV of the Family Law Act 1996, Schedule 1, Schedute 3 or Schedule 12 of the
2002 Act or otherwise, save for the Chargor

Repetition

The representations and warranties set out in this Clause 10 (Representalions and
Warranties) are given and made on and as of the date of this Debenture, shall survive the
execution of this Debenture and are continuing representations and warranties which are
deemed to be repeated dunng the continuance of the Debenture Secunty

General undertakings

The Chargor gives each of the undertakings contaned n this Clause 11 (General
undertakings) to each Secured Party and each of the underiakings shall remain in force while
the Debenture Security subsists

Insurance monies

(a) Any monies received by virtue of any insurance relating to the whole or any part of the
Charged Property (whether effected pursuant to this Debenture or otherwise) shall be
deemed to be part of the Charged Property The Chargor shall apply all such monies
in accordance with the terms of the Finance Documents

{b) The Chargor shall ensure that all such monies referred to in Clause 11 1(a) {Insurance
monies) which are not paid directly by the insurers to the Security Agent shall be held
by the recipient upon trust for the Security Agent and be appled by the Chargor in
accordance with Clause 11 1(a) (Insurance monies)

(c) This Clause applies whether or not the Debenture Secunty has become enforceable

To allow entry

The Chargor shall allow the Security Agent and its agents, with or without surveyors, workmen

or others authorised by it upon prior notice (except In an emergency} to enter ihe Property from

tme to ttme I order to view the Charged Property, to carry out any repairs on the Charged

Property which the Security Agent considers necessary

Alterations

The Chargor shall not

(a) commit any waste, or n any manner lessen the value of the Property,

(b) carry out any works of demolition, construction, refurbishment, addition or otherwise In
or to the Property, except where such works are undertaken In accordance with the
terms of the Facility Agreement (and, where applicable, the Planning Permission
Conditions),

(c) sever any Fixtures, or
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(d) except with the prior written consent of the Security Agent, make any
() material alterations to the Property, or
(n) alterations to the Property that might
(A) matenally and adversely affect its value,

{B) materially and adversely affect the nghts of the Secured Parties
under this Debenture,

<) breach the terms of the Finance Documents, andfor
(D) breach the terms of the Planning Authorisations
No creation of leases
The Chargor shall not, without the express prior wrtten consent of the Securnity Agent

(a) grant nor agree to grant (whether in exercise of any statutory power or ctherwise) any
lease, underlease, tenancy or agreement for lease affecting the Property,

{b) confer nor agree to confer on any other person any other right or lcence {o occupy any
land or buildings forming part of the Property nor grant any licence or permission to
assign, underlet or sub-let nor part with, nor share occupation or possession of, the
Property or any part thereof,

(c) waive, release nor vary or agree to waive, release or vary any of the terms of any
lease, underlease, tenancy or agreement for lease affecting the Property including the
determination or review of any rent payable thereunder nor exercise any power to
terminate or extend the same,

(d) forfeit nor commence proceedings for forfetture nor exercise any right of re-entry nor
accept the surrender of any lease, underlease, tenancy or agreement for lease
affecting the Propetty, nor

(e) change nor permit or suffer to be changed the present user of any part of the Property
No creation of easements etc

The Chargor shall not grant, create, or permit to be acquired, any easement, right or privilege
relating to or affecting the whole or any part of the Charged Property

Unregistered interests

The Chargor shall not, without the prior written consent of the Securnity Agent, permit any
person to be registered as proprietor of the Property or any part thereof or interest therein
under the 2002 Act nor create or permit to anse any unregistered interest affecting the
Property within the meaning given in Schedule 1 or Schedule 3 of the 2002 Act

VAT

The Chargor shall not, without the express prior written consent of the Secunity Agent, exercise
any option to waive exemption from VAT in relation to the Charged Property or any part thereof
and will provide to the Secunty Agent, on demand, such detatls of the Chargor's registration for
VAT purposes as the Security Agent requires

Intellectual Property Rights
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The Chargor shall, unless 1t has the prior written consent of the Secunty Agent, take prudent
steps to preserve the Intellectual Property Rights necessary for the conduct of its business,
use reasonable endeavours to prevent any infringement n any material respect of the
Intellectual Property Rights and not use nor permit the Intellectual Property Rights to be used
in a way or take any step or omit to take any step n respect of the Intellectual Property Rights
which may matenally and adversely affect the existence or value of the Intellectual Property
Rights

Miscellaneous undertakings
The Chargor shall, unless it has the prior written consent of the Security Agent

(a) punctually pay or cause to be pad all rents, rates, taxes, duties, assessments and
other outgoings payabte in respect of the Charged Property or any part thereof, and

(b) not do, cause or permit to be done anything which would cause the value or
marketability of any Charged Property to depreciate or be Jjeopardised or prejudiced
{or make any omisston which has such an effect)

Default

Enforcement

The Debenture Secunty shall become enforceable without further notice immediately

(a) on the occurrence of an Event of Default, or

(b} if the Chargor requests the Secunity Agent or any other of the Secured Parlies to
appoint an administrator or a recetver over the whole or any part of its undertaking or

assets
Enforcement
(a) On and at any time after the Debenture Secunty becomes enforceable, the Security

Agent will be entitled to enforce all or any part of the Debenture Security in any manner
it sees fit, ncluding without himutation by exercising al! or any of the powers conferred
on a mortgagee by the LPA (as vaned or extended by this Debenture), all or any of the
powers conferred on the holder of a qualfying floating charge {as defined in the
insolvency Act) and all or any of the nghts and powers conferred by this Debenture

(b) Without imiting the generality of sub-clause (a) above, on and at any time after the
occurrence of an Event of Default, the Secunity Agent in its absolute discretion may by
written notice to the Chargor

() declare the Secured Obligations to be immediately due and payable by i,
together with all accrued interest thereon and any other sums then owed by
the Chargor under any Finance Document and, upon that declaration, such
sums shall become immediately due and payable without demand or notice of
any kind, all of which are hereby expressly waived by the Chargor, and/or

{(n) declare the Secured Obligations to be due and payable on demand of the
Secunty Agent, and/or

(m) declare the security constituted by the Finance Documents to be enforceable,
and/or

{Iv) appropriate (for the purposes of the Financial Collateral Regulations and
subject to Clause 15 3 (Fmnancial Collateral} below) any part or the whole of
the Financial Collateral secured by this Debenture
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Financial Collaterat

(a} To the extent that any of the Charged Property constitutes Financial Collateral and 1s
subject to a Secunty Financial Collateral Arrangement created by or pursuant to this
Debenture, the Secunty Agent shall have the night, at any time after the Debenture
Secunty has become enforceable, to appropriate all or any parl of those Assets In or
towards the payment or discharge of the Secured Obligations

(b) The value of any Assets appropriated in accordance with this Clause 12 3 (Financial
Collateral) shall be determined by such method as the Secunty Agent may reasonably
select (including independent valuation), at the time the nght of appropnation 1s
exercised The Chargor agrees that the methods of valuation provided for in this
Clause 12 3 (Fmancial Collateral) are commercially reascnable for the purposes of
Regulation 18 of the Financial Collateral Regulations

{c) To the extent that the Assets constitute Financial Collatera), the Chargor agrees that
such Assets shall be held or designated so as to be under the control of the Security
Agent for all purposes of the Financial Collateral Regulations

Statutory power of sale

For the purposes of all powers under this Debenture and imphed by statute, and in particutar
the power of sale under Section 101 of the LPA (Powers incident to estate or interest 1in a
mortgage), the Secured Obligations will be deemed to have become due immediately on the
date of this Debenture and Section 103 of the LPA (Regulation of exercise of power of sale)
and Section 93 of the LPA (Restriction on consolidation of mortgages) will not apply

The statutory powers of leasing conferred on the Secunty Agent are extended so as to
authorise the Security Agent to lease, make arrangements for leases, accept surrender of
leases and grant options on such ferms and conditions as the Secunty Agent may n its
discretion think fit  The Secunty Agent 1s not obliged to comply with any of the provisions of
Section 99 {Leasing powers of mortgagor and mortgagee In possession) and Section 100

(Powers of mortgagor and mortgagee in possession to accept surrenders of leases) of the
LPA

Each of the Secunty Agent and the Receiver may exercise the statutory power of sale and the
statutory powers of leasing, as amended and vaned n the foregaing ctauses, and all other
statutory powers, n respect of the whole or any part of the Property

Administrator

At the tme thal, or at any time after, the Debenture Security becomes enforceable, whether or
not the Secunty Agent has entered into or taken passession of the whole or any part of the
Charged Property pursuant to this Debenture, the Security Agent may, insofar as permitted by
law, at its option and in addition to any rnight to appoint a Receiver, by writtng under the hand of
any authonised officer of the Security Agent, appoint, petition the relevant court to appoint or
apply to the court for the appointment of any person to be an administrator of the Chargor
under the Insolvency Act and such person shall, from the effective date of such appointment,
be an administrator

Receiver

Appointment of Receiver

(a) At any time that, or at any time after, the Debenture Securty becomes enforceable,
whether or not the Secunty Agent has entered into or taken possession of the whole or
any part of the Charged Property pursuant to this Debenture
n the Secunty Agent may, Insofar as permitted by law, at its option, by writing

under the hand of any authorised officer of the Secunty Agent, appoint any

14 Project icaberg - Debenture (Lexham) 18524214 _1




152

(b)

{c)

person fo be a recewver of the Charged Property and such person shall, with
effect from the effective date of such appointment, be a Receiver provided
that this prowision shall not apply solely by reason of the obtaning of a
moratorium, or anything done with a view to obtaining a moratorium, as a
preliminary to a creditors voluntary arrangement, by an eligible company (as
defined 1n Schedule A1 of the Insolvency Act) under the Insolvency Act,

{n) the Secunty Agent may, from time to time, in similar manner, remove the
Receiver and appownt ancther in his place,

(m) the Security Agent may, either at the ttme of appointment or at any time
thereafter, fix the remuneration of the Recewver (excluding for the purposes of
this Clause the imitation set out In Section 109(6) LPA {Appointment, pcwers,
remuneration and duttes of recevers)),

(v) the Secunty Agent and any Nominee wherever situate may, without further
notice and without the restrictions contained i Section 103 of the LPA
(Regulation of exercise of power of sale), exercise in respect of all or any part
of the Securttes and the Derivative Assets all the powers and nghts
exercisable by the registered holder of the Secuntes and the Derivative
Assets and all other powers conferred on mortgagees by the LPA as vaned or
extended by this Debenture, and

(v) the Secunty Agent and any Nominee wherever situate may apply any
dividends, interest or other payments received or receivable by the Secunty
Agent or by such Nominee in respect of the Securities and the Derivative
Assets as if they were proceeds of sale

None of the restrichions imposed by the LPA n relation to the appointment of
receivers, the giving of notice or otherwise shall apply

The Receiver may from time to time delegate, by power of attorney or otherwise, to
any person any of his powers and discretions, whether arising by statute, the
provisions of this Debenture or otherwise, upon such terms and for such pericds of
time as he may in his discretion think fit and may from time to time terminate any such
delegation Neither the Secunty Agent nor any Receiver shall be liable to the Chargor
for any loss or damage arising from any such delegate's act, default, neglect or
misconduct of any nature whatsoever

Powers of Receiver

The Receiver has all the powers to do or abstain from doing anything which any Secured Party
or the Chargor could do or abstain from doing in relation to the Charged Property including,
without imitation the powers conferred by Section 109 of the LPA (Appointment, powers,
remuneration and duties of recewers) and, in the case of a Recewver who 1s an administrative
recelver, the powers conferred by Section 29 of the Insolvency Act (Definitions) and Schedule
1 to the Insolvency Act (Powers of administrator or administrative receiver}, and in particular
the Recewver may

(a)

(b)

Possession

take immediate possession of, get in and collect the Charged Property or any part
thereof,

Carry on business

calry on, manage or Concur In carrying on or managing the whole or any part of the
business of the Chargor as he in his discretion may think fit,
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(c)

(e)

("

{e)]

(h)

Protechon of assels

)] manage, Insure, repair, decorate, maintain, alter, improve, develop, construct,
modify, refurbish, renew or add to the Charged Property or concur In so doing,

() commence, continue or complete any new works, unfinished work, building
operations, construction, reconstruction, maintenance, furnishing, fimshing or
fittng-out on the Property,

() apply for and mamtain any planning permissions, bullding regulations,
approvals and any other permissions, consents or licences,

in each case as he in his discretion may think fit,
Realisation of assefs

sell, exchange, convert into money and realise the Charged Property or concur in so
doing by public auction or private contract and generally in such manner and on such
terms as he in his discretion may think fit  Without prejudice to the generality of the
foregoing, he may do any of these things for any valuable consideration, whether full
market value or otherwise, Including, without hmitation, cash, shares, stock,
debentures or other obligations Any such consideration may be payable 1n a lump
sum or by instalments spread over such perod as he in his discretion may think fit,

Let, hire or lease

n let, hire or lease (with or without premium) and accept surrenders of leases or
tenancies or concur in 0 doing,

(i) grant nghts, options or easements over and otherwise deal with or dispose of,
and exercise all rights, powers and discretions incidental to, the ownership of
the Charged Property,

(m) exchange or concur In exchanging the Charged Property,

in each such case In such manner and generally on such terms as he may in his
discretion think fit, with all the powers of an absolute beneficial owner The Receiver
may exercise any such power by effecting such transaction in the name or on behalf of
the Chargor or otherwise,

Registration

use the Chargor's name to effect any registration or election for tax or other purposes,

Insurances
effect, review or vary insurances,

Borrowing

for the purpose of exercising any of the powers, authonties or discretions conferred on
him by or pursuant to this Debenture or of defraying any costs (including, without
fimitation, his remuneration) which are incurred by him in the exercise of such powers,
authorties or discretions or for any other purpose, to raise and borrow money or Incur
any other habiity either unsecured or secured on the Charged Property, either in
prionty to the Debenture Secunty or otherwise, and generally on such terms as he in
tus discretion may think fit No person lending such money 1s to be concerned to
enquire as to the propriety or purpose of the exercise of such power or as to the
application of money so ratsed or borrowed,
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0)

(k)

{

(m)

(n)

(0)

P

Lending

lend money to any person,

Advance credit

advance credit, In the ordinary course of the Chargor's business, to any person,
Make calfs

make, or requre the dwectors of the Chargor to make, such calls upon the
shareholders of the Chargor In respect of any uncalled capital of the Chargor as the
Recerver in his discretion may require and enforce payment of any call so made by
action (in the name of the Chargor or the Receiver as the Receiver n his direction may
think fit) or otherwise,

Compromise

(1) settle or compromise any claim by, adjust any account with, refer to arbitration
any dispute with, and deal with any question or demand from, any person who
1s, or claims to be, a creditor of the Chargor, as he may in his discretion think
fit, and

{u) settle or compromise any claim, adjust any account, refer to arbitration any
dispute and deal with any question or demand relating in any way to the
Charged Property, as he in his discretion may think fit,

Proceedings

in the name of the Chargor, bring, prosecute, enforce, defend or abandon all such
actions, suits and proceedings In relation to the Charged Property as he In his
discretion may think fit,

Subsidiaries

(1 promote the formation of any substdiary of the Chargor with a view to such
subsidiary purchasing, leasing, licensing or otherwise acquirnng an interest In
the Charged Property,

(n arrange for the purchase, lease, licence or acquisition of an interest in the
Charged Property by any such subsidiary for any valuable consideration,
including, without limitation, cash, shares, debentures, loan stock, convertible
loan stock or other securihes, profits or a sum calculated by reference to
profits, turnover, royatties, licence fees or otherwise, whether or not secured
on the undertaking or assets of such subsidiary and whether or not such
consideration 15 payable or recewvable in a lump sum or at any tme or any
number of times by instalments spread over such period, as the Receiver in
his discretion may think fit, and

{un) arrange for such subsidiary to trade or cease to trade as the Receiver in his
discretton may think fit,

Employess

appoint and discharge any manager, officer, agent, professional adviser, employee
and any other person, upon such terms as he in his discretion may think fit,

Receipts
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156

167

give valid receipts for all monies and execute all assurances and things which he in tus
discretion may think proper or desirable for realising the Charged Property,

{q) Environment

conduct and complete all nvestigations, studies, sampling and testing and all
remedial, removal and other actions, whether required under Environmental Law or by
the Security Agent or otherwise and comply with all lawful orders and directives of all
Authorities regarding Enviconmental Law,

(n Delegation
delegate any or all of his powers 1n accordance with this Debenture, and
(s} General powers

do all such other acts and things as the Receiver in his discretion may consider to be
incidental or conducive to any of the matters or powers set out in this Debenture or
otherwise ncidental or conducive to the preservation, improvement or realisation of
the Charged Property

Receiver as agent of the Chargor

The Recewver Is at all times and for all purposes the agent of the Chargor over which, or over
the assets of which, he is appointed Subject to the prowisions of the Insolvency Act, the
Chargor Is solely responsible for all the Receiver's and the Recerver's delegates' acts, defaults,
neglect and misconduct of any nature whatsoever and for his remuneration and costs, to the
exclusion of liability on the part of the Secured Parties

No obligation

The Receiver is not obliged to exercise any nor all of the powers set outin this Clause 15

Several power

Where more than one Receiver 1s appointed, each Receiver has the power to act severally
unless the Security Agent spectfies otherwise In the appointment of such Receriver

Powers exercisable by the Security Agent

(a) The Secunity Agent may exercise all powers granted to the Receiver by this
Debenture, whether as atiorney of the Chargor or otherwise

(b) The powers of the Recewver set out above are 1n addition to, and without prejudice to,
all statutory and other powers of the Security Agent as provided in Clause 13
(Statutory power of sale) or otherwise and so that, inter alia, such powers are and
remain exercisable by the Secunty Agent in respect of that part of the Charged
Property in respect of which no appointment of a Receiver by the Secunty Agent 1s
from time to time subsisting

Application of proceeds

The provisions of Sections 99 to 109 inclusive of the LPA are vaned and extended to the
extent that all monies received by the Receiver shail be applied (subject to the provisions of
the Insolvency Act, in so far as applicable to this Debenture) in the following order

(a) in full payment of his remuneration and the costs of realisation including, without

hmitation, all costs of, or incidental to, any exercise of any power referred to in this
Debenture, including, without limitation, ail outgoings paid by the Receiver,
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(b) providing for the matters specified in paragraphs (1) to () inclusive of Section 108 (8)
of the LPA (Appointment, powers, remuneration and duties of receiver),

{c) in or towards satisfaction of any debts or other imposts which are by statute made
payable in preference to the Secured Obligations to the extent to which such debts or
imposts are made so payable,

(d) if so required by the Secunity Agent in its discretion, In or towards satisfaction of the
Secured Oblgations, and

(e) to the person or persons entitled to any surplus
Protection of third parties
Any person (including, without imitatton, any purchaser, mortgagor or mortgagee) (in this

Clause 16 {Protection of Third Parties} a “"purchaser”) dealing with the Secunty Agent or the
Receiver may assume without inquiry that

(a) some part of the Secured Obhgations has become due,
(b) a demand for such Secured Obligations has been duly made, if required, and
(c) such Secured Obligations have become due within the meaning of Section 101 of the

LPA (Powers incident to estate or interestin a mortgage)

No purchaser dealing with the Receiver or the Secunty Agent 1s to be concerned to enquire
whether any power exercised or purported to be exercised by the Recewver or the Securty
Agent has become exercisable, or as to the propnety or regulanty of any sale by, or other
dealing with, the Recewver or the Secunty Agent Any such sale or dealing 15 deemed to be
within the powers conferred by this Debenture and to be valid and effective accordingly All the
protection to purchasers contained in Section 104 (Conveyance on sale) and Section 107
{Mortgagee's receipt, discharges etc ) of the LPA and Section 42(3) of the Insolvency Act
(Prohibition upon enquiry into administrative recever's powers) apply to any purchaser

No liability as mortgagee in possession

Mortgagee's hability

Neither the Secunty Agent nor the Recewver 1s

(a) liable to account as mortgagee In possession in respect of the Charged Property, nor

(b) liable for any loss upon realisation or exercise of any power, authority or nght of the
Security Agent or the Receiver ansing under this Debenture, nor for any act, default,

neglect or misconduct of any nature whatsoever

Possession

If the Security Agent or the Receiver enters into possession of the Charged Property, such
person may at any time go out of possession at their own discretion

Power of attorney

The Chargor wrevocably and by way of secunty appoints the Secunty Agent, each person
deriving title from the Secunty Agent and the Receiver, jointly and severally to be its attorney
(with full power to appoint substitutes and to delegate) for i, in its name, on its behalf and as
its act and deed or otherwise to sign or execute any deed or document or do any act or thing
which the Chargor 1s, or may become, obliged to sign, execute or do pursuant to this
Debenture or which the Security Agent, the Recever or any person derving title from the
Security Agent or the Recewer in the absolute discretion of such person may think fit in
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connection with the exercise of any of the powers of such person or the realisation of any of
the Debenture Secunty

Without prejudice to the generality of the foregoing, the Chargor unconditionally undertakes to
the Secunity Agent, and separately to the Receiver and to each person derving title from the
Security Agent or the Receiver, that it shall ratify and confirm anything done or purported to be
done by any attorney appointed pursuant to this Clause 18

Cumulative and continuing securnty

The Debenture Secunty constitutes a continuing security to the Secunly Agent regardless of
the intermediate payment or discharge of the whole or any part of the Secured Obligations and
will not be prejudiced or affecied by any act, omission or circumstance which, but for this
Clause 19, might affect or diminish therr effectiveness

The Debenture Security 1s In addition to, are not in substitution for, are without prejudice to,
and do not merge with, any nghts whatsoever which a Secured Party may have, whether in
respect of the Secured Obligations or ctherwise, including, without limitation, any nghts ansing
under any other Security, any bill, note, guarantee, contract or applicable rule of law

The obligations of the Chargor under this Charge will not be affected by any amendment,
variation, restatement or supplement of or to, or any novation, transfer or termination {in whote
or In part) of, any document relating to the Secured Obligations or any exercise by any Finance
Party (in its absolute discretion} of its nghts to refuse, grant, continue, vary, review, determine
or Increase any credd or facilities to the Chargor or any other person

Any receipt, release or discharge of the Debenture Secunty, or of any liabiity ansing under,
this Debenture shall not release or discharge the Chargor from any liability which may exist
independently of this Debenture to a Secured Party

Where the Debenture Security initially take effect as collateral or further secunty to any other
Secunty held by a Secured Party then, notwithstanding any receipt, release or discharge given
in respect of such other Secunty, this Debenture shall take effect as an independent security
for any monies, habilities or other sums secured by such other Security

Avoidance of payments

No assurance, security or payment which may be avoided under the law or subject to an order
of the court made under any law relating to bankruptcy, insolvency, administration or winding-
up, including, without limitation, the Insolvency Act, and no release, settlement or discharge
given or made by a Secured Party on the faith of any such assurance, secunty or payment,
prejudices or affects the nght of

(a) a Secured Party to recover any monies from the Chargor (including, without hmitation,
any monies which it 1s compelled to refund under the Insolvency Act and any costs
payable by it ncurred 1n connection with such process), or

(b) the Security Agent to enforce the Debenture Secunty to the full extent of the Secured
Obligations, and

where any payment has been so recetved it will not be considered to have been patd for the
purposes of this Debenture or for reduction or discharge of the Secured Obligations

The Securty Agent, at its discretion, may retain the Debenture Security as security for the
Secured Obligations for a period of one month plus any statutory penod within which any such
assurance, security or payment can be avoided or invalidated, notwithstanding any release,
settlement, discharge or arrangement given or made by a Secured Party

If at any time within the period referred to in Clause 20 2 (Avordance of Payments) any person
takes any step whatsoever relating to (1} the winding-up or administration of the Chargor or (u)
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any arrangement with the creditors of the Chargor, then the Secunty Agent may retain the
whole or any part of the Debenture Secunty for such further period as the Security Agent may
in its discretion think fit  Such Secunty will be deemed to have been held and to have
remained held by the Security Agent as security for the payment of the Secured Obligations

Prior charges

If there subsists any prior Security against the Charged Property and either any step 1s taken to
exercise any power or remedy conferred by such Secunty or the Secunty Agent or the
Recelver exercises any power of sale pursuant to this Debenture, then the Secunty Agent may
redeem such prior Secunity or procure the transfer of such Securty to itself and may settle and
pass the accounts of the person entitled to such Secunty Any accounts so settled and passed
are conclusive and binding on the Chargor

The Chargor shall reimburse the Secunty Agent for any costs incurred by the Security Agent In
exercise of its nghts under this Clause 21 (Prior charges)

Opening a new account

If the Secunty Agent receives notice of any subsequent Security affecting the Charged
Property, then each Secured Party may open a new account for the Chargor in its books

If a Secured Party does not open such new account, then, unless the Secured Party gives
express wrtten notice to the contrary to the Chargor, all payments by or on behalf of the
Chargor to the Secured Party will be treated as from time of receipt of notice of such
subsequent Security by the Secured Party as having been credited to a new account of the
Chargor and not as having been applied in reduction of the amount of the Secured Cbligations
as at the time when the notice was received

Suspense account

A Secured Party may, in s discretion, credit to any suspense or impersonal account and hold
in such account, on such terms as the Secured Party in its discretion may think fit, all monies
received, recovered or realised by the Secured Party pursuant to this Debenture {(including,
without Iimitation, the proceeds of any conversion of currency) pending the application from
tme to time (as the Secured Party may effect in its discretion) of such monies and accrued
interest, If any, In or towards satisfaction of the Secured Obligations

Changes to the Parties

The Chargor shali not be entitled to assign, transfer, novate or dispose of all or any part of, or
any interest 1n, its nghts, benefit or obhigations under this Debenture

The Security Agent may assign, transfer, novate or dispose of all or any part of, or any interest
in, 1its nghts and obhgations under this Debenture, In accordance with the terms of the Facility
Agreement

Currency

All monies received or held by the Secunty Agent or any Receiver In respect of the Secured
Obligations may be converted from time to time after demand has been made, mto such other
currency as the Secunty Agent n its absolute discretion considers necessary or desirable to
cover the obligations and labiities actual or contingent of the Chargor In that other currency at
the Exchange Rate for purchasing that other currency with the existing currency

Neither the Secunity Agent nor any Receiver shall be hable to the Chargor for any loss resulling
from any fluctuation In exchange rates before or after the exercise of any of its or their powers
or nights under this Debenture
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No payment to the Security Agent (whether under any judgment or court order or otherwise)
shall discharge the obligation or hability of the Chargor in respect of which it was made unless
and until the Secunty Agent shall have received payment in full in the currency In which such
obligation or hability was incurred and, to the extent that the amount of any such payment, on
actual conversion nto such currency, shall fall short of such obhgation or hability actual or
contingent expressed in that currency, the Security Agent shall have a further separate cause
of action against the Chargor and shall be entitled to enforce the secunty constituted by this
Debenture to recover the amount of the shortfall and such amount will bear interest at the
Default Rate from the date of payment by the Secunty Agent untl the date of reimbursement

Set-off

A Secured Party may set off any matured obligation due from the Chargor under the Finance
Documents (to the extent beneficially owned by that Secured Party) against any matured
obligation owed by that Secured Party to the Chargor, regardless of the place of payment,
booking branch or currency of either obligation If the obligations are n different currencies,
the Secured Party may convert either obligation at a market rate of exchange In its usual
course of business for the purpose of the set-off

Notices

(a) Subject to clause 27 1(b), clause 33 (Notices) of the Faciity Agreement (other than
clause 33 5 (Electronic communicattons)) 1s incorporated into this Debenture as if fully
set out in this Debenture

(b) Any notices from or to the Chargor may be sent by or to the Secunty Agent directly,
rather than through the Agent

Miscellaneous

Every provision contained In this Debenture shall be severable and distinct from every other
provision and If, at any time, any provision of this Debenture 1s or becomes illegal, invahd or
unenforceable In any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaning prowisions nor the legality, valdity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or impared

Clause 35 (Partal Invaldity), clause 36 (Remedies and Wawers), and clause 39
{Counterparts) of the Faciity Agreement apply to this Debenture as though set out in this
Debenture in full

Failure by one or more parties ("Non-Signatories”) to execute thus Debenture on the date of
this Debenture will not invalidate the provisions of this Debenture as between the other parties
who do execute this Debenture  Any Non-Signatones may execute this Debenture (or a
counterpart of this Debenture) on a subsequent date and will thereupon become bound by its
provisions

HM Land Registry

The Chargor shall apply in the manner specified by the 2003 Rules to the Land Registry (or will
use all reasonable endeavours to assist the Secunty Agent in its application to the Land
Registry, and in any event will not object to such registration), at the same time as applying to
register this Debenture, for registration against the ttle to the Property of the following
restriction

"No dispostion of the registered estate by the proprietor of the registered estate 1s to be
registered without a written consent signed by the proprietor for the tme being of the charge
dated [e] In favour of Investec Bank plc referred to in the charges register”

The Chargor shall apply in the manner specified by the 2003 Rules to the Land Registry {or will
use ail reasonable endeavours to assist the Secunty Agent in its apphlication to the Land
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Regsstry, and In any event will not object to such registration), at the same time as applying to
register this Debenture, for registration against the ttle to the Property of a notice of the
obhigation of the Secured Parties to make further advances under the terms of the Finance
Documents (which obligation I1s deemed to be incorporated into this Debenture}

Release

Subject to Clause 20 2 (Avoidance of payments), upen irrevocable discharge in full of the
Secured Obhgations the Secunty Agent shall, at the request and the cost of the Chargor,
release from the Debenture Securnity and reassign to the Chargor all the Chargor's nghts, titie,
interest and benefit in and to the Charged Property

Where the Chargor sells or otherwise disposes of an asset, and such sale or disposal 13
permitted by the terms of the Facility Agreement, the Security Agent shall, at the request and
cost of the Chargor, release from the Debenture Security all the Chargor's nghts, title, interest
and benefit In and to the asset the subject of the sale or disposal

Governing law

(a) This Debenture and any dispute, controversy, proceedings, clam or obligaton of
whatever nature ansing out of or n any way relatng to it, its subject matter or
formation (whether contractual or non-contractual) 1s governed by and shali be
construed in accordance with English law

{b} Clause 41 (Enforcement) of the Facility Agreement Is incorporated into this Debenture
as 1f fully set out in this Debenture, and as though each reference to "this Agreement”
was a reference to this Debenture

In witness whereof this Debenture has been entered into on the date written at the beginning of
this Debenture and has been executed and delivered as a deed by the Chargor on the date
written at the beginning of this Debenture

23 Project iceberg - Debenture {Lexham) 18524214_1




Schedule 1

The Secured Assets

Part 1

Property

Short Descniption of Property Title Number (if registered)

Lease of the Property dated 13 February NK426215
2013 made between (1) Nell Wilham Derick
Foster, Anthea Caroline Foster and Richard
Francis Foster and {(2) Solar Century
Holdings Limited, as assigned to the Chargor
on 20 February 2013
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Part 2

Accounts
Account name Reference Account | Account | Account bank branch address
Number Bank and sort code
Debt Service | Claramond Solar | 31031148 | Investec INTERNATIONAL SERS OFFICE
Reserve Account SPV 1 Limited — Bank pic Sort Code 30 96 34
Debt Service IBAN
Reserve Account GB32L0YD30963401031148
Insurance Claramond Solar | 01031148 | investec INTERNATIONAL SERS OFFICE
Proceeds and { SPV 1 Limited - Bank plc Sort Code 30 96 34
Compensation Insurance and IBAN
Account Compensation GB32L0OYD30963401031148
Account
Maintenance Claramond Solar | 01031148 | Investec INTERNATIONAL SERS OFFICE
Reserve Account SPV 1 Limited - Bank plc Sort Code 30 96 34
Maintenance IBAN
Reserve Account GB32L0OYD30963401031148
Proceeds Account | N/A Current Coutts & | IBAN
account Co GB78COUT18000200227935
00227935 440 Strand
London
WC2R 0QS
Specal IBAN
reserve GB17C0OUT18000201227939
account
01227939 440 Strand
London
WC2R 0QS
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Part 3

Assigned Contracts

Date of | Parties to contract Details of contract
contract
20 February { (1) Chargor EPC Contract
2013
(2) Solar Century Holdings Limited
20 February | (1) Chargor O&M Contract
2013
{2} Solar Century Holdings Limited
4} Chargor Power Purchase Agreement
{2) SmartestEnergy Limited
(M Chargor PPA Parent Company Guarantee
(2) Marubeni Corporation
28 March | (1) Chargor Grid Connection Agreement
2013
{2) Eastern Power Networks plc
13  February | (1) Nell Willam Dernck Foster, Anthea | Lease
2013 Caroline Foster & Richard Francis
Foster
(2) Solar Century Holdings Limited
25 March | {1) Nell Wilham Denck Foster, Anthea | Substation Site and Access Lease
2013 Caroline Foster & Richard Francis
Foster
(2) Chargor
(3) Eastern Power Networks plc
16 August | (1) Chargor Shareholders Agreement
2013
(2) Lightsource  Renewable  Energy
Limtted
(3) Claramond Solar Limited
(4) Octopus Investments Limited
(5) Cctopus  Investments  Nominees
Limsted
(6) Mark Turner
(7 The Existing investors
26 Project lceberg - Debenture {Lexham} 18524214 _1




(8)

The New Invesiors

16 August | (1) Chargor Project Services Agreement
o (2) Lightsource  Renewable  Energy
Limited
{1 Chargor Bond
(2) Bond Provider
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To

Schedule 2

Notice of Assignment

sfInsurer/Counterparty]
e[Address]

Altention e

» 20ee[Datle]

Dear Sirs

Notice of assignment

1

We refer to the following [contract] (the "Contract”)
elinsert detaiis]

We hereby give you notice that by a debenture dated [#] 2013 granted by us, Claramond Solar
SPV 1 Limited (the "Chargor") to Investec Bank plc as security agent {the "Securnity Agent”),
we have assigned absolutely to the Bank all of our rights, title, interest and benefits in and to
the Contract

Please note that we are not entitled to agree or cancel or modify the Contract in any way,
except with the Security Agent's prior written consent, however you may continue to deal
directly with us In relation to the Contract until such time as the Secunty Agent gives you
written notice that the Debenture has become enforceable in accordance with its terms (an
"Enforcement Notice"™) .

You are hereby authonsed and directed

(a) to comply with all requests (for information or otherwise) and instructions received by
you from the Secunity Agent without reference to or further authority from us, and

(b) following receipt of notice an Enforcement Notice, to pay all sums payable to us
pursuant to the Contract to such bank account as the Secunty Agent may instruct you
from time to tme and to hold the benefit of the Contract to the order of the Secunty
Agent

This notice may only be revoked or amended with the prior written consent of the Secunty
Agent

Please confirm by completing the acknowledgement on the enclosed copy of this notice and
returming it to the Secunity Agent (with a copy to us) that you agree to the above and that

(a) that up to the date of your acknowledgement of this notice, you have not received any
notice of any prior assignments, charges, or other secunty or third party interests 1n or
to the Contract, you are not aware of any breach of the terms of the Contract, and you
will notify the Security Agent promptly if you should do s0 1n the future,

{b) following a receipt of an Enforcement Notice

{n the Secunty Agent shall be entitled immediately or at any time thereafter to
exercise all our nghts, powers and discretions in respect of the Contract, and
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{n) you will not permit any sums to be paid to us or to any person pursuant to the
Contract without the prior written consent of the Secunity Agent, and

{c) if you make any attempt to amend, terminate or cancel the Contract, you will laise with
and notify the Secunty Agent and not us
7 This notice shall be governed by and construed in accordance with English law

Yours faithfully

For and on behalf of
Claramond Solar SPV 1 Limited

[On copyl

To o{Secunty Agent]
#[Address]

Attention e

Dear Sirs,

We acknowledge recewpt of the above notice (the "Notice") and confirm that we agree with, and
undertake to comply with, its terms, including without limitation the matters set out in Clause 6 of the

nolice

For and on behalif of

Dated
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Sinnatures

The Chargor

Executed as a Deed (but not
delivered until the date appearing
at the head of page 1) by
Claramond Solar SPV 1 Limited
acting by

Director

W iKkzised m&)gt ) -
resessoriast Tl Hughés
Deen SMiTH LLP, THE RAMGATI
The Security Agent TW&; 20 P&Mﬂoﬂ& g’TQJE“??/ L‘MN\} :
Executed as a Deed (but not é(.?/var 2’0122#\”\} kﬁ;é S—dllbf M ‘

delivered unti! the date appearing

at the head of page 1) by
Investec Bank pic
in the presence of

Authorised Signatory
I A Roacoeaxm

Authorised Signatory

M Q1665
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