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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8805798

Charge code: 0880 5798 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd October 2020 and created by VINE ENERGY C.I.C. was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

5th October 2020 .

Given at Companies House, Cardiff on 6th October 2020

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

DATE:
02 october 2020 | 13:05 BST

FIXED CHARGE OF SHARES

Inréspect of
VINEENERGY CLC.
and

LEAPFROG BRIDGE FINANCE LIMITED
{in the process of changing its name o
SASC BRIBGE FINANCE LTD}

Wa heraty cerlify thislobe d

e copy of the onginal

Aedneds. Kow,

. gﬁe ns Soown

THIS DEED 18 SUBJECT TO AN INTERCREDITOR AGREEMENT IN FAVOUR OF
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This deed is fade gn. 02 OCtober 2020 | 13:05 BST

Betweenr

(1)

2)

VINE ENERGY C.LC., a community interest company registered in England and Wales with
registration number 08805798 and whose registered office isat ¢/o Communities for Renewables
CIC, Redruth House Corhwall Business Park West Scorrier, Rédruth, Comwall, TR16 5EZ (the
“Company™); and

LEAPFROG BRIDGE FINANCE LIMITED (in the process of thanging its name (o

SASC BRIDGE FINANCE LTD) a company registered in England and  Wales with
-company number 09726408 (the“Bank™).

WHEREAS

(A)

- (B

{C).

(Dy
(E)

¥y

(G)

The Company enters into this Deed in connection with a facility agreement (the ~“Facility
Agreement”) dated 27.3:2020 made between (1) the PrlnCIpaE ds botrrower arid (7) the Bank-as

lender. The Fac111ty Agreement was. amended on or: about the date hereot, pnor to- entry into this

Deed. Any reference tothe Fac111ty Agreement 1s a reference to the amended Facdlty Agreernem .

lega! t:tle to sha.res m the Prln(:lpal whlch have beeri of are being transferred 1nto the ‘name of

Ferry Farm Commun;ty Solar Liriited ori or about the date hereof.

The Bodrd of Directors of the Compary are satisfied that the giving. of the security contained of

'pro\nded for i it this Déed is in the interests of the Company and has passed a resolunon to that
effect;

i 1s mtended that this document takes effect as'a deéed -notwithstanding the fact that a party may -
'only execute this document under hand.

Notwithstanding 'anythin'g_._t_o thé contrary in this Deed, it _is SLibjeet.to._the'teﬁn'S'of the Intercreditor.

Agreémierit.

The Company and the' Bank (inter alios) are b’of_t_h_pa'r_t'}'{'. to an “amendment, WaiVe'l‘ an'd_"t_:dn'sent

‘agreenient” dateéd on or-about the date tereof, and this Deed shall be read in conjunction with:
-such-sa'greement'-

-Ltd ‘with etfect as of the- date that such chanve of name is remstered at Compames Heuse

It i's_'_agree_d as follows:

1.
1.1

DEFINITIONS AND INTERPRETATION

Terms not otherwise defined shall bear the meaning -giiken:tci suich terms in'thé Facility Agreement:

“Accruing Property” means all stocks, shares or other  securities, rights or other property

accrumg, offered or issued at any fitiie in- ‘respect. of any of the Charged Investmients: mcludmg-
previous Aceruing PrOperty,

“Business l}ay” means 3 day (orher’ than a Saturday or Siunday) on which banks aré ‘open for
general business i London;
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“Charged Investmenis” means all the present stocks, shares, loan capital, sccurities, bonds,
warrants and investments, short particulars of which are set out in Schedule Uand:

{a) all tuture stocks; shares; loan capital, secufities, bonds end investments (whether or not:

marketable) together with all Accruing Property;

(B all rights aceruing or incidental to those investments from tisme to time; and

{c} all dividends, interest and other income (ot being Accruing Property);

-arising out of, oraccruing due in respect of, Charged Investments (and references to the Charged

Investmenits include reférences to all or any of thé above property and rights);

“Costs” means all costs, charges; gxpenses and liabilities of ‘any kind ' including, without

o ot

limitaticn, costs'and damages 1 connection with iiligaiion, professional fees, disbursements and

any value added tax chatged on Costs;

12

"‘Emumbrance means any. mortgage, chargc (whcther ﬁxed or ﬂoaung, legal or equttable),
- plédge; lien; assagnment by way of security or other security: interest securingany. obllganon of
Ny person, ar any other agreement O arrangemnent havmg asimilareffect;

“Enforcement Event” means the occuirrénce of any nf the events. ot ciréumstances which,

putsuant to the Faeility Agreemient, are defined as and constltute an. Event of De['dull

""icility Agreeiiteﬁt” ht‘i’s’-thermeahihg"given.in Recital A above;

‘Obllgors “tneans the Company and the Pnnmpal edch an Obhgor

“Ditpofnnl maans Formy Farm r‘nmmnmm Rntqr Proiect {1 (" A eommnniry inerdsr combany-

A B ADH g AR

‘with registration number 09646669 and whose registered office i5 at, Redruthi House Redruth

Enierprise Park, Cornwall Business Park West, Scormier, Cemwai]',_ England, TR16 SEZ;

“Rights™ -any Seclirity -or. other rtght or. benefit- whether arising by set-off, counterclaim,

subrogation, mdemmty, proof in" liquidation- or ‘otherwise and whether from ‘Contribution or
otherwise;

the: Prmmpal to- the Bark, whether actual or contmgent and whether owed Jomtly or: severally, as
principal or surety and/or n any other capacity whatsoéver. (mcludmg, but- not limited to thos¢
'ansmﬂ unidér elause 5.1, clause 13.1 ot clause 16. 3¥ together with all interest accrumg on such .
rioniesand 11ab111t1es

FSecuri(y” duy mulgage, ehargc (whether fixed or ﬂoutmg, legal or equitable); pledge, Tien,
_-a551gnment by way of security o other seciirity intérest securing any obligation of any person, or
any other agTeement or. arrangement havmg 4 31m11ar effect;

'whlch all the Secured Llabllitses have to the- reasonable satisfacuon of the Bank been_
unconditionally and irrévocably patd arid: dtscharged_m full _and no further Secured _L__tablhtles are

capable of being outstanding; and

““Warranties” mearis the représentations and _wart_'anti'es sét-ot it Schedule 2.

Unless the cotitéxt dthérwise requires, the following rules of inferprefation apply in this charge:

1.2.1 clause, schedule and paragraph headings shall not affect the interpretation of this charge;

1.22  aperson includes a fiatural person and @ corporate or unincorporated body (whether or

‘ot having & separate legal personality);

(]
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1.3

1.2.3

1.24

1:2:5

1.2.6

1.2.7
1.2:8
129

1.2:10

1211

a reference to this charge (or any specified provision of it) or any other document shall

be construed as 4 réference to this charge; that p_roviis'ion-.cr that document as may: from.

timé to time be réstated, varied, supplemented, amended, substituted, novated or

assigned, whither or not as a festilt of dfiy of the samé:

(a) there is an ‘ificrease or decrease in any facility iade available under the
Facility Agreement or other agreeinerit or document or an inicteasé or decrease:
in the period for Whi:éh' any facility is available or in Wthh it is repayable;

(b) anyadditional, furthier or substituted facility to or for such facility.is provided:
(c) aniy rate of interest, Comimission or fees or relevant pm'po'ée'isiéhanged;

(d) the identity of the parties is changed,

(& the idéntity of the providers of any security is changed;

O there is an increased or additional liability on the part of any person; or

{g) a new agresment 18 éfféctively created or deemed to be created.

the Schedules form part of this charge and shall have effect as if set out in full ‘in the
body of this chiarge and any reference to this charge includes the schedules;

a reference to a company shall include any company, corporation or other body

corporate (ineluding those. entities. registered under the Industrial and Provident
Socisties -Act 1965 of the Co-operative and Community Benefit Societies Act 2014);
wherever and however incorporated or éstablished;

reference to an investment includes stocks, shares, loan capital, securities, bonds;
warrants or any other investment,;

words in the singular shall include the plural and vice versa;

a.refererice fo one gender shall include a reference to:the other gender;

a reference to a statlite Or statifory provision is a reference to it 48 it is in force for the
time being, taking account of any amendment, extension, of re-énactmient and includes
any subordinate legislation for the time being in force made under it;

a reference o writing or written includes faxes but not e-mail; and.

references to ¢lauses and Schedules are to the clauses and Schediiles of this charge:
referefices to paragraphs aré to paragraphs of the relevant Schedule.

Notwithstanding anything to the contrary in this Deed, the rights and obligations of the: parties
hereto are subject to the terms of the Intercrediior Agreement.

COVENANT TO PAY

‘The Company shall on demand pay to the Bank and discharge the Secured Liabilities when they

become due.

GRANT OF SECURITY

As continuing security for the payment and discharge of the Secured Liabilities, the Company

with full tifle guarante¢ charges to the Bank; by way of first fixed charge, ali present and future
Charged Investments.
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4. DEPOSIT OF TITLE DOCUMENTS
4.1 The Company shall:
4.1.1 terminate with immediate effect all nominations it may have: made under sections. 145
“and 146 of the Companies Act 2006 ini réspect: of any Charged Investments and pendmg‘
“such tefmination procure that any person so nomiinated:
{a) does not éxercise any rights in respect of any Charged Investnients without
the priot written approval-of't the Bank; and
(b} _'immedlately upon recelpt, forward to the Bank all commumcamons or-other
':lntormatton recelved in respect of any Charged [nvestments for which it has
“heen so naminated:
4.1.2 or: other documents of tltle to-of representmg the present: Charged Investments
4,13 on- the puu.hase ot acqmsmon of future. (‘harged lnvcstmcnts deposit with the Bank-all.
stock or share certlﬁcates or other documents of tifle 1o or ‘representing such future.
'Charged Thvestments; and
‘414 on'the'accrual, offer, issue or receipt. of aiy Actriing: Praperty or ather nghts accruing:
or mc1dental to any preserit or futiire Charged Investments, dehver or pay Or procure thé
deiivery or paymienit fo the Bank in tespect of suv.,h Acdr uilg Plupelty and Otlié rights;
..... including the deposat with-the Bank of' the stock or share certificates orother doéuments
of title to or representmg such. Accruing Properry and other i iglits,
“togeiier Wil Sl execuied o'tmm_u'ansms--ox assigiuniciis as thic D&k ma Ay RGeS so::h_a_t_ ‘"c
Bank may at aiiy time without notice present them for fegistration:
4.2 ‘The Company 'shal'l_ tiot during the Security Period ekercise any rights to nominate any persoi.
(other than the Bank) to enjoy of exercise any rights relating to any of the Charged Investmients.
43 '--T’-he-dbmpany shall; at "th_e_-di’i'ecti_on of th’e-Bank g'.iven--a't any time, forthiwith execute and dehiver
to. the Bank all ‘transfers and other documients and-do all such things as may be necessary or
“required:
439 to register all'or any-of the Charged Irivestments 1 the name of the Bank or its nominee;
or-
4372 for cfeating, registering; pérfecting; maintaining or protecting the security created by
this.charge: or
433  forcreatinga fixed chiarge over any of the Charged Investments; or
434 tofacilitate the realisation of all of any of the Charged Investments after this charge has
‘become enforceable or the exercise of any right, power or discretion vested in:the Bank
or the Attorney in relation to any Charged Investment or this‘charge.
4.4 By way of secunty the Cornpany irrevocably appomts the Bank and separately any Teceiver tobe

ils atlorney-and, in its name and onits behalf and as-its aét and deeéd; to execute any documernit
and do any acts‘and things which

441 . the Company is requited:to exeeute and do under this chéirge‘:(b’ut has nét done); aiid/or

442 any atforney may deem necéssary orrequired in exercising any of the powers conferred
by this charge or by law on the Bank or receiver.
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4.5

4.6

5.2

6.2

6.3

64

The Company ratifies and confirms, and agree to ratify and confirm, anything which.any of its
attorneys may do in the proper and lawful exercise of all or any of their powers.

The powers of attotfiey granted pursuant to Clause 4.4 shall only be exercisable whilst an Event
of Default is continuing.

PROTECTION OF SECURITY

Notwithstanding the security created by: this c'harge' the"Company shall promptly pay all ¢alls;
instalmerits and othér payments due on any of the Charged Investrents, '_fa'_i!_in_'g which:the Bank:

‘midy, at its discretion but without obligation, make such payments ‘on behalf of the Company.

Anysumpaldby the. Bank on behalf of the Company under clause 5.1:
521 shall be reimbursed by the Company on demand by thé Bank on a full indemnity basis;

522 s, pendmg reimbursement, secured by this charge and’ may. be debited to any account

of the: Company as'the Bank deems fit;"and

523 shall beat interest: accrumg dally 1n arrears from the date of i its paymeit at the default
rate:of two per cent per-annum above the rate that would otherw;se be applled pursuant :
to the Facﬂlty Agreement.

L-IABIi}'ITY”OF"TH'E COMPANY

the Cor_npany under and/or_._pursuant 1o IhlS char-ge.(other than in: the cage of w;lfu] default. and_/or

_f_r'aud of the Company) shiall be limited to an amount equivalent to that realised from the Charged

Investments.plus intérest and Costs payable under this charge.

The Iiab'iﬁty_of'-th“e C'cr_npany-un&er' thi’s_c"h'arg‘e_' in tespect of dny of the Secured Liabilities shall

not be discharged,. prejudiced or affected by:

6:2.1  any Ehcurhbfan'ce guarantee; indémnity, remedy or other right held by or-availablé to
the Bank being or becoming wholIy or pamal[y illegal, void or unenforceable on any'
oround

6.2:2 the Bank renewing, deterrmmng, varying or mcreasmg atiy facility or otfier transaction

in any manner or conicurring in, accepting or varying any compromise, arrangement or
séttlement or omitting to ¢laim or enforcé payment from any other person; or

6.2.3  any othér act or Smission which: but for .this provision might have d1scharged or-

ottierwise prejudiced or affected the liability of the Company.

‘The Company waives any right it mdy have-of requiring the Bank to:

6:3.1  enforce any ‘security or other'right; or -

6.3.2  claim any payment from or otherwisé procecd against any other person:

_*E_)'e_f(_)re enforcing this charge against the Company:

Non-compétition

Thie Cdr’npany warrants t'_o the Bank that it has not taken-or received, and shall not take:; exercise
or receive the'benefit of any Ri'ghts from-or against the Borrower, its-liquidator, an administrator,

-CO-guArantor-or any other person in connection w1th any: llablllty of, or payment by, the Compatly

urider this deed but:-
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6:4.1  if anyof the Rights is taken, exercised or received by the Company, those Rights and
all. moniés at any time received or held.in respect of thosé Rights shall be held by the
‘Company on trust for the Bank for application in or towards the discharge of the Secured

1.iahilities under this deed; and

64.2-  ondemand by the Bank, the Company shall promptly transfer, assign or pay to the Bank:
all' Rights-and -all monies from time to time held ori trust by the Company under this.
clause 6.4

REPRESENTATIONS AND WARRANTIES

The Warranties are made by the Company on the date of this charge and shall be deerned to be

repeated on each-dateof issue of a Requisition Notice, each Utilisation Date and each Payment

Date with reference to the facts and circumstanices then existing.

9.2

9.3

9.4

COMPANY COVENANTS
‘The Company covenants with the Bank during the contintiance of the security constittited by this

‘charge ift the teris set-out in Schedule 3.

RIGHTS OF TIE BANK

-Until the security constituted by this charge becomes enforceable; the Company shall be entitled

fel

G.0.1  -exercise or direct the voting nghts and other: nghts in‘tespect of the Charged Investimietit

“registered n 1§ name, save that the Company undertakés that it wiii not at any time -
exercise such nghts ih 4 tanner Inconsistent ‘with the terms-of the Fac111ty Agreement’
of “which would otherwise have an adverse éffect -on- the value of the Charged
Tnvestments or interests:of the Bank or the se¢urity créaied by this char_ge,__and

9.1.2  {savé s otherwise provided in the Facility Agreement} recéive and retain all dividends,
distributions and other amounts paid on or defived from any Charged Investments.

Aftér the securiry constituted by this charge has become enforceable:

9.2.1  all dividends, interest-and other distributions paid if réspect of the Charged Investmenits.

and reeewed by or on beha!f of the Company shall be held on. trust for the Bank and-_

'be applled by the Bank a8 though they Were' the proceeds of sale; and

9.2.2 all voting and other rights and powers _att_a_chtng; to t_he_ Charged Tnvestrients shall be:
exercised by, or at the direction of; the Bank and the'Company. shall, and .shall':pto“c_-ure-
that“its nominees “shall, comply with- any directions the Bank may, in its absolute:
discretion, give concerning the exercisé of those rights and powers.

The po_wé'_rs-eo’nféﬁed.oh’ the-.Bank-.by-t_h-is charge ar_’e'SOier to protect 'its_:-i"nte‘reé_ts'-'in- the-(fharged_' '

Tnvestmenis and shall not impose any duty on the Bank 1o exercise any of those powers:

The Bank shall siot, in respect of-any of the: Charged Investrients; Have any duty or tneur any

.hablllty for:

G4 'iascert'ainidg ‘ot taking action in respect” of any. calls, instalments, conversions,
exchanges, maturities, teriders or other matiers reﬁatéhg to-any Charged Investments or
the natiire 6r sufficiency of any paymént whether or not'the Bank his or is.deemed to
have knowledge of such matters; or-
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9.5

140,

11.

11.2

1.3

11.5

11.6

9.4.2 taking any necessary steps to preserve rights against prior parties or any other rights
pertaining to any of the Charged [nvestments.

Thie Bank shall not be hable to account as'a mortgagee in’ possessmn 1r1 respect of the Charged

Investments and shaII not be liable in connection with the Charged Investmeénts for:

9.5.1 any loss on rea[_is_a_t'ion'; ‘or

952  anyfa ilure to present any interest couporn -oi_'_aﬁy"boi_l'd: of stock drawn for répayment; or

9.5.3  any failure to pay any call or in'sfa_ldiex’if; or

954  théacceptance of any offer or the notification of the Company of any such offer; or

955  any failure to ensure that the correct amounts are paid or received 'in respect of the-

Charged Invesiments: or

9.5.6 any neg'l'-i"g"ence ot default by its nominees;-or

9.5.7  dnyother loss of any nigture whatsoever,

POWERS OF THE BANK

‘The Bank shall have the powers set out in Schedule 4.

ENFORCEMENT

This charge shall be enforceable if'any of the circumstariceés set out'in paragrapti 1 of .S'c'h”egiﬁle 5

occur. The parties to this charge agree th'at-the-prov-i'sfens of Schedule 5 _sha-l'l'._appl-y to this charge

and shall be binding betiween them!

At any time after this'charge has become enforceable; the Bank and any nomineeof the Bank may

(w1thout prejudlce to-any other i ght which ‘the Bank may have) without further: fotice to the

Company exercise the poweér to sell of otherwise dispose of the whole or any part of the Charged_-
Investments.

Arnysale or disposal under clause | 1.2 may be itiade in such manner, o such- terms-and for such

considerdtion (whether payable 1mmedlately or by mstalments) a§ the Bank shall ifi its absolute
dlscretlon think fit and without liability for loss.

Thg- Bank may. (without prejudice to -any nght which it may have under any other pr0v1sron of"

this charge) treat any pari of the Charged Investments consisting of money as if it Were the
proceeds of asale-or other disposal under clause-11.2.

Thé Bank shall apply the proceeds of & salé-or other disposal-under clause 11.2 (without prejudice
to the right of the:Bank to recover any shortfall from the Company) in or towatds the satisfaction
of the Secured Liabilities in such order as the-Bank in its absolute discretion may from time to
time detérmirié subject to the Bank'srights under paragraph 5 of Schedule 5.

APPRO PRIATION OF RIGHTS'

To the exten['_fha't any of thé Charged Investments- constifutes “financial collatéral™ and this
Charge and the obligations of the Company under this Charge constitute a “security financial

collateral arrangement” (in cach case as defined in, and for the purposes of, the Financial
Collateral Arrangements (N6, 2) Regulations 2003 (the “FCA Regulations™), the Company shall

-have the right, at any time after the security constituted by this Charge has become enforceable,

to appropriate all or any part of such financial collateral in or towards discharge of the Secured
Liabilities. For this purpose, the parties agree that the value-of such financial collateral 'shall be

ek
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12.

12.1

fin the case of cash) the amount standing to the credit: of each bank account of the Company
together with any accrued but unpaid interest, at the time the right-of appropriation is exercised

and (in the case of Securities) the market price of such Securities determined by the Bank by
‘teference to a public index or by such other process as the Bank may select, including independent

valuntioni. In‘each case, the parties agree that the manner of valuation provided for in this Clause
11.6 {Right of Appropriation) shall constitute a commercially reasonable manner of valuation for

‘the purposes of the FCA Regulations.

MISCELLANEOUS

The obligations of the'Company under this charge will not be affected by an act, omission, matter
ot thing whlch ‘but for this charge would reduce, release or prejudlce any of its obligations under

this charge (wnhout hmltatlon and whether or not kiiown to it or'to'the Bank) incliding;

12:2.

12:3

124-

: 1.2..;'1 o -any “f‘iifﬂé,‘"""w&l VEF mcemtgfamedw, er c_gmpgg_m_gﬂ..:..w_uh ,;,:.any.....ﬂb]-xgor coEothets....

person;

1212 the release of any other Obligor or any other person under the terms of any composition’
of arrangerent with any creditor of ady Obligor;

1213 the taking, variation, comipromise, exchange, renewal or release of, or refusal or neglect
tn-perfact, take up-of enforee, any rights against. or security over assets of, any Obligor
or other persoin of any non-preséntation or non-observance of ary -formality or other

requirement in respect of any instrument or any failure to realise the full valie of any
‘gecurity;

12.1.4  “any’incapacity or lack of power, authonty or legal personality of or dissolution of

¢hange in the menibers of status-of an Obligor or any other person;

12.1.5. any unenforceability, illegality or invalidity of any obligation of any person under any

‘document or secutity;-or
12:1'6 anyinsolvency; administration or similar -pro'ceediﬁgs'-'
The Company waives any tight it'may have of ﬁrst requmng the BarLk 10 pruu:cd AgAINSt OF
enforce any other nghts or décurity o claim payment from any person before: claunmg from the:

Company. Thig waiver apphes mespectwe of any law.

12.3.1 refram from applymg or enforcmg any otherT momes security or rlghts held orreceived
'by the Bank in respect of those amounts or app]y and- enforce the'sarie in such tanner
and order asit. sees fit (whether against those amounts or otherwisé).and the Company
shall not be entitled to the benefit of the_ same; and '

1232 hold in-an interest-bearing suspense account any monies received from the Company or

onaccount of the Company's liability under this:charge.

Untilall amounts which may be or become payab!@ during the Security Period by the Company

have been irrevacably paid in full and unless the Bank otherwise directs, the Cotnpany will not

exercise any rights which it may have:
12.4.1 o be indemnified by an Obligor;

12473  toclaim any contribution from any other guarantor of any Obligor's obligations w thé
‘Bank: and/or
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13.
13.1

13.2

14.

15.
15.1

12:4.3 o take the benefit (in whole orin part and whether by way of subrogation or otherwise)
of any rights of the Bank under this c¢harge, or any other agreement between the Bank
and the Company, or of any other guarantee or security taken by the Bank.

COSTS AND INDEMNITY

The Company shall pay to of feimbiitse the Bank on demiand, on a full indemnity basis, all Costs
incurred by the Bank in relation to:

13:1.1. protecting, perfecting, preserving or enforcing (or attempting to do'so) any of the Bank's

rights unde this charge; or
13.1:2  taking ptoceedings for, or recovéring any of; the Secured Liabilitiss;
(including, without limitation, the Costs of any proceedings in relation to this charge, the Charged

I[nvestments or the Secured Liabilities) together with, in the case of clause 13.1.1 and clause:
13:1.2; interest on the amount due from the date ‘of demand until payment at the default rate of

interést specified in clause 5.2.3,

The Bank and its employees and agents shall be indemnified on a.full indemnity basis out of the

Chatged Investrnents in respect of all actions; liabilities and Costs incurred or suffered in or as.a

resulf of:

13.2:1.  the exercise or purported exercise of any of the powers, authorities or discretions vested
in them under this charge;

1322 any matter or thing done or omitted to-be done in'relation io the Charged Investments
under those powers; or

1323 anydefault or delay by the Company in performing any of its obligations under this
charge.

Any past.or present employee oragent may enforce the terms of this clause 13.2 subject to and in

accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999,

RELEASE BY THE BANK

_Subject-fé c‘lau'sg_'i'6}3; upon:

14.1.1 -expiry of the Security Period; or

14.1.2" ifearlier, the irrevocable completion of the transfer (including but not limited to writing
up-of the register of members.of the Principal) of the Charged Investments from the
Company to Ferry Farm Community Solar Limited as purchaser pursuant to-the: terms
of the Share Transfer Apreciment,-

(but not otherwise) the Bark shall, at the request and cost 'of the Company, take whatever action

is necessary to release the Charged Investments from the security constituted by this charge.

ASSIGNMENT AND TRANSFER

At‘any fifn'e-'ah_d without the consent of the Company, the Bank may assign or otherwise transfer
the whole or any part of the Bank's rights and/or obligations under this charge to any person. The

Company - consents 1o the disclosure by the Bank ‘of any information -and: documentation
concerning the Company to any prospective assigtiee or transferee.
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152

15.3

16.
‘16:1

6.2

6.3

164

T16.5

16.6

16.7

16:8
16.9

The Company may fiot assign any of ils nghts, or transfer any ofits obligations, under this charge
or-enter ifito dny transaction which would result in any of those rights or obligations passing to

‘andther person.

‘appointment or removal of a receiver orany consents hereunder may be made or_gwen by wmmg_
‘sigried or sedled By any such assigns and the Company hereby immevocably appoints éach of such-

assigns to be its attorney in the terms and for the purpesés in clause 4.4.

'FURTHER PROVISIONS

This ¢harpe.shall be in addition to, and independent of; every other Encumbrance or giaraniee

‘which the Rank mav at any time hold forany of the Secured Liabilities and no prior Encumbrance

held by the Baitk over the whole or any part of the Charged Investments shall mergein the security
created-by-this-eharge:

This. charge- shall remain. in' full force and effect as a continiing security for the Secured

Liabilities, notwithstanding any settlement of account or incérmiediate: payment ot other matter or

‘thing whatsoever unless And-until the Barik discharges this charge in wntmg

Any release dlscharge or -settlement” between the (‘ompany and the Bank shall be deemed'
conditional npan no payirent of sécurity received: by the Banik in respect of the Secured Liabilities’
_bemg avoided, reduced or ordered to be: refunded pursuant to’ any prows.lon of any Jaw reiatmg to
: msolvency, bankru_pt_cy, wmdmg—up, admm:stratlon ‘receivership - or - othérwise and;

nntwnhstandm'g__- any such rélease; discharge or settlement::

1631 the Bank ot its nominee shall beat liberty to retain this'charge and the security created
by this-chargz, including all certificates and documents relating to the whole or any part
‘of the Chargsd Investments; Tor such period ds the Bank $hall deem necessary to provide
‘the Bank with security against any such avoidance, reduction or arder for refund; and

16,32 the Bank shall be'entitled to recover the value oramount of such secunty or payment
‘frotn the Company subsequently. as if such release, discharge or seltleinent had not
oecurred.

A'certi? cate or detei‘miﬁaticn by the: Ban!«: 'a's 1o any amount f'eer 'the time‘ b?e'i'ng dueto it fmm the

The rights and powers of the Bank conferred by this charge are-cumulative, may be eéxercised as
often as the Bank considers appropriate and ‘are in addition fo its rights and powers under the
general law. _

Any waiver or variation of anty righit by the Bank {whether arising under this charge or under the
general law) shall only bereffective 1f i( 15 in writing and signed by the Bank and-applies only in
the circumstances for which it was given'and shall nof prevent the Bank from subsequently relying
on the relevant provision.

No'act or course of conduet or negnharmn by or on behalf of the Bank shall 1 i any way-preclude

the Bank from exércising- any nght or -power undér thlS charge or constitiite a-suspension or

vatiation of any such nght O POWET..

N6 delay ot fallure to exercise ary nght Or: pOWer: under this charge shall operate as a waiver:

exercise of that orany othca‘ siich ng:,ht._

14
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16.10

16.11

16.12

16.13

17.
171

172

17.3

18.

19..
191

19.2

The restriction on the right of consolidating mortgages contained in section 93 of the Law of

Property Act 1925 $hall not apply to this charge.

The invalidity, unenforceability or illegality of any provision (or part of a provision) of this charge
under the laws of any jurisdiction shall not affect the validity, -enforceability or legality of the
other provisions.

This charge may be executed and delivered in any number of counterparts, each of which is an.
original and which together have the same effect as if each party had signed the same document.

‘Save as expressly provided in clause 13.2,a third party (being any person other than the Company

and the Bank and its permitted successors and assigns) has no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce, or to enjoy the benefit of, any term of this charge-and no
consent and no consent of any third party is required for any variation or termination of this
charge. Notwithstanding any term of this charge, the consenit of any person who is not a party to
this charge is not required to rescind or vary this charge at any time.

NOTICES

r‘—'my notlce or other commumcatmn gl'»en under or in connection -with th1s charﬂe shaﬂ bein

dirmiailif overseas} ar b}» fax tfa the relemam partv at 1ts addre*ss ar fax numher set out beicm or

§uch othér address of fax number as: either party may specafy by natice in wntmg to the other

from time to tinie,

17.1.1  For the Company: Using the same details as for the Principal {as “Borroweér™), as noted”
in (or pursuant to) the Facility Agreement.

17.12  For the Bank: Using the same details as for the Bank (as “Lender™), as noted in {or

pursuant to} the Facility Agreement.

Any notice or other communication shall be deemed to have been duly given:

1721 if delivered personally, when lefl at the address referred to above;

1722 if sent by first class post; two days after posting it;

1723 if sent by air mail, six days after postinig it, in the abgence of evidence of earlier receipt;
g RACid . e

1728 if dent by fax, at the time of sending (with a valid cransmissian.reppmi.

Any notice given under this charge shall not be validly served if senit by esmail,
REGULATION

The Bank is authorised .by the Prudential Regulation Authority and regulated by the Financial

Conduct. Authority and Prudential Regulation Authority under registration number 183366.

GOVERNING LAW AND JURISDICTION
This charge and any dispute or claim arising out of or in connection with it or its-subject matter -

or formation (including nor-contractual dispiites or cldims) shall be governed by and construed
in accordance with the law of England and Wales.

The partiﬁs to this charge irrevgcabiy agree‘ that, subjecf as 'prov‘id’ed beio'w the courts'ef England

~connection with this charge Or its subject matter or formation (mcludmg non- contractual disputes

i
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or claims). Nothing in this clause shall limit the right of the Bank to take proceedings against the
Company in any other court of competent jurisdiction, nor shall the taking of proceedings i any
brie or mote jurisdictions preclude the raking of proceedings in any other jurisdictions, whether
“concurrently or not, 1o the extent permitted by the law of such other junsdiction.
19.3  The Cornparny irrevocably consents to any process ifi 4ny proceedings being served on it in
accordarice with the provisions of this charge relafing 10 service of botices. Nothing contained in
this charge shall affect the right to serve process in any other inanser permitted by law.

This document has been executed and is delivered and tikes effect on'the date stated at the beyinning of L.
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SCHEDULE 1

99 Ozdinary Shares of £0:01.in the capital of the Principal
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SCHEDULE?2
BEPRESENTATIONS AND WARRANTIES

Ownership of charged investments: upon the irevocable completion of the transfer (excluding
the writing up of the register of mermbers of the Principal) of the Charged Investments from the

‘Company to Ferry Farm Community Solar Limited as purchaser pursuant to theterms of the Shdre’

Transfer Agreement, the Company is the sole legal owner and registered holder of all the Charged
lnvestments free from any Encumbrance other than this charge.

Validity of issue: The Charged Investments have been duly authorised and validly issued and are-

and will be'free from any résinctions on transfer-or ﬁgh’ts of pre-emption.

A

bn:ach or Cﬂnst]hltf: fil dctault undcr am ugrcmnent mstmrnem or ﬂb!tganon W wh:c:h lhe

- C‘ﬂmpany iga pan}r or by which {1 boiitid;

_Enfurc.eab!r, seciity: This ¢harge comstilutes and will continue Lo, codstitute: e lepal valid

l:rmdmg atd: enforceable obhigitions of the C‘ﬂmpany and s and will continie to. be GiTactivi

SeCUHY 0% er all aridl. exery parr of the Charged [nvestmients iivaceotdance w iih; it (Gims

Aoidance of securitv: This charge i¢ not liable to be avoided or otfierwise sét asidé on' the

{iquidation or administration of the Company or otherwise.

Bxisience and authotisaiion: Tne Conipaty:

(a) is duly registered and validly existing under the law of its couniry of registration;

{b) ‘has the necessary capacity, power aad authotity to enter into and perform its obligations

_undér this charge;-and

(¢} has obtained all necessary authiorisations and consents, which will remain in-full force
and effect 5o long as this charge subsists; to'enable and entitle it to enter into this charge.
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SCHEDULE 3
COVENANTS

1. _Dlsposals The Company has not sold, transferred, granted options over, dlsposed of, asmgned
created an.Encumbrance over or encumbered in any manner and- dunng the continuance . of the
security created by this chargc W1ll not and will notagree or attempt to sell, transfer grant options
over, dispose of, assign, createan Encumbrance over of ericumber in any mianner all, 4Ny orany
pirt of the Charged Investments ot any of 1 its title, rights or interests in thein, other than pufsuant
to this'charge:

2. Additional registration obligations:

The Company grants and agrées to:
(a) procure 43 nécessary, all ‘consents, waivers, approvals and ‘permissions which: are
.necessary, under the artlc]es of assocratlon of any issuer (not being a public company)

or otherwise, for the transfer of the Charged [nvestments to the Bank or ifs nomineé or
to a.purchaser.upon énforcement of this- charge; and

(b) procure the amendmerit of the share transfer | provisions of the amcles of assgciation of
each issuer (not bemg a public company) il Such manner as the. Bank may requrre in
order to permit: sucha iransfer,

_other thian the Barik, to €njoy or exercise any rlght. relatmg. to any of the Charged Investments.

4. 'No alteration of rights and liabilities: The Company shall not, without the prior written’ corisent
of the Bank, ‘amend; or agree 1o’ the:amendment of, the memoranduri or articles of association of
any issuer (not bemg a public company) of a Charged Investment or the rights -or liabilities:
attachmg to any of the Charged. Investmems

5. Preservation: of charged iivestments: The Company shall ensure (insofar-as 1t 18 able by the
exercise ofall votmg rights, powets of control and other means available to it) that no- isster (niot
'bemg a public company) of a Charged Investment wills
(a) consolidate or subdivide any of itsstock or shares or reduce of reorganise its share
capitalin any way; or
(B). issue any new shares or stock; or

(c) refuse to.register any transfer of any of its shares whicli may be lodged for registration
by ot ofi behalf of the Bank or the Commpany in accordance with this charge.
6 Investrneit infortiation: The Company shall, promptly following receipt; send to the Bank copies-.
of all rotices, circulars; reports -dccounts and other documents, which are received by the:
Company, or.any nominee of it, in respect of any Charged Thvestménts.

7. No ‘adverse actions or variations: The Company shall not cause or permit to be done: anythmg'
which Would adversely affect: the security created by thls charge or which is a variation -or -
abrogation of the ri ghts attachlng to or conferred oni’ all or any part of the Charged Investments by
this charge, without the prior Writteii consent of the Bank:
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SCHEDULE 4

1. Power to-remedy: The Bank shall be entitled (but shall not be ‘bound) to remedy ‘a breach atany
time by the- Company of atiy of. lts obhgatlons contamed in this charge and ‘the Company
mevocably Authiorises the Bank and its agents to do all’ such things as are niecessary or de51rab]e
for that puirposge.

2. Exercise of nghts The nghts of the Bank under paragraph I of thlS Schedule 4 are without
'pre]udlce to any-other rights of" the Bank unider thié charge and the exercise of those tights shall
not make the Bank liable to accouiit 45 a mottgagee iti: possessmn

e _(‘nrrencv conversion: For the purpose of ot nendmg the dlscharge ofany of the Secured Liabilities
thie Bank may converl-any monies received, recovered or realised by the Bank'tinder thls charge

curréngies of denommauon into such other currencies-of denommanon as.the Bank-may Lhmk ot

Any such conversion shall be effected at the then preva:lmg Spot sellmg rate of exchange of the-

Royal Bank o[ Scotland ple: (0: such-other. clearmg bank as the Bank shall rcasonably nommate)

for such other currency against the existing currency Each referenice in ‘this clause o3 cutrency.

extends to funds of that cirréncy and, for the avoidance of doubt; fuiids of one curreiicy may be
converted itito different funds of the same currency:

(5 . New dtcounts: If the Bank receivés niotice of any subsequent Encumbrance or other
mterest affeetmg the. Charged Investments the Bank may open a niew agcount of
accounts for the Company, I the Rank daes nat: oivera new acaount it shall nevertheless
be treated as if it had done so at the tlme when it received notice and from that time
onwards all paymerits: made by or on behalf of the Company to the Bank shall be

_eredited or be treated as having beencredited to the new account and shiall not operate
-to reduce the Secured Liabilities
4. Bank's set-off rights: [ the Bank has more than one account for the Company-in its boolks, the’

Bank may at any tirbe afier:

{a) thé security constituted by this charge has become ¢nforcedble; or:

(b)y the Bank has received notice of 'an_y Enciitbraricé of 6ther 'i'ﬁ'teres"i'affecting all or any.
part of the Charged Investments,

transfer, without prior notice; ll or any pait of the balance standing to the credit of any decount.

to any other account which may be in debit, bui the Bank shall notify the Company of the transfer

once made..

5 Indulgence: The Bank may at its discretion grant time or othef. indulgence or make any other:
_arrangement variation or: release with any person or persons not belng a party to this charge:
(whether-or. not such person or persons are Jointly liable w1th the Company) 1 respect of any. of
‘the Secured Llabtlmes or.of any other Encumbrance for them without prejudlce eithier 16 thls'_
charge or to the 11ab111ty of the Company for the Secured. Liabilities.

T

~{ineluding- the proeeeds -of-any- prev;omonvers:on—under_tms clanse). from-theéir exlsnng
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SCHEDULES
ENFORCEMENT
1. Enforcement: This charge shall be immediately enforceable if'
{(a) the Company orits direc_to_rs request _t'he_ Bank to.appoint an administrator or receiver to

the Compary or any-of the 'G'har'_ge'd' Investments; or
(b) on the occurrence of an Enforcement Event
Section 103 of the LPA shall riot apply to this chargé and the statutory power of sale and other
powers given by section 101 of the LPA (as varied or extended by this charge) shall, as between

the Bank and a purchaser, arise on the execution of this charge and be exercisable at.any time
afler such execution.

2. Power of sale: Section 103 of the Law of Property Act 1925 shall not apply to this charge and the
‘statutory power of sale and other powers of sale given by section 101 of the Law of Property Act
1925 (as varied and extended by this charge) which as between the Bank and a purchaser from
the Bank; arise on and are exercisable at any tiie after the execution of this charge, shall niot be
exetcised until an event (as specified in the paragraph 1 of this Schedule 5) éntitling the Bank to
enferce its-secunty has deourred.

3. Protection of third parties: No purchaser, mortgagee or other person dealing with the Bank or 1ts
nominee shall be ¢oncerned to: '
(ay ¢riquire whether any of the Seciited Liabilities have become die or payablé or remain.
unpaid or not discharged, or whether the power the Bank is purporting to exercise has:
become exercisable; or

{b) see to-the-application of any money paid to the Bank or its nominee.

4. -Appropr-i'ation_: Neither the Bank nor aiiy nominee of the Bank shall-be bound {whether by virtue
‘of seetion 109(8) of the Law of Property Act1925, which is varied-accordingly, or otherwise) to-
pay or appropriate any teceipt of payment first iswards interest rathér thin principal or otherwise-
n any pani.i;u.lér order as bétweeti any of the Secured Liabilities. '

5. Suspense accotint: All monies received by the Bank under this charge may, at the discretion of
the Bank, be credited to any suspense or securities realised account and shall bear interest at such
'raté;-if-any, as may be agreed in writing between the Bank and the Company and may be held in-
such account for so long as the Bank thinks fit.

6. Statutory protections All the protection to purchasers contained in sections 104 and 107 of the
Law of Property Act 1925, section 42(3) of the Insolvency Act 1986 or in any-other appropriate
legislation shall apply to any person purchasing from the Bank or any nomiinee of the Bank as a-
resuilt of the Bank exercising or purporting to exercise'its power of sale under this charge.
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Signature page.to the share charge between Vine Energy C:.LC. (1) and the Bank (2)-

begiiining of it.

The Bank
Slg'ngd asa dﬁedbyﬂﬁd ) = Docudigned by:

for and on behalf of ) [
LEAPFROG BRIDGE FINANCE LIMITED. ) A S O ST
{in the process of changing its name to ' Benjamin Rick, Direciof

SBASCBRRIDCEFINANCELTR)

(w{)om}siﬁned by
—
Adam Kmght, Director
The Company N
‘Signed as'a deed by and ) - biseibigned by
~for and on hehalf of 3 (— -
VINE ENERGY C.L.C. YR ez S
) “Thomas Cosgrove, Director
) . DocuSigned bv
B OO L e e e ae :

William Busniyeat, Director



