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Registration of a Charge

Company name: UK PV LIMITED
Company number: 08986180
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Received for Electronic Filing: 18/10/2019

Details of Charge

Date of creation:  18/10/2019
Charge code: 0898 6180 0004
Persons entitled: LUCID TRUSTEE SERVICES LIMITED AS SECURITY TRUSTEE
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: WE CERTIFY THAT, SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006, THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE PART OF THE
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CHARGING INSTRUMENT SIGNED BY OR ON BEHALF OF THE
CHARGOR, AND A CORRECT COPY OF THE SIGNATURE PAGE TO
EACH OTHER PART OF SUCH CHARGING INSTRUMENT.

Certified by: DENTONS UK AND MIDDLE EAST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8986180

Charge code: 0898 6180 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th October 2019 and created by UK PV LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

18th October 2019 .

Given at Companies House, Cardiff on 21st October 2019

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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Composite Debenture

pated \b  October 20189

Bebtween

{1} Tha Companies Iisted in Schedule 1 (The Chargors) (the Chargors), and

{2y Lucid Trustee Services Limited, a company incorporated under the laws of England and
Wales with registered number 10882578 with its registered office al 60 Floor, No 1 Building,
1-5 London Wail Buildings, London Wall, United Kingdom EC2M 8PG as security trustes for
the Secured Partles {the Becurity Trustese).

Recltals

A The Subsaribers have agreed to subsaribe to Notes issued by the Gompany on the temms of
the Note Purchase Agresment,

B The Chargors have agreed fo provide Securily to the Security Truslee (as trustee for the

Secured Parties) 1o secure the payment and dischargs of the Secured Liabilitiss.

This dend witnesses

1

1.4

Definilions and interpretation
Definitlons

Words and expressions defined in the Note Purchase Agreement have the same meanings in
this Debeniure unless they are expressly defined in this Debenture and, in addition, in this
Debenture.

Act means the Law of Property Act 1825

AEE Renewables means AEE Renswables LK 37 Limited, a company incorporated under
the laws of England and Wales with registered number 08273172 with #s registered office at
141145 Curtain Road, Floor 3, London, England, EC2A 3BX.

AEE Renewables Investments means:
{&) any shares; and

{b) all aliotments, accretions, offars, optionsg, rights, bonuses, benefits and advantages,
whether by way of conversion, redemption, preference, option or otherwise which at
any time accrus to or are offered or anse in respect of them,

each held by PV Growth Limited in AEE Renewables.
Assigned Agreement means;

(a} each document to which that Chargor is a party and specified in Schedule 4
{Assigned Agresments); and
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(b) any other document to which the Chargor is a party that is designated as an Assigned
Agreement by the Security Trustee and the relevant Chargor,

in each case, as amanded, varied, novated, supplemented and replaced from fime to time.
Assigned Agreement Rights means, in respect of a Chargor:

(&) all ¢claims and all moneys which might &t any time be or become pald or payable to or
for the account of a Chargor under or in respect of any Assigned Agreement,
including all claims for damages and the proceeds of all claims, awards, decisions
and judgments at any time received or receivable by a Chargor and any return of any
sums which might at any time be or become paid or payable fo & Chargor;

(b} ali rights and remedies of a Chargor under or in respect of any Assigned Agreemant,
whether expressly provided in such Assigned Agreement or otherwise, including the
right to compel performance of any Assigned Agreement; and

{c) all guarantees, indemnities, mortgages, securities, assignments, charges and other
security of whatever nature now or in the future held by a Chargor in respect of any
Assigned Agreement, including all moneys which might at any time be or become
paid or payable to or for the account of a Chargor under them and all rights and
ramedies for enforcing the same or compelling performance of them.

Authorisation means an authorisation, consent, approval, resoiution, licence, exemption,
filing, notarisation or registration.

Controlled Accounts means:

(=) sach of the Transaction Accounts (cther than, for the purposes of this Deed only, the
Distribution Account); and

i) any other bank account heid by a Chargor from time 10 time other than the Taunton
Decommissioning Account.

Default Rate means the rale ;;sf interest spacified in, and calculated in accordance with,
clause 8.3 {Default interest) of the Note Purchase Agresment.

Darivative Contract means, in relation 1o a Chargor, any master agreament, schedule,
transaction, confirmation, novation or other instrument entered into by that Chargorand a
counterparty from time to lime in connection with protection against or hanefit from fluctuation
inn any rate or price.

Distribution Rights means all dividends, interest and other distributions paid or payable on
of in respect of the Invesiments, and any right o receive them.

Equipment means, in relafion 1o a Chargor, all its fixed and moveabls plant, machinery, tools,
vehicles, computars and office and other equipment and the benefit of ali related
Authorisations, agreements and warranties,

Insurances means, in respect of & Chargor:

(=) gach policy of insurance specified in Schedule 8 {Insurances) of the Mote Purchass
Agreement other than Liability Insurances; and

THO/ICLAJIOBGT04.00003/66886204.3 Page 2



=) any policy of insurance in which that Chargor may from time to ime have an interest,
in each case, as amended, varied, novatad, supplemented and replaced from time o time.
intelisctual Property means:

{a) any patents, trade marks, service marks, designs, business names, copyrights,
datahase rights, design rights, domain names, moral rights, inventions, confidential
information, knowhow and other intellectual property rights and interasts {which may
now of in the future subsist), whether registered or unregistered; and

(b) the benafit of all applications and rights to use such asssts of each Group Company
{which may now ¢r in the fulure subsist).

Investments means, in relation to a Chargor

{a) all Shares; ang
(b) save in respect of the AEE Reneswables Investments:

(i) all or any of its stocks, shares, bonds and securities of any kind {marketabie
or otherwise), negotiable inslruments and warrants and any other financial
instruments {(as defined in the Regulations); and

ii) all allotments, accretions, offers, options, rights, bonuses, benefits and
advaniages, whether by way of conversion, redemption, preferencs, option or
otherwise which at any time accrue {0 or are offered or arise in respect of
tham,

and Includes all dividends, interest and other distributions paid or payable on or in respect of
them.

Land has the same meaning as 1t has in section 205(1) of the Act,

Legally Morigaged Property means the Land subject fo the legal morigage and any fixed
charge pursuant to Clause 3.2 (Land).

Note Purchase Agreement means the note purchase agreement dated on or arcund the
date of this Debenture between, among others, the Chargors and the Security Trusies.

PEC Regime means the regime relating to "peopie with significant control”, as set outin
Part 21A of the Companies Act 2006 and The Register of People with Significant Control
Regulations 2016,

Receiver means a recelver appoinied pursuant to this Debenture or to any applicable law,
whether alone or jointly, and includes a receiver and/or manager and, if the Security Trusiee
is permitied by law to appoint an administrative receiver, includes an administrative receiver,

Regulations means the Financial Collateral Arrangements (No 2) Regulations 2003 (5.1
200373228} or eguivalent legislation In any applicable jurisdiction bringing into effect Diractive
2002147720 on financial collatersl arrangements, and Regulation means any of them.

Secured Liabilities means all liabilities af any time due, owing or incurred by any Cbligor to
any Securad Parly under the Finance Documents.
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1.2

121

1.2.2

1.2.3

1.3

1.3.1

132

Security Assets means, in relation to a Chargor, all of its assets which ars the subject of any
Security created or {0 be created by this Debenture.

Security Period means the period starting on the date of this Debenture and ending on the
date of expiry of the Note Period.

Shares means:

{a) the shares in each Project Company and the Langford HoldCo as specified in
Sehedule 2 (Shares); and

(b} any other shares in & Project Company or the Langford HoldCo owned legally or
beneficially by the Company and/or the Langford FHoldCo {as may be applicable) from
time o time,

in each case together with all allotments, aceretions, offers, options, rights, bonuses, benefils
and advantages, whether by way of conversion, redamption, preferance, option or octherwise
which at any time accrue to or are offered or arise in respect of them,

Construction

The principles of construction set out in clause 1.2 {Consfruction) of the Note Purchase
Agreement apply to this Debenture, insofar as they are relevant {o # and subject to any
necessary changes as they apply (o the Nole Purchase Agreement.

Unless a conlrary intention appears, any reference in this Debenture to:

(a) this Debenture, the Note Purchase Agreement, a Finance Document or an
Assigned Agreement s a reference to this Debenture, the Note Purchase
Agresement, 3 Finance Document or an Assigned Agreement as amended, varied,
novated, supplementad and replaced from time to time;

(k) the Chargor, the Security Trustee or any other Finance Party, Secured Party ora
Receiver or any other parson includes any one of more of its assigns, transferees
and successors in title (in the case of the Chargor, so far as any such is permitted);
and '

{c) the Security Trustee or any other Finance Party, Secured Party or a Receiver
{except for the references in Clause 17 (Power of afiorey)), ncludes its duly
appointed nominees, atlormnmays, corespondents, trustess, advisers, agents,
delegates and sub-delegates {o the exent permitted by the Finance Documents.

The labilities of the Chargors under this Debenture are joint and several.
Third party rights

Unless gxpressly provided {o the conirary in this Debenture, a person wha is not a parly to
this Debenture has no right under the Coniracts (Rights of Third Paries) Act 198% (the Third
Parties Act) to enforce or o enjoy the benefit of any term of this Debenture,

The parties to this Debenture may rascind, vary, walve, releass, assign, novate or otherwise
dizspose of all or any of their respective rights or obligations under this Debenture without the
consent of any person that is not a party {(without prejudice to the terms of the other Finance
Documenis) to this Debenture.
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1.3.3

1.4

1.8

3.1

3.2

5.3

Any Secured Parly or any parson desaribed in Clauses 12 (Proféction of purchasers) or
Clause 12 (Protection of the Secured Parfies) may, subject to this Clause 1.3 (Third pary
righis) and the Third Parties Act, rely on any Clause of this Debenture which expressly
corfars rights on it

Effect gs 3 deed

This Dabenture shall take effect as g deed even If it is signed under hand on beha!f of the
Security Trusies,

Law of Property (Miscellaneous Provisions) Act 1989

The terme of the other Finance Documents and of any side lefters between any parifes in
relation to any Finance Document are incorporated in this Debenture to the extent required to
ensure that any purporied disposition of an inferest in Land containad in this Debenture is &
valid disposition in accordance with section 2(1) of the Law of Property (Miscellansous
Provigions) Act 1888

Covenant {o pay

The Chargors covenant with the Security Trustes and the other Secured Parties that it will on
demand pay and discharge the Secured Liabillties when due.

Creation of Security
Bhares

Each Chargor mortgages or (if or to the extent that this Deed does not take effectas a
mortgage) charges by way of fixed charge:

{&) the Shares owned by that Chargor referred to opposite its name In Schedule 2
{Sharas), and

(b} the corresponding Distribufion Rights to such Shares.
Land
Each Chargor charges:

{a) by way of legal mortgage its interest in the Land referred to opposite its name in
Schaduls 2 (Land charged by way of lagal morfgage); and

(b) by way of fixed charge any right, title or infarest which it has now or may
subsequently acquire to or in any other Land,

investments

Excluding the Shares morigaged pursuant fo Clause 3.1 (Shares), each Chargor morlgages
or {if or to the extent that this Debenture does not take effect as a morigage) charges by way
of flxad charge all #s Investments, including those held for # by any nomines,
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3.4 Equipment

Each Chargor charges by way of fixed charge 2l its Equipment in 5o far as it s not charged
by way of legal morigages under Clause 3.2 (Land).

3.5 Controlled Accounts

Ekach Chargor chargss by way of fixed charge all amounts standing to the credit of each
Controlled Account held by it and all of its rights, title and interest in and relating to sach
Conrolled Account held by it

3.8 intellectual Property
Each Chargor charges by way of fixed charge all its inteliectual Propeardy.
37 Goodwill
Each Chargor charges by way of fixed charge its goodwill,
1.8 Lncalled capital
Each Charga.r charges by way of fixed charge s uncalled capital.
3.9 Authorisations

Each Chargor charges by way of fixed charge the benafit of ail Authorisations it hoids in
rislation to any Security Asset,

340 Derivative Contracts

kach Chargor charges by way of fixed charge i3 right to receive all monays pavable under
any Derivative Contract,

241 Assigned Agreements

Each Chargor assigns by way of security with full title guaranise all its rights and interests
under:

{a) ihe Assigned Agresments set out under its name in Schedule 4 (Assigned
Agreemenis); and

{b) the corresponding Assigned Agreement Righis.
342 Insurances

Each Chargor assigns by way of security with full title guarantee all #s rights and interests
under all Insurances.

313 Confractual rights

Each Chargor chargas by way of first fixed charge ali rights under all deeds and agreements
to which it is a party {other than the Finance Documents and in each case {o the extent
permitted under that deed or agreemeant) and which are not mortgaged, charged by way of

THC/CLAJOEET04.00003/668852584 .3 Page &



394

3141

3.14.2

315

4.1

4.2

8.4

fixed charge or assigned by way of sacurily under any of Clauses 3.2 {Land) to 3.12
{Insurances) {inclusive), other than any Derivative Contract.

Cither assels

Each Chargor charges by way of floating charge all iis present and future business,
undertaking and assets which are not effectively morigaged, charged by way of fixed charge
or assigned by way of sacurity under this Clause 3 other than as expressly carved out under
this deed.

Paragraph 14 of Schedule B1 to the Insolvency Act 1888 shall apply to any floating charge
creatad by this Debenturs.

Trust

it or fo the exdent that the assighment by way of securily or charging of any Security Asset is
ineffective because of & prohibition on that assignment or charging, the relevant Chargor
holds i on trust for the Securily Trusiese,

Nature of Security crested
General
The Becurity created under this Debenture is creatad:

{&) as a continuing sacurity to secure the payment and discharge of the Secured
Liabilitias;

(b} (except in the case of assels which are the subject of a legal morigage under this
Debenture) over all present and future assets of the kind describad which are cwned
by the relevant Chargor and, {o the extent that it does not own those assats, shall
exdend to any right or interest which it may have in them;

()] in favour of the Security Trustse as trustee for the Secured Parties; and
{d) with full title guaraniee,
Security over Derivative Conlracls

The Security created under this Debenture over any Derivalive Contract shall apply net of sef-
off or combination of accounts owed under, and In accordance with the terms of, that
Derivative Contract,

Converszion of floating charge

Conversion on notice

Subject to Clauss 5.2 (Limialion), the Securily Trustee may by notice to & Chargor at any
time during the Security Period convert the floating chargs creatad by that Chargor under this

Debenture into a fixed charge in respect of any Security Asset spacified in that notice if:

{2 an Event of Default has ocourred and is continuing,; or

THO/CLANOEETI4.00003/48886284.3 FPage 7



52

8.3

8.1

6.2

§.2.1

622

{b) the Securily Trustee considers, acting reasonably, that Security Asset to be in danger
of being seized, attached, charged, taken possession of or sold under any form of
distress, sequestration, execution or otherwise to be in jeopardy.

Limitation

Clause 5.1 (Conversion on nolice) shall nof apply by reason only of a moratorium being
obtainad, or anything being done with a view to 2 moratorium being obtained, under
section 1A of the Insolvency Act 1988,

Automatic conversion

Any floating charges created by a Chargor under this Debenture will convert automatically
into fixed charges:

(@) if the Securily Trustee receives notice of an intention to appoint an administrator of
that Chargor;
(b if any steps ars taken, {including the presentation of a petition, the passing of &

resciution or the making of an application) to appoint a liguidator, provisional
liquidator, administrator or Receiver in respect of that Chargor over all or any part of
its agsets, or if such person is appointed;

(c) if that Chargor creates or allempis o create Security over all or any of the Security
Assats, other than Permitied Security;

{d) or the crystaliisation of any other floating charge ovar the Security Assets;

() if any person seizes, altaches, charges, takes possession of or selis any Security
Asset under any form of distress, sequestration, execution or other process, or
atternpts to do so; and

] in any cther circumstances prescribed by law.

Positive covenants

General

In addition to the covenants made by each Chargor pursuant to the Note Purchase
Agreement, each Chargor gives the covenants set out below. The covenants in this Clause 8
remain in force from the date of this Debenture until the expiry of the Security Period,

Land

Each Chargor must, within fourteen (14) days after receipt by it of any material application,
requiremeant, order or notice served or given by any public or tocal or any other authority with
respect 1o its Land {or any part of it);

(&) deliver a copy (0 the Security Trustes, and

{b) if requested by the Security Trustes, inform the Security Trustee of the steps taken or
proposed to be {aken io comply with the relevant requirements,

A Chargor shall promptly notify the Security Trustes in writing if that Chargor

THO/ICLANDEETO4.000D03/66886204.3 Fage &



(a) intends to acquire any estate or inferest in Land; or
(b} acquires any estate or interest in Land,

in each case giving such details as the Security Trustee may reasconably require to enable the
Security Trustee or its lawyers {al the aexpense of the relevant Chargor) o

(i) carry out invastigations of {ille io the Land;

(i) make such enguiries in relation to any part of the Land as 2 prudent
mortaages might carry out;, and

(i) if required by the Security Trustee, provide it with a report on title of that
Chargor to the Land concerning those items which may properly be sought o

he coversd by a prudent mortgages in & lawyer's report of that naturs.

§.2.3 ifthe Chargor acquires any freehold or leasehold property after the dats of this Debenture it

shall:

(a) promptly on raqueast by the Security Trustee and at the cost of that Chargor, execute
and deliver to the Security Trustes a legal morigags in favour of the Security Trustes
or its nominee of that property in any form which the Security Trustes or its nominee
rmay require (acting reasonably) and submit relevant applications, do relevant
searchas and issue such notices as is necessary 1o perfect the Becurity Trustee's
interest under the legal morigage; and

(b} if applicable, ensure that the provisions of Clause 18.2 (Application o {and Regisiran)
are complied with in relation to that legal morigage.

6.3 Shares

Each relevant Chargor covenants with the Secured Parties thatl the Shares charged by it
pursuant to this Deed will at all times represesnt the relevant percentage of the issued share
capital of the relevant Project Company or the Langford HoldCo (as may be applicabls) as
referred to opposite its name in Schedule 2 (Shares) other than as may be permitted pursuant
o the Note Purchase Agraement.

6.4 Preservation of the Security Assets
641 Each Chargor shall:

(@) promptly pay all calls, instalments and other payments which may be mads or
become due in respedct of any Investments, including but not imited to the Shares it
owns, (or, in respect of Investments, including but not limited to the Shares it owns, of
which the Becurity Trustes or its nominee is the legal cwner, promptly pay to the
Security Trustee or its nominee on demand such amounts as the Security Trustes or
fis nominee may require to make those payments, together with interast at the Default
Rate from the date of payment by the Security Trustee or its nomines to the date of
payment by a Chargor under this Clause, both before and after judgment);

{b) comply with any notice served on it, under the Companies Act 2006 or pursuant {o its
articles of association or any other constitutional document, in respect of arin
cannection with the Investments and will promplly provide o the Security Trustes 3
copy of that notice;
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(d)

9

promptly, on the request of the Security Trusies (aciing reasonably) provide to the
Security Trustes a copy of all other notices, reports, accounts and circulars in respeact
of or in connection with any of the Investments;

promptly notify the Security Trustee if any Investments owned by the Chargor are in,
or are converted info, uncertificated form without prejudice fo the covenant in
Clause B 1(a)(il) (Dividends and voling rights) and:

(D act on any instructions given by the Security Trustee and give such directions
as the Security Trustee may require in order {o protect and preserve the
Security Trusiee's security in respeact of those Investments; and

{ii) fransfer those investments {o an escrow account in respect of which it has
named as escrow agent the Security Trustes or any nominse or agent of the
Security Trustee notified to the Chargor or any other person approved in
writing by the Security Trustee;

not permit, by the exercise of any voling right or otherwise, or agree (o, any variation
of the rights attaching o or conferrad by all or any of the Investments save as
permitted by the Finance Documeants; and

promptly notify the Security Trustee of its acquisition after the date of this Debenture
of any Investmants, giving such details of them as the Security Trusies may
reasonably require.

842 Each Chargor shall

(@)

(b)

{)

(8}

keep aill Land, all Equipment and all other tangible assets which form part of the
Security Assets in good working order and condition {ordinary wear and tear
expected) and in accordance with the reguirements of the Note Purchase Agreement
and permit the Security Trustee free access at all reasonable times and on
reasonable notice to view thelr state and condition;

preserve, maintain and renew as and when nacassary all Intellectual Property which
farms part of the Securily Assels,

absarve and perform all covenants, undertakings, laws and regulations from time to
time affecting any Security Asset or its use or enjoyment;

pay all Tax, rents, rates, dutics, fees, charges, assessments, impesitions, calls,
instalments and outgoings which are properly payable at any time during the Security
Period in respect of any Security Asset or by the owner or occupler of it (and i it fails
to pay that amount when due, the Security Trusiee may pay it);

notify the Security Trustee of any action commenced by a third party to seize, atiach,
charge, iake possession of or sell any Security Asset which (to the best of its
knowledge and belief) has been starled or threatened; and

at its own cost, defend any proceadings (including proceedings o seize, attach,
charge, take possession of or sell) brought by a third party relating 1o any Security
Assel
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8.5

£8.51

852

6.6

Notice of Assignment

Afier execuling this Dabeaniure, each Chargor shall, in respect of the Controlisd Accounts held
by it:

{(a) promptly give nelice to the Account Bank substantially in the form sl out in Part 1 of
Schedule b (Forms of felter fo and from Account Bank) or in any other form agreed by
the Security Trustes; and

{(b) use resasonable endeavours to procure that the Account Bark promplly acknowledges
that notice substantially 1o the form set out In Part 2 of Schedule 5 (Forms of letfer fo
and from Account Baak), or in any other form agreed by the Security Trustes,

excapt where any such notice and acknowledgement relating (o a Controlled Account has
been incorporated into an Account Bank Agresment entered inte with the Account Bank at
which such Controlled Account is held.

After executing this Debenture (and following the execution of any Assigned Agreement or the
taking out of any Insurance after the date of this Debenturs), each Chargor shall:

() prompily give notice {0 the other paries to the Assigned Agreements substantially in
the form set out in Schedule 7 (Form of Nolice for Assigned Agreements) and, except
io the extent the same are included in any insurance endorsement, the insurers in
respect of the insurances substantially in the form set out in schedule 8 (nsurances)
t» the Note Purchase Agreement or in any other form agreed by the Security Trustes;
and

(b} use reascnable endeavours to procure that each party served with a notice under
Clause 6.5.2(s) promptly acknowledges that notice in substantially the form set out in
Schadule 7 (Form of Nofice for Assigned Agreements) in respect of the other parties
to the Assigned Agreemaent and in substantizlly the form set outin Schadule 8
{Insurance) in respect of the Insurances to the Note Purchase Agreement or in any
other form agread by the Sscurity Trustes,

except whare any such nofice and acknowledgement relating to an Assigned Agresement has

bean incorporated into & Direct Agreement, the Subordination Deed, any endorsament of any
insurance contract or any other document acceptable to the Security Trustee and enterad into
in connection with such Assigned Agresment.

PS¢ Regims
Each Chargor agrees:

{a) to comply in full with any cbligations it has o provide information to a Project
Company it holds Shares in under the PSC Regime; and

) to inform the Securlly Trustes immediately if ¥ recelves sither a "waming notice" or a
“restrictions notice” (each as defined in Schedule 18 to the Companies Act 2006 in
relation to any of the Securily Azsets.
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8.7

6.8

6.8.1

8.8.2

7.4

7.2

T2

722

Fayments without deduction

Each Chargor covenanis with the Sacured Parties that all payments 1o be made by it under
this Debenture shall be calculated and be made without (and free and clear of any deduction
for} set-off ar counterclaim,

Centre of main inferesis and establishments

Each Chargor shall maintain iis centre of main inferests in England and Wales for the
plirposas of the Insolvency Regulation.

Each Chargor shall not open or mainiain any eslablishment (as defined In Article 2{10) of the
Insolvency Regulation) in any jurisdiction cther than England and Wales, or take any action ar
permit any action to be taken which may result in a courl of any other jurisdiction finding that it
has an establishmeant in that other jurisdiction.

Megative covenanis

The covenants in this Clause 7 remain in force from the date of this Debenture until the expiry
of the Security Period.

Lisposals

Excapt:

ia) for a digposal of any shares held by PV Growth Limited in AEE Renewabls;
(b) as permitted by clguse 24.7 {{iisposals) of the Nole Purchase Agresment; or
(c) with the written consent of the Secunity Trustee,

no Chargor shal! eall, lease, transfer discount, factor, assign or otherwise dispose of, by a
single transaction or a series of transactions, whether related or notf, and whether voluntary or
involuntary, all or any pan of any Security Assel

Nagative pledgs

Except as permitted by the Note Purchase Agresment or with the written consent of the
Secwrity Trustee, no Chargor shall create or permit to subsist any Security over any Security
Asset,

Except as permitled by the Note Purchase Agreement, no Chargor shall:

(&) sell, transfer or otherwise dispose of any of #s assets on terms whereby they are or
may be leased to or re-acquired by an Obligor,

(b) sell, iransfer or otherwise dispose of any of its receivables on recourse terms;

{c) enter into any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts; or

(d) enter info any other preferential arrangement having a similar effect,
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in circumstances where the arrangement or transaction is entered inte primarily as a methed
of raising Financial Indebtedness or of financing the scauisition of an assetl,

7.3 Further Preservation of the Security Assaels

Except as permitted by the Finance Documents, no Chargor shall without the written consent
of the Security Trustes:

{a} enter into any onerous obligation or restriction affecting, or take any action which may
prejudice the value of, any Security Asset;

(b) in refation to any Land forming part of the Security Assels:

(i)

(i

{vii}

part with possession of it, confer on any other person any right or licence 1o
ceoupy it or grant any licence to assign, sub-let or create any Security over it;

exercise any of the powers confarred by sections 89 and 100 of the Act of
leasing, lelting, entering into agreemsnts for leases or lettings or accepting or
agresing to accept surrenders of leases;

vary, assign or otherwise dispose of or allow to be forfeited any leasehold
interest

agree any rent review,

make any structural or material alieration, or do or allow anything io be done
which falls within the definition of development in saction 55 of the Town and
Country Planning Act 1980;

aflow any person cther than itself to be registered under the Land
Registration Act 2002 as propristor, or create or permit to arise any inferast
which ovarrides under the Land Registration Act 2002 {(and the Chargors
shall reimburse the Security Trustes for its reagonable costs of lodging:

(A) a caution against first registration of the title to that Land; or

{8) if that Land Is unregistered, a land charge); ar

make an application, consent to or acquiesce in the application by any third
party, to the Land Registry to enter any malter on the register of title;

(c) in relation to the Shares owned by it

parmit any person ather than the relevant Chargor, the Security Trustes or its
nominee or any purchaser to be registerad as holder of any of the Shares
referred to opposite 28 name In Schadule 2 (Shares) as charged pursuant to
this Desd:

parmit a variation of any rights attaching to any of those Shares; or
take any action or permit any action to be taken which might result in the

issue of further Shares in the relevant Project Company or the Langford
HoldCo (as may be applicable);
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BA1

8.2

{d} in refation to any uncalled capital of any Chargor, call it up or receive it in advance of
calls unless the Security Trustee otherwise directs, nor apply i, when paid, otherwise
than in payment of the Secured Liabilities or as the Sscurity Trustes otherwise
directs; or

(e} take any Securily in connection with its liabilities under this Debenture from any
guarantor of, or provider of Security for, any of the Secured Liabilities,

Dividends and voting righis

Before demand by the Security Trustee

At any time before the occurrence of an Event of Default which is continuing, a Chargor may
receive and retain all dividends, distributions and other monies paid on or derived from the

Investments, and exercise any of s valing and other rights and powers attached to the
Investments but shall not do so in a manner which may’

{&) have the effect of:

0] changing the terms of issue of any of the lavestments {or any class of them)
or any Disiribution Righis relating to them; or

(i) converting any Inwvastments (or any class of them) into uncertificated form;
{b) impair the value of any of the Invesiments;
¢l prejudice the security created by this Debenture; or
(s)] otherwise prejudice the interests of the Secured Parties under the Finance
Documents,

excent as parmitted by the Finance Documents.
After demand by the Security Trusies
On and following an Event of Default which is continuing, each Chargor shall:

{a) promptly pay all dividends, distributions and other monies paid on or darived from the
Investmenis and any Distribution Rights; and

{b) exercise all voting and other rights and powers attached to the Investments, including
but not limited o the Shares it owns,

in any manner which the Sscurity Trustes may direct,
Rights and powers of the Security Trustes
During the Security Period the Security Trustee may, without notice to the Chargors:

(&) appoint nominess, attornays, correspondsnts, trustees, advisers and agenis to
parform any of its functions under this Deed:

(b) delegate to any person, with powsr to sub-delegate, any of its rights, powers and
discretions under this Desd;
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10.1

0.2

103

(c) at any time on and foilowing an Event of Default which is continuing, complste and
date any of the transfers and other documents referred {0 in paragraphs (b or (¢} of
Clause 16.4 (Deposi of documenisy and transfer all or any of the Shares to itself and

() pay calls, instalmenis and other paymenis which may be made or become due in
raspact of the Shares f the Chargor fails to do so.

Enforcement

When Security becomes enforceable

The Security created by a Chargor under this Debenturs shall become enforosable;
(a) -on the occurrence of an Event of Default which is continuing: or

(b if a Chargor so requests.

Powers on enforcement

At any time after the Security created by a Chargor under this Debenture has become
enforceable the Security Trusiee may (without prejudice fo any other of its rights and
remedies and without notice to any Charger) do all or any of the following:

(a) sell or otherwise dispose of the Security Assets, and otherwise exercise all the other
powers and rights conferred on morlgagees by the Act, as varied and extended by
this Debenture, without the restrictions contained in sections 103 or 108(1) of the Act:

{b) axarcise the power of leasing, letling, entering into agreements for leases or lettings
or aceepting or agreeing to accept surrenders of leases in relation o any Security
Asset, withou! the restrictions imposed by sections 99 and 100 of the Act:

(c) to the extent that any Security Asset constifutes Financial Collateral, as defined in the
Regulations, approprigte it and transfer the title In and o it to the Security Trustes
insofar as not already transfarred, subject to paragraphs (1) and {2} of Ragulation 18;

{eh apply any moneys which it may receive in respect of the Distibution Rights as though
they were proceeds of sale;

)] subject to Clause 11.1.1 (Method of appointment and removal), appoint one or more
persons to be a Recsiver or Recsivers of all or any of the Security Assets,

{f} appoint an administrator of any Chargor; and

(g} issUe wiitlen notices {0 the Account Bank and the counterpartiss to the Assigned
Agresments or the Insurances (as applicable) staling that the Account Bank and
those counterparties should deal with the Security Trustee rather than the relevant
Chargor in relation to the Controlled Acgounts, that Assigned Agreemaent or Insurance
{as apphcable).

Disposal of the Security Assels

In exercising the powers referred to in paragraph (a) of Clause 10.2 (Powers on
enforcement}, the Security Trustes or any Receiver may sell or dispose of all or any of the
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10.4

10.4.1

10.4.2

1043

1

1.4

1111

11.1.2

11.2

11.3

Securily Assets at the times, in the manner and order, on the terms and conditions and for the
consideration determined by it

Anplication of moneys

The Secunty Trustee shall epply any moneys received of recovered by it pursuant to this
Debenture in accordance with the Note Purchase Agresment.

Any Recelver shall apply any moneys recelved or recovered by it pursuant {o this Debenture:

{a} first, In or towards the pro rata payment of or provision for any sums owing to the
Security Trustes, any Recejver or any Delegate; and

{b) sacondly, to the Security Trustee for application in accordance with Clause 1041,
and section 10%8) of the Act shall not apply.

Clauses 10.4.1 and 10.4.2 will override any sppropriation made by a Chargor.
Appointment and powers of Recelvers

Method of appoiniment and removal

The Securlty Trustee may not appoint 2 Receiver by reason only of a moratorium being
obtained, or anvthing being done with a view to a moratorium being obtained, under section
1A of the insolvency Act 1888,

tvery appointment or removal of a Receiver, of any delegate or of any other person by the
Security Trustee pursuant to this Debenture may be made in writing under the hand of

any officer or manager of the Security Trustee (subject to any requirement for a court order in
the removal of an administrative receiver).

Powers of Heceiver

Every Recsiver shall have all the powers:

(&) of the SBecurity Trustes under this Debenture;
{b) conferred by the Act on morlgagees in possession and on recelvers appointad under
the Act;

{c) which are specified in Schedule 1 of the Insclvency Act 1988 in relation to, and o the
extent applicable to, the Security Assetls or any of them (whether or not the Receiver
s an adminisirative receiver within the meaning of that Act) together with the
additional powers sei out in Schedyle 8 {Addifional powsrs of LPA Receiver);, and

() in relation-fo any Security Asset, which it would have If it were its only absolute
CWNET.

Soint or several

If two or more persons are appointed as Receivers of the same assets, they may act jointly
and/or severally so that {unless any instrument appointing therm specifies fo the contrary)
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114

1.5

12

13

18.1

each of them may exercise individually all the powers and discretions conferred on Receivers
by this Debeniure.

Recelver as agent

Every Receiver shall be the agent of the relevant Chargor which shall be solely responsible
for his acts and defaulls and for the payment of his remuneration. The Security Trustee shall
nat be respensible for any misconduct or negligence on the part of any Recalver.

Receiver's remuneralion

Every Receiver shall be entitled o remuneration for it services at a rale to be fixed by
agresment between i and the Security Trustee, and the maximum rate spacifisd in
section 109(8) of the Act shall not apply.

Protection of purchasers

No purchaser or other parson dealing with the Security Trustee or any Receiver shall be
bound or concerned:

{a) to see or enquire whether the right of the Security Trusiee or any Recelver to
exercise any of the powers conferred by this Debenture has arisen or not;

() with the propriely of the exercise or purported exercise of those powers; or

{c) with-the applicalion of any moneys paid 1o the Security Trustes, {o any Recelver or fo
any oiher person.

Frotection of the Secured Parties
Exclusion of llability

None of the Security Trustes, the other Secured Parties or any of their respective officers or
employees shall have any responsibility or lability:

{@) for any action taken, or any fallure to take any action, In relation 1o all or any of the
Security Assets;

(b) to account as mortgagee in possession or for any ioss upon realisation of any
Sacurity Asset;
{c) for any loss resulting from any fluctuation in exchange rates in connection with any

purchase of currencies under Clause 18 (Cumancy);

{d) for the loss or destruction of, or damage to, any of the Security Assels, or to any

documents of or evidencing title to them, which are in the possession or held to the
order of any such person (and which will be held by such persons at the expense and
risk of the Chargors); or

(&) for any other default or omission in relation to all or any of the Security Assets for
which a morigagee in possession might be liable,

exocept in the case of gross negligence or wilful misconduct on the part of that person.
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13.2

13.2.1

1322

133

4

14.1

4.2

General indemnity

Each Chargor shall indemnify the Security Trusies, the other Secured Parties and their
respective officers and emplovees ageinst all actions, procaedings, demands, claims, fees,
costs, expenses, and other liabilities incurred by them in respect of all or any of the following:

(&) any act or omission by any of them in relation to all or any of the Security Assets;

{b) any payment refating to or in respect of all or any of the Security Assats which
hecomes payable at any time by any of them;

{c) any stamp, registration or similar Tax or duty which becomes payable in connection
with the antry into, or the performance or enforcement of, this Debenture;

(d) carrying out or purporiing to carry out any of the rights, powers and discrations
conferrad on them by or permitted under this Debenture, and

(e) any breach by that Chargor of any of ts covenants or other obligations o the Security
Trustee or any other Secured Party,

except in the case of gross negligence or witful misconduct on the part of that person,

Each Chargor shali pay interest at the Default Rate on the sums payable under this Clause
from the date on which the lability was incured to the date of actual payment (both before
and after judgment).

indemnity out of the Security Assets

The Security Trustes, the other Secured Parties and their respective officers and employess
shall be entitied o be indemnified oul of the Security Assets in respect of the actions,
proceedings; demands, claims, costs, expanses and llabilties referred fo in Clause 13.2
{Genaral indamnity).

Preservation of Security

Reinstatement

If any payment by & Chargor or discharge given by the Sacurity Trustse (whether in respect of
the obligations of any Obligor or any Security for those obligations or ctherwise) is avoided or
raduced 23 a result of insolvency, liquidation, administration or any similar event;

(a) the liabilities of the Chargors and the Security created by this Debenture shail
continue as if the payment, discharge, avoidance or reduction had not occurred; and

{&) the Secured Parties shall be entitlied to recover the value or amount of that Security
or paymeant from the Chargors, as if the payment, discharge, avoidance or reduction
had not ccourmed,

Waiver of defences

Meither the Security created by this Debenture nor the obligations of any Chargor under this
Debenture will be affected by an act, omission, matier or thing which, but for this Clause,
would reduce, release or prejudice that Security or any of those obligations {(whether or not
knowrn to that Chargor, the Securily Trustes or any other Secured Party) including:
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b}

(©

(d)

(e}

(f)

(9)

any time, waiver or consent granied fo, or composition with, any Obligor or other
DErson,;

the release of any Obligor or any other person under the terms of any composition or
arrangement with any person except by an express discharge in writing of this
Debenture;

the taking, variation, compromise, exchangs, renewal, enforcement or release
{except by an express discharge in writing of this Debenture) of, or refusal or naglect
o perfect, take up or enforce, any rights against, or Security over, asseis of any
Chbligor or other person or any non-presentation or non-cbservance of any formality
or other requirement in respect of any instrument or any failure to raalise ths full value
of any Security;

any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of an Obligor or any other person;

any amendment (however fundamental), replacement, variation, novation,
assignment or the avoidance or tarmination of a Finance Document or any other
documant or Security,

any unenforceability, ilegality or invalidity of any obligation of, or any Securily created
by, any person under any Finance Document or any other document; or

any insolvency, lguidation, administration or similar procedure.

4.3 Chargor intent

Without prejudice to the generalily of Clause 14.2 (Waiver of defences), each Chargor
exprassly confirms that It inlends that the Security created by this Debenture shall extend
from time o time to any (however fundamental variation, Increase, extension or addition of or
o any of the Finance Documents and/or any facility or amount made avallable under any of
the Finance Docurnants for the purposes of or in conneclion with any of the following:

(@)
(b)
(c)

issuance and subscription of the Noles;
acquisitions of any naturs;

increasing working capital;

enabling investor distributions to be made,;
carrving out restructurings,;

refinancing existing facilities;

rafinancing any other indaebtednass;

making facillties available to new borrowers;

any other variation or extension of the purposes for which any such facility or amount
might be made available from time to time; and

any fees, cosls and/or expenses associated with any of the foregoing.
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14.4

14.5

14.6

4.7

4.8

immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustes
or agent on its behall) to proceed against or enforee any other rights or Ssourity or olaim
payment from any person before claiming from the Chargors under this Debenture, This
waiver applies irrespective of any faw or any provision of a Finance Document to the contrary,

Appropriations
During the Security Period any Secured Party may,

(&) refrain from applying or enforcing any maneys, Secwrity or rights held or received by it
{or any trustee or agent on its behaif) in respect of the Secured Liabilities, or, subject
to Clause 10.4 {(Application of moneys), apply and enforce the same in such manner
and order as it sees it (whather against the Secured Liabilities or otherwise) and the
Chargor shall not be entitied to the benefil of the same; and

(b} held in an interest-bearing suspense account any moneys received from any Chargor
or on account of the Secured Liabilities.

Deferral of the Chargor's rights

Diuring the Security Period, and unless the Securily Trustee otherwise directs, no Chargor
shall exercise any rights which it may have by reason of performance by it of its obligations
under this Debenture or the enforcement of the Security created by this Debenture;

{a} o recelva or claim paymant from, or he indemnified by an Obligor;

(b) to claim any coniribution from any guarantor of, or provider of Segurity in respect of,
any Obligor's obligations under the Finance Documents;

(€} o take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under any Finance Document or of any
guarantee or Security taken pursuant fo, or in connection with, the Finance
Documents by any Sacurad Parly,

(d) o exercise any right of set-off against any Obligor; and/or
{&) to claim or prove as a creditor of any Obligor in competition with any Secured Party,
Additional Security

This Debenture is in addition to, is not in any way prejudiced by and shall not merge with any
confractual right or remedy or other Security now or in the future held by or available to any
Securad Parly.

New accounts

If any Securad Parly recalves notice {actusl or otherwise) of any subsequent Sscurlty over or
affecting all or any of the Securlly Assets it may open a new account or aceounts in the name
of each Chargor and, ¥ It doas not do so, it shall nevertheless be treated as if t had done so
at the time when i received or was deemed to have received natice of that subsequent
Security, and as from that time all payments made by or on behalf of the relevant Chargor to
that Secured Party:
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15

16

18.1

6.2

16.3

%,
{a) shall be credited or be treated as having been credited {o the new account of that
Chargor, and

{s) shall not oparste {o reduce the Secured Liabilities at the time when the Sscured Party
recalved of was deemed 1o have recelved such notica.

Tacking

For the purposes of saction 84(1) of the Act and section 49(3} of the Land Registration Act
2002 the Security Trustes confirms on behalf of the Helders that the Holders shall make
further Subscription Proceeds to the Company on the terms and subject to the conditions of
the Finance Documents.

Further assurance

Registration at Companies House

Fach Chargor consents {0 the registration of this Debenture at Companies House pursuant
to Part 25 of the Companies Act 2006

Application to Land Registrar

Each Chargor consenis to the registration against the regisiered titles specified opposite its
nams in Schedule 3 {Land charged by way of legal morigags) of,

{a) a restriction in the following terms:

"Wo dispasition of the registered esiale by the propriefor of the regisiered estale or by
the proprefor of any registered chargs, not being a charge registered before the entry
of this restrichon iz o be registered without a wriften conserd signed by the proprigfor

for the time being of the charge dated [date of Debenture] in favour -
of Llovds Bank ple referred to in the charges register or their conveyancer, (Fam P)%

and

() a notice that the Landers are under an obligation o make further advances on the
terms and subject to the conditions of the Finance Documents,

Further action

Each Chargor shall, at fte own expense, prompily take any action and sign or execuls any
further documents which the Security Trustee may:

(a) reasonably require in order (o give effect to the requirements of this Debenture; or
(k) raquire to

(i) protect, preserve and perfect the Security intended (o be created by or
pursuant o this Debeniure;

(ii) protect and preserve the ranking of the Security intended to be created by or
pursuant to this Debenture with any other Security overany assets of any
Chargor; or
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16.4

16.5

17

(iif) facilitate the realisation of all or any of the Sacurity Assels or the sxercise of
any rights, powers and discretions conferred on the Security Trusles, any
Recelver or any administrator in connection with all or any of the Securily
Assets,

and any such document may disapply section 93 of the Act,
Deposit of documents

Each Chargor covenants ihat, on the date of this Debenture and st all times during the
Security Period promptly upon receipt (and in any event as soon as the Security Trusies so
requests}, it shall deposit with the Sscurity Trustes, in respect of or in connection with the
Security Assals:

(&) all deeds, stocks, share certificates, cerfificates and other documents of or evidencing
title:
{b) signed undaded transfers of the Investments charged under Clause 3.3 {Invastmeanis),

completed in blank and i the Security Trustee so requires, pre-stamped; and

(e any other documents which the Security Trustes may from time fo time reguire for
perfacting its titls, or the title of any purchaser,

all of which shall be held by the Securily Trustee at the risk of the Chargors,
Law of Property {(Miscellaneous Proviglons) Act 1594

The covenant set oul in seclion 2(1}{(b) of the Law of Property (Miscellaneous Provisions) Act
1994 shall exdend to the provisions set out in this Clause 16,

Power of atiocrney
Each Chargor irrevocably and by way of security appoints each of,
) the Sacurity Trustae;

(b) any delegate or sub-delegate of, or other person nominated in writing by, an officer of
the Security Trustes; and

(<} any Recelver,

jointly and severally as thal Chargor's attornay, In that Chargor's name, on is behalf and in
such manner as the attornay may in its or his absolute discretion think fit following the
ceourrence of an Event of Default or following the failure by the relevant Chargor to comply
with & requast from the Security Trustes, to take any action and sign or exgcute any further
documents which that Chargor is required to take, sign or execute in accordance with this
Debenture. tach Chargor agrees, promptly on the reguest of the Security Trustee or any
Receiver, to ratify and confirm all such actions tsken and documents signad or executed.
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8.1

18.2

19

20

20.1

20.2

20.3

Currency

The Spot Rale

in this Clause 18, the Spot Rate means, in relation to the Security Trustee or any other
Finance Parly, the spot rate of exchange of that Finance Parly for the purchase of any
currency with any other currency in the London foreign exchange market.

Conversion of moneys recelved

The Security Trustes or any other Finance Party may convert any moneys received,
recoverad or realised in any currency under this Debenture {including the proceeds of any
previous conversion under this Clause 18) from their exisling currency into any other
currency, by purchasing that other currency at the Soot Rate.

Discharge of Socurity

Lpon the irrevocable and unconditional payment and discharge in full of the Secured

| iakilities, uniess any third party has any subrogation or other rights in respect of the Security
created by this Debenture al that time, the Security Trustes shall, or shall procure that its
appointeas will, at the request and cost of the Chargors:

(a) release the Security Assets from this Debenture; and

(b} re-assign to the relevant Chargor thoss Security Assets that have been assigned o
the Security Trustee under Clause 3 (Crealfion of Securnity),

Seaclion 83 of the Act shail not apply o this Debenture.
Costs and expenses
Transaction expenses

The Chargors shall promptly on demand pay the Security Trustee the amount of all costs and
expenses {including legal fees) reasonably incurred by it in connection with the negotiation,
preparation, printing and execution of this Debenturs.

Amendment costs

¥ any Chargor requests an amendment, walver, consant or relsase of or in relation (o this
Debenture, the Chargors shall, within three (3) Businass Days of written demand, reimburse
the Security Trustee for the amount of all costs and expenses (including legal feas)
reasonably incurraed by i in responding 1o, evaluating, negolialing or complying with that
requast or requirement.

Enforcement cosis

The Chargors shall, within thres (3) Business Days of demand, pay to the Security Trustes or
any Recelver or Delegate the amount of all costs and expenses (Iinchuding legal fess) incurred
by the Security Trustes or any Receiver or Delegate in conneclion with the enforcement of, or
the preservation of any rights under, this Debenture or the investigation of any possible
Default.
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22

23

24

24.1

25

26

Notices
Communications in writing

The provisions of clause 35 {Nofices) of the Note Purchase Agreemeant relating 1o notices,
addresses and contact information, requests, demands or other communications under the
Finance Documents shall apply to this Debenture as f fully setf out in this Debenture axcept
that references to the Finance Documents shali be construed as references to this Debenture.

The Security Trustes

The Security Trustes is appointed pursuant o the Nofe Purchase Agreement and the
protective and indemnification provisions set ot in the Note Purchase Agresmant in favour of
the Becurity Trustes {including in Schedule B {Security Trusfee refated provisions)) shall apply
to this Agreement as if set out in full herein.

Resignation of the Becurity Trustes

The Security Trustee may resign, and a successor Security Trustee may be appointed, in
accordance with the Note Purchase Agreement.

GCalculations and certificates
Accounts

In any litigation or arbitration proceadings arising out of or in connsction with this Dabeanture,
the entries made in the accounts maintained by the Securily Trustee or any other Secured
Party are prima facie evidance of the matters fo which thay relats.

Gerificates and delerminations

Any certification or determination by the Security Trustee or any other Secured Party of a rate
or amount undsr this Debenturs is, in the absence of manifest error, conclusive evidence of
the matiers to which it relates.

Partial invalidity

If, at any time, any provision of this Debenture is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurizdiction, neither the legalily, validity or enforceability of
the remaining provisions nor the legality, validity or enforceability of such provision under the
law of any other jurisdiction will in any way be affected or impaired.

Remedies and walvers

Mo failure {0 exercise, nor any delay in exercising, on the part of the Security Trustes, any
right or remedy under this Debenture shall operate as a waiver, nor shall any single or pariial
exercise of any nght or remedy pravent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided in this Debenture are cumulative
and not exclusive of any rights or remedies provided by law.
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7

28

28

28.1

9.2

2921

2822

28.2.3

Amendments and waivers

Any term of this Debenture may be amended or walved only with the written consent of the
Chargors and the Securily Trustes,

Counterparis

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

Gioverning law and enforcement

Soverning law

English law governs this Debenture, its interpretation and any non-contractual obligations
arising from or connected with it

Jurisdiction

The courts of England have exclusive jurisdiction to sattle any dispute arising out of orin
connection with this Debenture {including a disputs regarding the existence, validity or
termination of this Debenture) (a Dispuie),

The parties agree that the couris of England are the most appropriate and convenient courts
to zettls Disputes and accordingly no party will argue to the contrary.

Motwithstanding Clause 28.2.1, neither the Security Trustee nor any other Secured Parly shall
be preventad from taking proceedings relating to a Dispute in any other courts with
juriadiction. To the extent aliowead by law, the Security Trustes and the other Secured Parliss
may lake concurrent proceedings in any number of jurisdictions.

Executed as a deed and deliverad on the date appearing at the beginning of this Debenfure.
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Schedule 1 — The Chargors

Hame of Chargor Criginal Jurisdiction Regisiered number {or equivalent,
¥ any)

BG Holdoo Limited England and Wales 12004663

UK PV Limited England and Wales 08986180

Langford Solar Limited England and Wales 0e835024

PV Growth Limited England and Wales (8508718

PFE Solar Lid England and Wailas 12004727
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Schedule 2 — Shares

thargor Company | Number of Ciass Mominal Parcentage of
Name Sharss valua per Company's
share {£) sharcholding
5G Holdeo UK PY 49,714 A ordinary 1.60 100% of A ordinary
Limnited Limited . shares shares
5G Heldeo UK PY 7 B ordinary 1.00 100% of B crdnary
Limited Limited shares shares
B Holdeo UK PV 821,033 Prefarence 1.00 100% of
Limited Limited Shares praference shares
BG Holdeo PY Growih 4,??4,&38 Ordinary 0001 100%
Limited Limited Shares
56 Holdoo PFE Golar 11 Crdinary 1.00 100%
Limited Ltd Shares
UK PY Limited | Langford 1 Ordinary 1.0 100%
Solar Shares
Limited

THCACLAJSG704.00003/06886284.3
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Schedule 3 - Land charged by way of legal mortgage

Part 1 — Registered Land

Mame of Chargor

Langford Solar Limited

PV Growth Limited

PV Growth Limited

PFE Solar Lid

PFRE Solar Lid

Pre Solar Ltd

Part 2 — Unregistered Land

Not applicable.

THC/CLANGEET04.00003/60806204.3

Description and address

Land on the south side of
Edworth Road, Langford,
Biggleswade

Land known as Land lying to the
west of Taunton Racecourse,
Somerset, Taunton

Land lying io the north-east of
Srange Farm, Chapel Lane,
Balscote, Banbury OX15 8JN

Land lying to the sast side of
Pond Farm, New Road,
Bodham, Holt (NR25 6PP)

Land at Briddlesford Farm,
Briddlesford Road, Wootlon
Eridge, Ryde

Land known as land on the
south-east side of Lincolnshire
Drainage Co, Fen Road,
Frampton Fen, Boston, PE20
180

Title number

BD295357

ST72817

ON310906

NK434702

Wr7aasz

11348146
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Schedule 4 - Assigned Agreements

PEE Solar Lid

the Briddlesford O&M Agreement;

the Short Term Briddlesford PRA;

the Pond Farm, Fen Road and Briddlesford MSA;
the Fen Road O&M Agreement;

the Short Term Fen Road PPA;

the Pond Farm O&M Agreement;

the Short Term Pond Farm PRA;

gach Upstraam Loan to which it is a parly; and
sach infercompany Loan to which it is a party.

o R+ <Rt B v Ty R % I N

UK PV Limited

the Langford MSA,

the Langford O&M Agresment;

the Langford PPA;

each Upsiream Loan o which it is a party; and
gach Intercornpany Loan to which L is a party.

o L R e

PV Growth Limited

the Taunton O&M Agresment;

the Short Term Taunton PPA;

the Wrosdon and Taunfon MSA&;

the Wroxdon O&M Agresment;

the Short Term Wroxton PPA;

aach Upsirear Loan to which it is a party; and
aach Intercompany Loan to which t is a party,

i £TF LN e £ B e

850G HoldCo Limited

1  the Company MSA; and
2 each Intercompany Loan to which it is a party.

THC/CLAL/OEET04.00003/66886254 .3
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Schedule & - Forms of letter to and from Account Bank

Part 1 ~ Notice to Account Bank regarding the Controlled Account(s)

FOn refovand Chargor's nole paper!

Ta Lucid Trustes Sarvices Limited

Date: w*

Dear Sirs

Account number ** tinsert account number and sort code of each

Controffed Account] (the Accounts)
We refer to our above account with you, as it may from time fo me be re-designated or re-numbered.

We give vou notice that by a debenture (the Debenture) dated ™ between, among
others, us and Lucid Trustee Services Limited (the Security Trustee) we have charged by way of
fixed charge in favour of the Security Trustes (as trustee for itself and certain other banks and
financial institutions) all amounts standing o the cradit of the Accounts from time to time {the Deposit)
and all of our right, title and interast In, and relating to, the Accounts.

Regardiess of any previcus authorisations or instructions which we may have given you and without
making any enguiry as to the justification for the matter, we irrevocably authorise and instruct you:

{a) o disclose to the Security Trustee any information relating to us, the Account and the Daposit
which the Securily Trustes may from time to time request vou to disclose o 1t

(b} at any tme after you receive notice from the Security Trustee stating that the security has
become enforceable in accordance with the Dabenture, to comply with the terms of any
writtan notice or instruction relating fo the Accounts recsived by you from the Security
Trustes:, and

(e at any fime after you receive notice from the Security Trustee stating that the security has
become enforceable in accordance with the Debenture, not to honour any withdrawals from
the Accounts if requested by us unless our instructions are countersigned by the Security
Trusies.

The instructions and authorisations contained in this lstler may not be revoked or varled without the
written agresment of the Security Trusise.

This letter is govamed by English law.

Flease acknowledge and confirm the above to the Security Trustee in the form atfached with a copy
o us.

Yours faithfully
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for and on behalf of = [Chargor

copy: Lucid Trustse Services Limited
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Schedule & — Form of acknowledgement and confirmation from
Account Bank

fOn Account Bank's note paper]

To Lucid Trustee Services Limited (the Security Trustes)

Aftention: i

Diate: E

Dear Sirg

Account number ** [insert account number and sort code of each

Controlled Account] (the Accounts) -

We acknowledge receipt of a notice (the Notice} from ** {the Chargor) dated **

that under the Debenture referred 10 in the Notice | has charged by way of fixed charge in favour of
the Security Trustes (as trustes for itseif and certain other banks and financial institutions) all amounts
standing to the credit of the Account from time to time (the Deposit) and all of its right, title and
interest in, and relaling o, the Account {the Security).

We confirm thal:

(&) wea acknowledge recaipt of the Notice and accept the authorisations and ingtructions
contained in the Notice and we underiake 1o comply with ifs terms;

b) we have noi received nofice of;
(i) any other assignment of or encumbrance over the Deposlt or the Accounts;
o

(i any interast, claim or right in or to either of them by any third party,
and we shall but without incurring any liability in respect of the obligation promptiy give you
notice of any such actual, potential or asserted assignment, encumbrance, interest, claim or
right of which we become aware; and
() wa go not, and will not, hold or ctherwise have the benefit of any security interest or
other encumbrance over the Account or the Deposit {other than in cur capacity as

Security Trugtes for the Secured Parties referred {0 in the Debenturs); and

(d) we will not exercise any right of combination, consolidation, merger or set-off which
we may have in respact of the Account or the Deposit.

We are aware that you are relying on this letier in connection with your rights under the Security.
This leller s governad by English law.

Yours faithfully
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for and an behalf of Royal Bank of Scotland plc

copy: [Chargor
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Schedule 7 - Form of Notice for Assigned Agreements

To:

Attention:

Date:

Dear Birs

[On refavant Chargor's note paper}

- {insert name and addrass of counterparty]

&

sk

Motice of assignment

1

We refer to the ™ [specify the relevant Assigned Agreements] dated **
between us and you {the Agreement).

We notify yvou that,

{a)

(b)

{©}

(d)

under a debenture dated ** between, among othars, us and Lucid
Trustes Bervices Limited {the Security Trustee) we have assigned by way of security
to the Security Trustee for the benefit of itself and certain other banks and financial
institutions (logether with the Security Trustee, the Secured Parties) all our right, title
and interast in and 1o, and all benefits accruing under, the Agreement as security for
certain obligations owed to the Secured Parties;

we may not agree to amend or vary, waive or release any of cur rights under the
Agreement or terminate the Agreement without the prior written consent of the
Sacurity Trustes;

urttii you receive written notice to the conirary from the Security Trustee, you may
continug to deal with us in relation {0 the Agreement and credit all moneys to which
we are entitled under the Agreement o the following account in our name: ™

[insert defails of account], After receipt of such written notice, we will caase 1o have
any right to deal with vou in relation to the Agresment and from that time you shouid
deal only with the Security Trustes; and

you are avthorised to disclose information relating to the Agreement {o the Security
Trustes on reguest.

We request that vou:

(@)

(b)

after receipt of written notice in accordance with paragraph 2(c), ensure that all
moneys to which we are entited under the Agreement are credited 1o the account of
the Security Trustes specified in that notice {and are not paid o us);

give the Secunity Trustes written notice of any breach of the Agresment as soon as
you become aware of it

Flease sign and return the enclosed copy of this notice 1o the Securily Trustes (with a copy to
us} 1o confirm that you:

{a)

agree io the terms of this notice and to act in accordance with its provisions,
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(b) have not received notice that we have assigned our rights under the Agreementio a
third parly or created any other interest (whether by way of security or otherwise} in
the Agreement in favour of a third party, and

(c) have ot claimed or exercised, nor do you have any outstanding right to claim or
exercise against us, any right of set-off, counter-claim or other right relating to the
Agresment.
5 The provisions of this notice are govermned by English low,

Yours falthfully

for and on behalf of
[Relevant Chargor]

Copy tor Lucid Trustee Services Limited

§On acknowledgement copy]
T Lucid Trustee Ssrvices Limited

Copy o [Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4.

for and on hehalf of
{insert name of counterparty)

Dgte: ™
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Schedule 8 - Additional powers of LPA Receiver

Such a Recaiver shall have the power.

{iy to enter into take possession of collect and get in the Securily Assels to manage the same
and to collect and get in all moneys or proceeds in any way arising from the Security Assetls
or any deed document right or entitlernant affecting the Security Assets whether directly or
indirectly;

(ii} io sell exchange surmrendsr deal with convert into money and realise the Security Assels or
any estate or interest therein and convey assign or fransfer the same subject to such
exceptions reservations and covenants as the Securily Trusiee or any Recelver may consider
necessary or expadient and for the purposes of realisation (o convey assign or transfer the
same to any person with or without consideration or exchange such for shares or other
property. Plant machinery and other fixtures may be severad and sold separately from the
pramises containing them,

{Ei) to apportion any rent and/or the performance of any obligations;

{iv) 1o goquire renew extand grant vary or otherwise deal with such easements rights privileges
-andfor licences as the Security Trustae or a Recaiver considers sxpadiant;

(v to grant without restriction any lease or tenancy for any term whethar commencing at once or
at any future date at any or no rent and with or without any premium and generally on such
terms as the Security Trustee or any Receiver may consider expedient;

{vi} to accept the surrender of any lease or tenancy whether or not for the purpose of enabling a
naw leass (o be granted;

{vii) to give an effectual receipt for any premium pavable on any grant or surrender of any kease;

{viii) to exercize observe and perform for and on behalf of a Chargor any or all of the powers
obligations or duties conferred or impaosed on any owner or occupier of properly at common
law or by statuts;

{ix) o initlate oppose negotiate participate in compromise or conclude any review or revigion of
any rent payable in respect of any lease or tenancy,

(X} to exercise (whather on @ Chargor's bahalf or otherwise) any option or right of election
avallable in law to a Chargor or the Securily Trustes or any Recelver to waive exemplion so
that the supplies shall be supplies chargeable or taxable for VAT purposes at the standard or
other applicable rate of tax;

(i) to sign seal execute deliver complete and perfact all notices and docsumeants as are thought fit
by the Becurity Trustee or the Receiver for exercising observing and perfarming any of the
powers chiigations or duties conferred or imposed on a Chargor hersby or by any statuie in
respect of the Security Asssts,;

{xif) io give receipis for any compensation moneys payable to or by a landlord or tenant;
{xiify o promete incorporate manage and wind up either alone or with ofhers any company either

for the purposas of taking a conveyance or transfer or assignment or lease of or other interest
in the Securlty Assets and/or of undertaking works thereon and/for of providing services to the
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{xiv)

(v}

{oevl)

(il

(i)

(i}

{4

{30}

Oext)

{xodii)

{xxiv)

cccupiers thereof n any case where it is desirable or convenient to do so and/or in connection
with or for the furtherance of all or any of the powers herein contained as the Securily Trustee
or the Recelver may consider expedient;

to construct or complete any building (whether or not the same is in accordance with the
development planned or being carried on at the Lagally Mortgaged Property) and any roads
aceess ways and services and generally to develop the Legally Mortgaged Property in such
manner as the Securlty Trustes or the Recaiver may consider expedient;

to carry out any work involving furnishing or fitling out or the installation or provision of any
plant machinery aquipmeant or servics;

to ulillss any moneys at any tme or from time 10 time received for the purpeses of financing
any expanditure at any time or from time {o tme incurred in connection with or incidental to
the exercise of any of the powers herain contained in advance of any other payments;

to continus commence or undertake any business {whether or not previously carried on by a
Chargor);

to borrow or raise or secure the payment of money which may be required for the exercise of
any of the powers set out in this clause in such manner including the creation of new
mortgages or charges (whether or not having priority o this charge? as may be considered
expadient;

to ablain renew extend amend or ctherwise deal with such permissions consants andior
licences for the bensfit of or otherwise connected with or ancillary to the Security Assets or
the use or development of any business comprised therein as the Security Trustees or the
Receiver may consider necessary or desirable;

to agree any variation modification or determination of any existing deeds or agresments and
enler intc make or oblain any naw agreements deads or bonds which may be nacessary or
desirable;

o employ staff soliciiors architects surveyors quantily survevors estate agenis insurance
brokers contractors builders workmen security staff watchmen buliding managers and othars
and purchase all proper stock materisls and other items ag the Security Trustes or the
Recelver may consider expadient;

to dedicate any part or panrts of the Legally Morigaged Property as a highway whergto do so
is desiratle in order that the Legally Morigaged Property may more conveniently be
daveloped;

to make any change or arrangement as to boundaries with adioining owners and neighbours
80 a8 1o resolve any dispute or to faciliiate development;

io eflect and maintain insurance policies (whether agains! fire and other physical risks loss of
rent or third party or public habiity or structural or latent defect or for other indemnity or
otherwise) and to make prove negotiate adjust or enforce any claim on any such policy
whether effected by a Chargor or the Securlty Trustes or the Recelver,

to take defend appeal or otherwise join in any proceedings (including any arbitration or
determination of any issue or dispule by an independent expert} conceming or incidental o
the Security Assels or to any of the foregoing powers;
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Howvi) o make any arrangement or compromise or ender into any contracts which may be thought
expedient in the interest of the Security Trustes; and

{oovll) o do all such other acts and things as the Sscurily Trustee or the Recelver may consider
necessary or desirable for the management development or realisation of alt or any part or
parts of the Security Assetls and/or acts and things incidertal or ancillary {o the foregoing
powers and their exercise,
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The Chargors

Executed as a deed by Marruer Beaci ) Malthew Black
as atiornay for 8G Holdeo Lid ) .

in the presence of ) Authorised Signatory
Signature of witness: -
Name of witness: LCRAERDS ORI,

Address

R A e

Executed as a deed by

UK PV Limited scling oy
MaTTug~ (Soaci a
diractor in the presence of.

- Matthew Black

Director

)
)
)
)

Signature of witness:

RS, O AW

Name of wilhess:

Address

w4 R RESTE R i

Executed as a dead by

Langford Solar Limited acting by
Pattng o Braci &

director in the presence of:

Matthew Black

e e S

] rector

Signature of witness:

MName of witness:

Address
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Executed as a dead by

Y Growth Limited acling by
MATTHEN Brion a
director in the presence of

Signature of witness:
MName of wilnass:

Addrass

Executed as a deed by Mattude Bepauw

as atiorney for PFB Soflar Lid
in the presence of ;

Signature of witness:
Name of withess:

Address

The Security Trustes

Signed for and on behalf of
Lucld Trusies Services Limited
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United Kingdom
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Composite Debenture

Dated

V¢ October 2019

Between

(1

The Companies listed in Schedule 1 (The Chargors) (the Chargors); and

{2 Lucid Trustes Services Limited, a company incorporated under the laws of England and
Wales with registered number 10992578 with its registered office at 6% Floor, No 1 Buitding,
1.5 London Wall Buildings, London Wall, United Kingdom EC2M 5PG as security trustee for
the Secured Parties (the Security Trustes).

Recitals

A The Subscribers have agreed fo subscribe to Motes issued by the Company on the terms of
the Note Purchase Agreement.

B The Chargors have agreed o provide Security to the Security Trustes (as trustes for the

Secured Parlias) to secure the payment and discharge of the Secured Liabilities.

Thizs deed witnesses

1.1

Definitions and interpretation
Definitions

Words and expressions defined in the Note Purchaze Agreement have the same meanings in
this Dabenture unless they are expressly defined in this Debenture and, in addilion, in this
Debenturs;

Act means the Law of Property Act 1925.

AEE Renewables means AFE Renewables UK 37 Limited, a company incorporated under
the laws of England and Wales with registered number 08273172 with its registered office at
141-145 Curtain Road, Floor 3, London, England, FEC24A 38X,

AEE Renewables Investments means:
(&) any shares; and

{b) all ailotments, acoretions, offers, options, rights, bonuses, benafits and advantages,
whether by way of conversion, redemption, preference, oplion or otherwise which at
any time accruge 1o or are offered or arise in respect of them,

gach held by PV Growth Limited in AEE Renswables.
Assigned Agresment means

(a) each document to which that Chargor is a party and specified in Schedule 4
{Assigned Agreements), and
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{b) any other document to which the Chargor is a party that is designated as an Assigned
Agreement by the Security Trustee and the relevant Chargor,

in each case. as amended varied, novated. supplemented and replaced from time to time.
Assigned Agreement Rights means, in respect of a Chargor:

(a) all claims and ail moneys which might at any time be or become paid or payable to or
for the account of a Chargor under or in respect of any Assigned Agreement,
including ali claims for damages and the proceeds of all claims, awards, decisions
and judgments at any time received or receivable by a Chargar and any return of any
sums which might at any time be or become paid or payahie to a Chargor,

(b) all rights and remedies of a Chargor under or in respect of any Assigned Agreement,
whether expressly provided in such Assigned Agreement or otherwise, including the
right to compel performance of any Assigned Agreement; and

(c) ali guarantees, indemnities, mortgages. securities, assignments, chargss and other
security of whatever nature now or in the future held by a Chargor in respect of any
Assigned Agreement, including all moneys which might at any time be or become
paid or payable to or for the account of a Chargor under them and all rights and
remedies for enforcing the same or compelling performance of them.

Authorisation means an authorisation, consent. approval, resolution, licence, exemption,
filing, notarisation or registration.

Controlled Accounts means:

{a) each of the Transaction Accounts (cther than, for the purposes of this Deed only, the
Distribution Account); and

{b) any other bank account held by a Chargor from time to time other than the Taunton
Decommissioning Account.

Default Rate means the rate of interest specified in, and calculated in accordance with,
clause B.3 (Default inferest) of the Note Purchase Agreement.

Derivative Contract means, in relation to a Chargor, any master agreement, schecule,
transaction. confirmation, novation or other instrument entered into by that Chargor and a
caunterparty fram time to time in connection with protection against or benefit from fluctuation
in any rate or price.

Distribution Rights means ali dividends, interest and other distributions paid or payable on
or in respect of the investments, and any right to receive them.

Equipment means, in relation to a Chargor, all its fixed and moveable plant, machinery, tools,
vehicles, computers and office and other equipment and the benefit of all related
Authorisations, agreaments and warranties.

insurances means, in respect of a Chargor:

{2} each policy of insurance specified in Schedule 8 {/nsurances) of the Note Purchass
Agreement cther than Liability insurances; and
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{2} any policy of insurance in which that Chargor may from time fo ime have an interest,

in sach case, as amended, varied, novated, supplemented and replaced from time {o time.

intellectual Properly means:

(3} any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, knowhow and other intellectual property rights and interests {which may

now or in the future subsist), whether registered or unragistered, and

(b} the henefit of all applications and rights fo use such assets of sach Group Company
{which may now or in the future subsist).

Investments means, in relation to a Chargor:

) all Shares; and
(b) save in respect of the AEE Renswables Invesiments:
i all or any of its stocks, shares, bonds and securities of any kind (marketable

or otharwise), negotiabls instrumanis and warrants and any other financial
instruments (as defined in the Regulations), and

(i) all aliotments, accretions, offers, options, rights, bonuses, benefits and
advaniages, whather by way of conversion, redemption, preference, option or
otherwise which af any time accrue to or are offered or arise in respect of
thern,

and includes all dividends, interest and other distributions paid or payable on or in respect of
tham.

Land has the same meaning as it has in section 205(1) of the Act.

Legally Morigaged Property means the Land subject to the legal morigage and any fixed
charge pursuant to Clause 3.2 {Land).

Note Purchase Agreement means the nofe purchase agreement dated on or around the
date of this Debeniure between, among others, the Chargors and the Securily Trustes,

PSC Regime means the regime relating to "people with significant control®, as set outin
Part 214 of the Companies Act 2006 and The Register of People with Significant Control
Regulations 2018,

Recelver means a receiver appointed pursuant to this Debenture or to any applicable law,
whether alone or jointly, and includes a recelver and/or managar and, if the Security Trustes
js permitted by law to appoint an adminisirative receiver, includes an administrative recelver,

Reguiations means the Financial Collateral Arrangements {No 2 Regulations 2003 (3.1
20033226} or aquivalent legislation in any appiicable jurisdiction bringing into effect Direclive
2002/47/EC on financial collateral arrangements, and Regulation means any of them.

Becured Liabilities means all liabilities at any time due, owing or incurred by any Obligor o
any Secured Party under the Financs Documents.
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1.2

1.2.1

122

123

1.3

1.3.1

132

Security Assets means, in relation to a Chargor, all of its assets which are the subject of any
Security created or to be created by this Debenture.

Security Period means the period starting on the date of this Debenture and ending on the
date of expiry of the Note Period.

Shares means:

(a) the shares in each Project Company and the Langford HoldCo as specified in
Schedule 2 {Shares}; and

o) any other shares in 2 Project Company or the Langford HoldCo owned legally or
beneficially by the Company and/or the Langford HoldCo (as may be applicable) from
time to time,

in each case together with all allotments, accretions, offers, opticns, rights, bonuses. benefits
and advantages. whether by way of conversion, redemption, preference, option or otherwise
which at any time accrue to or are offered or arise in respect of them.

GConstruction

The principles of construction set out in clause 1.2 (Construction) of the Note Purchase
Agreement apply to this Debenture, insofar as they are relevant to it and subject to any
necessary changes as they apply to the Note Purchase Agreament.

Unless a contrary intention appears, any reference in this Debenture to:

(@) this Debenture, the Note Purchase Agreement, a Finance Document or an
Assigned Agreement is a reference to this Debenture, the Mote Purchase
Agreement, a Finance Document or an Assigned Agreement as amended, varied,
novated, supplemented and replaced from time fo time;

(o) the Chargor, the Security Trustes or any cther Finance Party. Secured Party or a
Receiver or any other person inciudes any one or more of its assigns, transferess
and successors in title (in the case of the Chargor, so far as any such is permitted);
and

{c} the Becurity Trustee or any other Finance Party, Secured Party or a Receiver
{except for the references in Clause 17 (Power of aftorney)), includes its duly
appointed nominees, attorneys, correspondents, trustees, advisers, agents.
delegates and sub-delegates to the extent permitted by the Finance Documents.

The liabilities of the Chargors under this Debenture are joint and several.
Third party righis

Unless expressly provided to the contrary in this Debenture, a person who is not @ party to
this Debenture has no right under the Contracts (Rights of Third Parties) Act 1299 (the Third
Parties Act) to enforce or to enjoy the benefit of any term of this Debenture.

The parties to this Debenture may rescind, vary, waive, release, assign. novate or otherwise
dispose of all ar any of their respective rights or obligations under this Debenture without the
consent of any person that is not a party (without prejudice to the terms of the cother Finance
Decuments) to this Debenture.
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1.33

1.4

1.5

3.4

3.2

3.3

Any Secured Party or any person described In Clauses 12 (Profsction of purchasers) or
Clause 13 (Profection of the Secured Parlies) may, subject to this Clause 1.3 (Third parly
rights) and the Third Parties Act, rely on any Clause of this Debenture which exprassly
confers rights on it

Effect as 2 deed

This Debenture shall take sffect as 3 deed even if it is signsd under hand on behalf of the
Security Trustes,

Law of Property (Miscellanesous Provisions) Act 1989

The terms of the other Finance Documents and of any side letters betwsan any parties in
relation fo any Finance Document are incorporated in this Debenture to the extent required to
ensure that any purported disposition of an inferest in Land contained in this Debenture is a
valid disposition in accordance with seciion 2{1) of the Law of Property (Miscellaneous
Provisions) Act 1988,

Covenant io pay

The Chargeors covenant with the Security Trustee and the other Secured Parlias that it will on
demand pay and discharge the Secured Liabilitiss when due.

Creation of Security
Shares

Each Chargor morigages or (if or (o the extent that this Deed does not take effect as 3
mortgage) charges by way of fixed charge:

{a) the Shares ownad by that Chargor referred to opposite its nams in Schedule 2
{Shares); and

(b) the corresponding Distribution Rights io such Shares,
Land
Each Chargor charges:

{3} by way of legal mortgage its interest in the Land referred to opposite its name in
Scheduls 2 {Land charged by way of legal morigage), and

{b) by way of fixed chargs any right, title or interest which it has now or may
subsequently acquire to or in any other Land.

Invesimenis

Excluding the Shares morigaged pursuant to Clause 3.1 {Shares), each Chargor mortgages
or {if or to the extent that this Debenture does not take effect as a morigage) charges by way
of fixed charge all its investments, including those held for it by any nomines.
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3.4 Equipment

Each Chargor charges by way of fixed charge all its Equipment in so far as it is not charged
by way of legal mortgage under Clause 3.2 (Land).

s Controlled Accounts
Each Charger charges by way of fixed charge ail amounts standing to the credit of each
Controlled Account held by it and all of its rights, title and interest in and relating to each
Controlled Account held by it.

36 intellectual Property
Each Chargor charges by way of fixed charge all its Intellectual Property.

27 Goodwiil
tach Chargor charges by way of fixed charge its goodwill,

38 Uncalled capital
Each Chargor charges by way of fixed charge its uncalled capital.

3.8 Authorisations

Each Chargor charges by way of fixed charge the benefit of all Autharisations it holds in
relation to any Security Asset.

3.10 Derivative Contracis

Each Chargor charges by way of fixed charge Hs right to receive all moneys payable under
any Derivative Contract.

341 Assigned Agreements

Each Chargoer assigns by way of security with full title guarantee all its rights and interests
under:

(2} the Assigned Agreements set out under its name in Schedule 4 (Assigned
Agreements); and

(b} the corresponding Assigned Agreement Rights.
312 Insurances

Each Chargor assigns by way of security with full title guarantee all its righis and interests
under all insurances.

3.13  Contractual rights
Each Chargor charges by way of first fixed charge all rights under ali deeds and agreements

to which it is a party {other than the Finance Documents and in each case to the extent
permitted under that deed or agreement) and which are not mortgagsd. charged by way of
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fixetd charge or assigned by way of securify under any of Clauses 3.2 (Land) to 3.12
{Insurances) (inciusive), other than any Derivative Contract.

344  Other assels

3.14.1 Each Chargor charges by way of floating charge all its present and fulure business,
undertaking and assets which are not effectively morigaged, charged by way of fixed charge
or assigned by way of security undar this Clause 3 other than as expressly carved out under
this desd.

3.14.2 Faragraph 14 of Schedule B {o the Insolvency Act 1986 shall apply to any floating charge
created by this Debenture.

348  Trust
If or to the exient that the assignmeant by way of security or charging of any Security Assetis
inaffective because of a prohibition on that assignment or charging, the relevant Chargor
holds it on frust for the Sacurity Trustes.

4 Mature of Security created

4.1 Genoral

The Security created under this Debenture is created:

(a} as a continuing secirity to secure the payment and discharge of the Secured
Liabilitias;
(b} {except in the case of assets which are the subject of a legal mortgage under this

Dabsenturs) over all present and future assets of the kind described which are owned
by the relevant Chargor and, lo the extent that it does not own those assets, shall
extend 1o any right or interest which i may have in them;

() it favour of the Security Trustee as trustee for the Secured Parlies: and
{eh with full tile guarantee.
4.2 Security over Derivative Contracts

The Security created under this Debeniure over any Derivative Coniract shall apply net of set-
off or combination of accounts owed under, and in accordance with the terms of, that
Derivative Contract,

5 Conversion of floating charge

8.1 Conversion on notice
Subject to Clause 5.2 (Limitation), the Security Trustee may by notice to a Chargor at any
time during the Security Period convert the floating cherge created by that Chargor under this

Debenture into a fixed charge in respect of any Securily Assel spacified In that notice it

(a) an Event of Dafault has ocourred and s continuing; or
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B.2

5.3

8.1

6.2

§.2.1

6.2.2

{b) the Security Trustee considers, acting reasonably, that Security Asset to be in danger
of being seized, attached, charged, taken possession of or sold under any form of
distress, sequestration, execution or otherwise to be in jeapardy.

Limitation

Clause 5.1 (Conversion on notice) shall not apply by reason only of a moratorium being
obtained, or anything being done with a view to a meratorium being obtained, under
section 1A of the Inso!vency Act 1986.

Automatic conversion

Any floating charges created by a Chargor under this Debenture will convert automatically
into fixed charges:

(a) if the Security Trustee receives notice of an intention to appoint an administratar of
that Chargor;
(b} if any steps are taken, (including the presentaticn of a petition. the passing of &

resolution or the making of an application) tc appoint a liguidator. provisional
iiguidator, administrater or Receiver in respect of that Chargor over all or any part of
its assets. or if such person is appainted:

{c) if that Chargor creates or atternpts to create Security over all or any of the Security
Assets, other than Permitted Security,

{d} on the crystallisation of any other fioating charge over the Security Assets;

(e} if any person seizes, attaches, chargss. takes possession of or sells any Security
Asset under any form of distress, seguestration, execution or other process, or
attempts to do so: and

{f) in any ather circumstances prescribed by law.

Positive covenants

General

in addition to the covenanis made by each Chargor pursuant to the Note Purchase

Agreement, each Chargor gives the covenants set cut below. The covenants in this Clause 6

remain in force from the date of this Debenture until the expiry of the Security Period.

Land

Each Chargor must. within fourteen (14) days after receipt by it of any material application,

requirement, crder or notice served or given by any public or local or any other authority with

respect to its Land (or any part of it):

(a}) deliver a copy to the Security Trustee; and

() if requested by the Security Trustee, inform the Security Trustee of the steps taken or
proposed to be taken to comp'y with the refevant reguirements.

A Chargor shall promptly notify the Security Trustee in writing if that Chargor:
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6.2.3

6.3

6.4

g.4.1

(a) intends to acguire any estate or interest in Land; or
{b} acquires any esiate or interest in Land,

in each case giving such details as the Security Trustee may reasonably require to enable the
Security Trustee or its lawyers (at the expense of the relevant Chargor) to

{i) carry oul investigations of title to the Land,

(i) make such enguiries in relation to any part of the Land as a prudent
marigages might carmy oul, and

{iil) if required by the Security Trustee, provids it with a report on titls of that
Chargor to the Land concerning those items which may properly be sought to
be coversd by a prudent morlgagee in a lawyer's report of that nature.

If the Chargor scquires any freehold or ieasehold property afier the date of this Debenture it
shall:

(a) promptly on request by the Security Trustee and at the cost of that Chargor, executs
and deliver to the Securlty Trustee a legal mortgage in favour of the Securily Trusiese
or its nominee of that property in any form which the Security Trustee or its nominee
may require {acting reasonably} and submit relevant applications, do ralevant
searches and issue such notices as s necessary to perfect the Security Trustee's
interest under the legal morigage; and

(k) if applicable, ensure that the provisions of Clause 16.2 (Application tc Land Registrar)
are complied with in relation to that legal morigags.

Shares

Fach relevant Chargor covenanis with the Secured Parties that the Shares charged by it
pursuant (o this Deed will at all times represent the relevant percentage of the issued share
capital of the relevant Project Company or the Langford HoldCo (as may be applicable) as
referred to opposite its name in Schadule 2 (Shares) other than as may be permitted pursuant
fo the Note Purchase Agrasment.

Preservation of the Securily Assetls
Each Chargor shall:

{a) promptly pay all calls, instalments and other payments which may be mades or
become due in respect of any Investments, including but not limited to the Shares it
owns, (o, in respect of Investmeants, including but not fimited to the Shares it owns, of
which the Security Trustee or its nominae i the legal owner, promptly pay o the
Security Trusles or s nomines on demand such amounts as the Security Trustee or
its nominee may reguire to makes those payments, together with interest at the Defaull
Rate from the date of paviment by the Security Trustee or its nomines {o the date of
payment by a Chargor under this Clause, both before and after judgment);

(b) comply with any notice served on if, under the Companies Act 2008 or pursuant to its
articles of association or any other constitutional document, In respect of orin
connection with the [nvestments and will promptly provide {o the Security Trustee a
copy of that notice,
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(c)

()

(f)

promptly, on the request of the Security Trustee (acting reasonably} provide to the
Security Trustee a copy of all other notices, reports. accounts and circulars in respect
of or in connection with any of the Investments;

promptly notify the Security Trustee if any Investments owned by the Chargor are in,
or are converted into, uncertificated form without prejudice to the covenant in
Clause 8.1(a}{ii) {Dividends and voting rights} and:

{i} act an any instructions given by the Security Trustee and give such directions
as the Security Trustee may require in order to protect and preserve the
Security Trustee's security in respect of those Investiments; and

(i) transfer those Investments to an escrow account in respect of which it has
named as escrow agent the Security Trustee or any nominee or agent of the
Security Trustee nofified to the Chargor or any other person approved in
writing by the Security Trustee,

not permit, by the exercise of any voling right or otherwise, or agree to, any variation
of the rights attaching to or conferred by ali or any of the investments save as
permitted by the Finance Documents; and

promptly notify the Security Trustee of its acquisition after the date of this Debenture
of any Investments, giving such details of them as the Security Trustee may
reasonably require.

§4.2 Each Chargor shall:

(a)

()

(f

keep all Land, all Equipment and all other tangible assets which form part of the
Security Assets in gocd working order and condition (ordinary wear and tear
expected) and in accordance with the requirements of the Note Purchase Agreement
anrd permit the Security Trustee free access at all reasonable times and on
reasonable notice to view their state and condition;

preserve, maintain and rerew as and when necessary ali Intellectual Property which
forms part of the Security Assets;

observe and perform ail covenants, undertakings, laws and regulations from time to
time affecting any Security Asset or its use or enjoyment;

pay all Tax, rents, rates, duties, fees, charges, assesaments, impositions, calls,
instalments and outgoings which are properly payable at any time during the Security
Pericd in respect of any Security Asset or by the owner or occupler of it {and if it fails
to pay that amount when due, the Security Trustes may pay it);

notify the Security Trustee of any action commenced by a third party 1o seize, attach,
charge. take possession of or sell any Security Asset which (to the best of its
knowledge and beliefi has been started or threatened; and

at its own cost, defend any proceedings (including proceedings to seize, attach,
charge. take possession of or sell) brought by a third party relating to any Security
Asset.
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6.5

6.5.1

8.5.2

6.6

MNotice of Assignment

After executing this Debenture, each Chargor shall, in respect of the Controlled Accounts held
by it:

{a) promptly give notice to the Account Bank substantially in the form sat out in Part 1 of
Schedule 5 (Forms of letter to and from Account Bank) or in any other form agreed by
the Security Truslee; and

(b} use reasonable endeavours to procure that the Account Bank promptly acknowledges
that notice substantially in the form set out in Part 2 of Scheduls 5 (Forms of lefer to
and from Account Bank), or In any other form agreed by the Security Trusles,

except where any such notice and acknowletdgemeant ralating o a Controllad Account has
been incorporated into an Account Bank Agrsement entered intoe with the Account Bank at
which such Controlled Account is held.

After axscuting this Debenture (and following the exacution of any Assigned Agreement or the
taking out of any Insurance after the date of this Debenture)}, sach Chargor shall:

{a}) promptly give notice to the other parties o the Assigned Agreements substantially in
the form set out in Schedule 7 (Form of Nofice for Assigned Agreements) and, except
to the extent the same are included in any insurance endorsement, the insurers in
respect of the Insurances substantially in the form set out In schedule 8 (Insurances)
to the Note Purchase Agreament or in any other form agreed by the Security Trustse,
and

(b) use reasonable endeavours fo procure that each parly served with a notice under
Clause 6.5.2() promptly acknowledges that notice in substantially the form set out in
Schedule 7 (Form of Notice for Assigned Agresments) in respect of the other parties
to the Assigned Agreement and in substantially the form set out in Schedule 8
{Insurance) in respect of the Insurances to the Note Purchase Agreament or in any
other form agreed by the Security Trustee,

except where any such notice and acknowledgemernt relating to an Assigned Agreement has

been incorporated Into a Direct Agreamant, the Subordination Deed, any endorsement of any
insurance contract or any other document acceptable to the Security Trustee and enfersd into
in connection with such Assigred Agreement.

PEC Regime
Each Chargor agress:

{ay to comply in full with any obligations it has to provide information (0 a Project
Company i holds Shares in under the PBC Regime; and

{b) to inform the Security Trustee immediately H it receives either a "warning notice” or a
“rastrictions notice” (sach as defined in Schedule 1B to the Companies Act 2008} in
relation to any of the Securily Assels,
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8.7

6.8

5.8.1

682

7.1

7.2

7.2.1

7232

Payments without deduction

Each Chargor covenants with the Secured Parties that all payments to be made by it under
this Debenture shall be calculated and be made without (and free and clear of any deduction
for) set-off or counterclaim,

Centre of main interests and establishmentis

Each Chargor shall maintain its centre of main interests in Engiand and Wales for the
purposes of the Insolvency Regulation.

Each Chargor shall not cpen or maintain any establishment (as defined in Article 2({10) of the
Insolvency Regulation) in any jurisdiction other than England and YWales, or take any action or
permit any action to be taken which may result in a court of any other jurisdiction finding that it
has an establishment in that other jurisdiction.

Megative covenants

The covenants in this Clause 7 remain in force from the date of this Debenture until the expiry
of the Security Period.

Disposais

Except:

{a) for a disposal of any shares held by PV Growth Limited in Al=E Renewable;

{b) as permitted by clause 24.7 {Dispesals) of the Note Purchase Agreement; or

{c} with the written consent of the Security Trustee,

no Chargor shall sell, lease, transfer discount, factor, assign or otherwise dispose of, by a
single transaction or a series of fransactions, whether related or not, and whether voluntary or
involuntary, all or any part of any Security Asset.

Negative pledge

Except as permitted by the Note Purchase Agreement or with the written consent of the
Security Trustee, no Chargor shall create or permit to subsist any Security over any Security
Asssal

Except as permitted by the Mote Purchase Agreement, no Chargor shali;

(a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or
may be leased to or re-acquired by an Obligor;

(b) sell, transfer or otherwise dispose of any of its receivables on reccurse terms;

() enter into any arrangement under which monay or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts; or

(d) enter into any other preferential arrangement having a similar effect,
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in circumstances where the arrangement or fransaction is entered info primarily as a method
of raising Financial Indebtedness or of financing the acquisition of an asset.

7.3 Further Preservation of the Sscurity Assels

Except as permitted by the Finance Documents, no Chargor shaill without the written consent
of the Security Trustee

(&) enter into any onerous obiigation or restriction affecting, or take any action which may
prejudice the value of, any Security Asset;

(b) in relation to any Land forming part of the Security Assels:

(i)

(ii)

(iii)

(iv)
v

{vi)

(vii)

part with possession of i, confer on any other person any right or licence to
occupy it or grant any licence o assign, sub-lat or create any Security over it

axercise any of the powers conferred by sections 99 and 100 of the Act of
ieasing, letting, enlering into agreements for leases or letlings or accepting or
agresing (o accept surrenders of leases;

vary, assign or otherwise dispose of or allow 1o he forfeited any leasehold
inferest;

agree any rent review,

make any structural or material alteration, or do or aliow anything to be done
which falls within the definition of development in section 55 of the Town and
Country Planning Act 1980,

gilow any person other than iiselfl 1o be registered under the Land
Registration Act 2002 as proprietor, or cregte or permit to arise any interest
which overrides under the Land Registration Act 2002 {and the Chargors
shall reimburse the Security Trustes for its reasonable costs of lodging:

{A) a caution against first registration of the title to that Land; or
2] if that Land is unregistered, a land charge); or

make an application, consent to or acquissce in the application by any third
party, to the Land Ragistry to enter any matiar on the register of fitle;

{c) in relation to the Shares owned by it

0

(i
(iii)

permit any parson other than the relevant Chargor, the Security Trustee or its
nomines or any purchaser to be registered as holder of any of the Shares
referred to opposite iis name in Schedule 2 {Shares) as charged pursuant to
this Deed;

nermit a variation of any rights altaching to any of those Shares; or
take any action or permit any action to be taken which might result in the

issue of further Shares in the relevant Project Company or the Langford
HoldCo (as may be applicable);
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8.1

B.2

{d) in relation to any uncalled capital of any Chargor, call it up or receive it in advance of
calls unless the Security Trustee otherwise directs, nor apply it. when paid. otherwise
than in payment of the Secured Liabilities or as the Security Trustee otherwise
directs; or

{e) take any Security in connection with its liabilites under this Debenture from any
guarantor of, or provider of Security for, any of the Secured Liabilities.

Dividends and voting righis

Before demand by the Security Trustes

At any time before the occurrence of an Event of Default which is continuing, a Chargor may
receive and retain all dividends, distributions and other monies paid on or derived from the
Investments, and exercise any of its voting and other rights and powers attached to the
Investments but shall not do so in a manner which may:

(3} have the effect of:

(i) changing the terms of issue of any of the Investments {or any class of them)
or any Distribution Rights relating to them; or

(ii} converting any Investments {or any class of them) into uncertificated form;
(b} impair the value of any of the investments;
(c) prejudice the security created by this Debenture; or
(d} atherwise prejudice the interests of the Secured Parties under the Finance
Documents,

except as permitted by the Finance Documents.
After demand by the Security Trustee
On and following an Event of Default which is continuing, each Chargor shali:

(a) promptly pay all divicends. distributions and other monies paid on or derived from the
Investments and any Distribution Rights; and

() exercise all voting and other rights and powers attached to the Investments, including
but not limited to the Shares it owns.

in any manner which the Security Trustee may direct.
Rights and powers of the Security Trusiee
During the Security Period the Security Trustes may. without notice to the Chargors:

{a) appoint nominees, attomeys, correspondents. trustees. advisers and agents to
perform any of its functions under this Deed;

{b) delegate to any person, with power to sub-delegate, any of its rights, powers and
discretions under this Deed;
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(c) at any time on and following an Event of Default which is continuing, complete and
date any of the transfers and other documents referred to in paragraphs {b) or {c) of
Clauge 18.4 {Deposi of documents) and transfer ail or any of the Shares to ftself, and

{d} pay calls, instaiments and other payments which may be made or become due in
respact of the Shares if the Chargor fails to do so.

10 Enforcement

18.1  When Security becomes enforceable
The Security created by a Chargor under this Debeniure shall become enforceable:
{a) on the ocourrence of an Event of Default which is continuing; or
{b) if a Chargor s0 requeasts.

10.2  Powers on enforocament

At any time after the Security crealed by a Chargor under this Debeniure has become
enforceable the Security Trustee may (without prejudice to any other of its rights and
remediss and without notice to any Chargor) do all or any of the following:

{(a) sell or otherwise dispose of the Security Assels, and otherwise exercise all the other
powers and rights conferred on morigagees by the Act, as varied and extended by
this Debenture, without the restrictions contained in sections 103 or 108(1) of the Act;

{b) exarcise the power of leasing, lefting, entering into agreements for leases or letlings
or accepting or agreeing to accept surrenders of leases in relation to any Security
Assat, without the restrictions imposed by sections 88 and 100 of the Act

{c) te: the extent that any Securily Asset constitutas Financial Collateral, s defined in the
Regulations, appropriate it and transfer the title in and to it 1o the Security Trusiee
insofar az not already transferred, subject to paragraphs (1) and (2} of Regulation 18;

(d} apply any moneys which it may receiva in respect of the Distribution Righis as though
they were proceads of sale;

{e) subject to Clause 11.1.1 {Method of appointment and removal), appoint one or more
persons fo be 8 Receiver or Receivers of all or any of the Sacurily Assets;

) appoint an administrator of any Chargor; and

{a issue written notices to the Account Bank and the counterpariies to the Assigned
Agreements or the Insurances (as applicable) stating that the Account Bank and
those counterparties should deal with the Security Trusiee rather than the relevant
Chargor in relation to the Controlied Accounts, that Assigned Agreement or Insurance
{as applicable).

0.2 Disposal of the Securlly Assels

in exercising the powers referred o in paragraph {(a) of Clause 10.2 (Powers on
snforcement), the Security Trustee or any Receiver may sell or dispose of all or any of the

THCCLANOSETO4. D0003/6GR86204.3 Page 15



10.4

10.4.4

10.4.2

10.4.3

1

11.2

11.3

Security Assets at the times. in the manner and order, on the terms and conditions and for the
consideraiion determined by it

Application of moneys

The Security Trustee shall apply any moneys received or recovered by it pursuant to this
Debenture in accordance with the Note Purchase Agreement.

Any Receiver shall apply any moneys received or recovered by it pursuant to this Debenture:

{(a) first, in or towards the pro rata payment of or provision for any sums owing to the
Security Trustee, any Receiver or any Delegate; and

(b} secondly, to the Security Trustee for application in accordance with Clause 10.4.1,
and section 109(8) of the Act shall not apply.

Clauses 10.4.1 and 10.4.2 will override any appropriation made by a Chargor.
Appointment and powers of Receivers

Method of appeintment and removal

The Security Trustee may not appoint a Receiver by reasan only of a moratorium being
obtained, or anything being done with a view to a moratorium being obtained, under section
1A of the insolvency Act 1886.

Every appointment or removal of a Receiver, of any delegate or of any other person by the
Security Trustee pursuant to this Debenture may be made in writing under the hand of

any officer or manager of the Security Trustee (subject to any requirement for a court arder in
the removal of an administrative receiver).

Powers of Receiver

Every Receiver shall have all the powers:

{a) of the Security Trustee under this Debeniure;

{b) conferred by the Act on morigagees in possession and on receivers appointed under
the Act;

()] which are specified in Schedule 1 of the Insolvency Act 1986 in relation to, and to the

extent applicable to, the Security Assets or any of tham (whether or not the Receiver
is an administrative receiver within the meaning of that Act) together with the
additional powers set cut in Schedute 8 {Additional powers of LPA Receiver); and

() in relation to any Security Asset, which it would have if it were its only absclute
owhner.

Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act jointly
and/or severally so that {uniess any instrument appeinting them specifies to the contrary)
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114

1.5

12

13

13.1

each of them may axgrcise individually all the powers and discretions conferred on Receivers
by this Debenture,

Racelver as agent

Every Receiver shali be the agent of the relevant Chargor which shall be solely responsible
for his acts and defaults and for the payment of his remuneration. The Security Trusiee shall
not be responsible for any misconduct or negligence on the part of any Recelver.

Recelver's remuneration

Every Receiver shall be entitled to remuneration for its services at & rate to be fixed by
agreament betwesn it and the Security Trustee, and the maximurm rate specified in
section 109(8) of the Act shali not apply.

Protection of purchasers

No purchaser or other person dealing with the Sscurity Trustee or any Recaiver shall be
bound or concernad:

(a) to ses or enguire whather the right of the Security Trustee or any Receiver i
exercise any of the powers conferrad by this Debenture has arisen or not;

{s)] with the propriety of the exercise or purported exercise of those powers, or

{c) with the application of any moneys paid to the Securily Trustee, lo any Receiver or to
any other parson.

Protection of the Sacured Parties
Exclusion of Hability

None of the Security Trustes, the other Secured Parties or any of their respective officers or
employees shall have any responsibifity or liability:

{a) for any action taken, or any failure to fake any action, in relation to all or any of the
Security Assels,

{b) o account as morlgagee in possession or for any loss upon realisation of any
Security Assel;
(c) for any loss resulting from any fluctuation in exchange rales in connection with any

purchase of currencies under Clause 18 (Currency),

{d) for the loss or destruction of, or damage to, any of the Securily Assels, or to any
documents of or avidencing title to them, which are in the possession or held to the
order of any such person (and which will be held by such persons at the expense and
risk of the Chargors); or

(@) for any other defaull or omission in relafion to all or any of the Security Assets for
which a mortgages in possession might be liable,

except in the case of gross negligence or wilful misconduct on the part of that person.
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13.2  General indemnity

13.2.1 Each Chargor shall indemnify the Security Trustee, the ather Secured Parties and their
respective officers and employees against all actions, proceedings. demands, claims, fees,
costs, expenses. and other liabilities incurred by them in respect of all or any of the following:

(&) any act or omission by any of them in relation to ail or any of the Security Assets;

(b} any payment relating to or in reéspect of all or any of the Security Assets which
becomes payable at any time by any of them;

{c) any stamp, registration or similar Tax or duty which becomes payable in connection
with the entry into, or the performance or enforcement of, this Debenture;

{d) carrying out or purporting to carry out any of the rights. powers and discrations
conferred on them by or permitted under this Debenture; and

(e) any breach by that Chargor of any of its covenants or other obiigations to the Security
Trustee or any other Secured Party,

except in the case of gross negligence or wilful misconduct on the part of that person.

13.2.2 Each Chargor shall pay interest at the Default Rate on the sums payable under this Clause
from the date on which the liability was incurred to the date of actua! payment (both before
and after judgment).

13.3 indemnity out of the Security Asseis

The Security Trusiee, the other Secured Parties and their respective officers and employees
shall be entitled to be indemnified out of the Security Assets in respect of the actions,
proceedings. demands. claims, costs. expenses and liabilities referred fo in Clause 13.2
(General indemnity).

14 Preservation of Security
14.1 Rainstatement

If any payment by a Chargor or discharge given by the Security Trustee (whether in respect of
the obligations of any Obligor or any Security for those obligations or otherwise) is avoided or
reduced as a result of insolvency, liguidation, administration or any similar event:

(a) the liabilities of the Chargors and the Security created by this Debenture shall
continue as if the payment, discharge, avoidance or reduction had not occurred: and

(b) the Secured Parties shail be entitled to recover the vatue or amount of that Security
or payment from the Chargors, as if the payment, discharge, avoidance or reduction
had not occurred.

14.2  Walver of defances
Neither the Security created by this Debentura nor the cbiigations of any Chargor under this
Debenture wiil be affected by an act, omission, matter or thing which, but for this Clause,

wolld reduce. reiease or prejudica that Security or any of those obligations (whether or not
known ta that Chargor, the Security Trustee or any other Secured Party) including:
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(&}

(c)

(d

(&

(f

(g)

any time, waiver or consent granted to, or composition with, any Obligor or other
person;

the ralease of any Obligor or any other parson under the terms of any composiiion or
arrangement with any person excepl by an express discharge in writing of this
Debeniure,;

the taking, variation, compromise, exchange, renewsl, enforcement or release
(except by an express discharge In writing of this Debenture} of, or refusal or neglect
to perfect, take up or enforce, any rights against, or Securlty over, assels of any
Cbligor or other person or any nen-prasentation or non-cbsarvance of any formality
or other reguirermnent in respect of any instrument or any failure to realise the full value
of any Sscurity;

any incapacity or lack of power, authority or legal perscnalily of or dissolution or
change in the members or status of an Obligor or any other person;

any amandment (however fundameantal), replacement, variation, novation,
assignment or the avoidance or termination of a Financa Document or any other
document or Securily;

any unsnforceability, illegality or invalidity of any obligation of, or any Security created
by, any person under any Finance Document o any other documaent; ar

any insolvensy, liguidation, administration or similar procedure.

14.3  Chargor Intent

Without prejudice to the genarality of Clause 14.2 {Waiver of defences), each Chargor
expressly confirms that it intends that the Security created by this Debenture shall extend
from time to time to any (however fundamental) variation, increase, extension or addition of or
to any of the Finance Documents and/or any facility or amount made available under any of
the Finance Documents for the purposes of or in connection with any of the following:

(a}
(b)
{c)
(d)

@

issuance and subscription of the Notes;
acquisitions of any naturg;

increasing working capital;

enabling investor distributions o be made;
carrying out restructurings;

refinancing existing facililies;

refinancing any other indebledness;

making faciliies available to new borrowers;

any other variation or extension of the purposes for which any such facliity or amount
might be mads avallable from time to fime; and

any fees, costs and/or expenses associated with any of the foregoing.

THC/CLANDSET04 D0002/06886284 3 Page 19



i4.4

14.5

4.8

14.7

14.8

immediate recourse

Each Chargor waives any right it may have of first requiring any Securad Party (or any trustee
or agent on its behalf} to proceed against or enforce any other rights or Security or claim
payment from any person before claiming from the Chargors under this Debenture. This
waiver applies irrespective of any law or any provision of a Finance Document to the contrary.

Appropriations
During the Security Pericd any Secured Party may,

{(a) refrain from applying or enforcing any moneys, Security or rights held or received by it
(or any trustee or agent on its behalf) in respect of the Secured Liabilities. or, subject
to Clause 10.4 (Application of moneys), apply and enforce the same in such manner
and order as it sees fit (whether against the Secured Liabilities or otherwise) and the
Chargor shall not be entitled to the benefit of the same; and

(o} hold in an interest-bearing suspense account any moneys received from any Chargor
or on account of the Secured Liabilities,

Deferral of the Chargor's rights

During the Security Period, and unless the Security Trustee otherwise directs, no Chargor
shall exercise any rights which it may have by reason of performance by it of its obligations
under this Debenture or the enforcement of the Security created by this Debenture:

{a) to receive or claim payment from. or be indemnified by an Obiigor;

{b) to claim any contribution from any guarantor of, or provider of Security in respect of,
any Qbligor's abligations under the Finance Documents;

{c) o take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under any Finance Document or of any
guarantee or Security taken pursuant to, or in connection with, the Finance
Documents by any Secured Party:

(d) tc exercise any right of set-off against any Obligor; and/or
{e) to claim or prove as a creditor of any Obligor in competition with any Secured Party.
Additional Security

This Debenture is in addition to, is not in any way prejudiced by and shall not merge with any
contractual right or remedy or other Security now or in the future held hy or available to any
Secured Party.

MNew accounts

if any Secured Party receives notice (actual or otherwise) of any subsequent Security over or
affecting all or any of the Security Assets it may apen a new account or accounts in the name
of each Chargor and, if it does not de so. it shali nevertheless be treated as if it had done so
at the time when it received or was deemed to have received notice of that subsequent
Security, and as from that time all payments made by or on behalf of the relevant Chargor (o
that Secured Party:
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{a) shail be credited or be treated as having been credited to the new account of that
Chargor ang

{b) shall not operate 1o reduce the Secured Liabliities af the ime when the Secured Party
recsived or was deemed 1o have received such nolice.

15 Tacking

For the purposes of section 94{1) of the Act and section 49(3) of the Land Registration Act
2002 the Security Trustee confirms on behalf of the Holdars that the Holders shall make
further Subscription Proceeds to the Company on the terms and subject to the conditions of
the Finance Documents.

18 Further assurance
161  Registration at Companiss House

Each Chargor consents {o the registration of this Debenture at Companies House pursuant
o Part 25 of the Companies Act 2006.

16.2  Application to Land Registrar

Each Chargor consenis o the registration against the registered titles spacified opposite its
nama in Schedule 3 (Land charged by way of legal mortgage) of:

{&) a resiriction in the following terms:

"Wo disposition of the registered estate by the proprietor of the registered estate or by
the proprigtor of any registered charge, not heing a charge registered bafore the entry
of this restriction is fo be registered without a written consent signed by the proprietor
for the time being of the charge dated {dlate of Debemure] in favour
of Linyds Bank plc referrad fo in the charges register or their conveyancer. (Form BJ%
and

{2)] a notice that the Lenders ars under an oldigation to make further advances on the
terms and subject to the conditions of the Finance Documents.

16.%  Further action

Each Chargor shall, at its own expense, promplly take any action and sigh or execute any
further documsnts which the Security Trustee may:

(&) reasonably require in order to give effect to the requirements of this Debeniurs; or
(b} require o

{i) profect, preserve and perfect the Security intended o be created by or
pursuant to this Debenture;

{iiy protect and preserve the ranking of the Security intended to be created by or
pursuant to this Debenture with any other Security over any assets of any
Chargor, or

THC/ACLAJINAET04.00003/66886284 .3 Page 21



(iif) facilitate the realisation of all or any of the Security Assets or the exercize of
any rights, powers and discretions conferred on the Security Trustee, any
Receiver or any administrater in connection with all or any of the Security
Assels,

and any such document may disapply section 93 of the Act.
184 Deposit of documents

Each Chargor covenants that, on the date of this Debenture and at all times during the
Security Pericd promptly upon receipt (and in any event as soon as the Security Trustee so
requests). it shali deposit with the Security Trustee, in respect of or in connection with the
Security Assets:

(a) all deeds. stocks, share certificates, certificates and other documents of or evidencing
title;
{b) signed undated transfers of the Investments charged under Clause 3.3 {Investments),

completed in blank and if the Security Trustee so requires, pre-stamped. and

{c) any other documents which the Security Trustee may from time to time require for
perfecting its title, ar the title of any purchaser,

all of which shall be held by the Security Trustee at the risk of the Chargors.
16.% Law of Property {(Miscellansous Provisions) Act 1504

The covenant set cut in section 2(1)(b} of the Law of Property (Miscellaneous Provisions) Act
1624 shall extend to the provisions set out in this Clause 16.

17 FPowar of attorney
Each Chargor irrevocably and by way of security appoints each of:
(a} the Security Trustee;

(b) any delegate or sub-delegate of, or other person nominated in writing by, an officer of
the Security Trustee; and

(c) any Receiver,

jointly and severally as that Chargor's attorney, in that Chargor's name, on its behalf and in
such manner as the attorney may in its or his absolute discretion think fit following the
occurrence of an Event of Default or following the failure by the relevant Chargor to comply
with a request from the Security Trustee, to take any action and sign or execute any further
documents which that Chargor is required to take, sign or execute in accordance with this
Debenture. Each Chargor agrees, promptly on the request of the Security Trustee or any
Receiver, to ratify and confirm all such actions taken and documents signed or executed.
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18

18.14

18.2

18

20

20.1

20.2

20.3

Gurrency
The Spot Rate

in this Clause 18, the Spot Rate means, in relation o the Security Trustes or any other
Finance Parly, the spot rate of exchange of that Finance Party for the purchase of any
currency with any other currency in the London foreign exchange market.

GConversion of moneys received

The Security Trustes or any other Finance Parly may converi any moneys received,
recovered or realised in any currency under this Debenture (including the proceeds of any
previcus conversion under this Clause 18) from their existing currency into any other
currency, by purchasing that other currency at the Spol Rate,

Discharge of Security

Uipen the irrevocable and unconditional payment and discharge in full of the Secured
Lizbilities, unless any third party has any subrogation or other rights in respect of the Security
created by this Debenture at that time, the Security Trustee shall, or shall procure that its
appointeas will, at the request and cost of the Chargors:

{a) reloase the Security Assets from this Debenture; and

(b) re-assign to the relevant Chargor those Security Assets that have been assigned fo
the Securily Trustee under Clause 3 {Creation of Security).

Section 83 of the Act shall not apply to this Debenture.
Costs and expenses
Transaction eXpenses

The Chargors shall prompily on demand pay the Securily Trustee the amount of all costs and
expanses (including legal fees) reasonably incurred by it in conneclion with the negoliation,
preparation, printing and execution of this Debenture.

Amendment costs

if any Chargor requests an amendment, waiver, consent of release of or in relation to this
Debenture, the Chargors shall, within three (3) Business Days of writlen demand, reimburse
the Security Trustee for the amount of all costs and expenses (including legal fees)
reasonably incurred by i in responding to, evaluating, negoliating or complying with that
requast or requiremsnt,

Enforcement cosis

The Chargors shall, within three (3) Businass Days of demand, pay to the Securily Trustes or
any Receiver or Delegate the amount of all costs and expenses {(including legal fees) incurred
by the Security Trustee or any Receiver or Delegate in connection with the enforcement of, or
the preservation of any rights under, this Debenture or the invesligation of any possible
Defauif.
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21

22

23

24

24.1

24.2

25

28

Notices
Communications in writing

The provisions of clause 35 (Notices) of the Note Purchase Agreement relating to notices,
addresses and contact information, requesis, demands or other communications under the
Finance Documents shall apply to this Debenture as if fully set out in this Debenture except
that references to the Finance Documents shall be construed as references to this Debenture.

The Security Trustee

The Security Trustee is appointed pursuant to the Note Purchase Agreement and the
protective and indemnification provigions set out in the Note Purchase Agreement in favour of
the Security Trustee (including in Schedule 5 {Security Trustee related provisions)) shall apply
to this Agreement as if set out in full herain.

Resignation of the Security Trustee

The Security Trustee may resign, and a successor Security Trustee may be appointed. in
accordance with the Note Purchase Agreement.

Calculations and cestificates
Accounts

In any Etigation or arbitration proceedings arising out of or in connection with this Debenture,
the entries made in the accounts maintained by the Security Trustes or any other Secured
Party are prima facie evidence of the matters to which they reiate.

Certificates and determinations

Any certification or determination by the Security Trustee or any other Secured Party of a rate
or amoiint vnder this Debenture is, in the absence of manifest error, conclusive evidence of
the matters to which it relates.

Partial invalidity

If, at any time, any provision of this Debenture is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the iegality. validity or enforceability of
the remaining provisions nor the legality, validity or enforceability of such provision under the
taw of any other jurisdiction will in any way be affected or impaired.

Remedies and waivers

No failure to exercise, nor any delay in exercising. on the part of the Security Trustee, any
right or remedy under this Debenture shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided in this Debenture are cumulative
and not exclusive of any rights or remedies provided by law.
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27

28

28

20.1

28.2

28.2.1

2822

28.2.3

Amendments and waivers

Any term of this Debenture may be amended or walved only with the written consent of the
Chargors and the Security Trustee,

Counterparts

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

Governing law and enforcement

Governing law

English law govemns this Debenture, its interpretation and any non-contractual obligations
arising from or connected with it.

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arsing cut of orin
connection with this Debenturs {including a dispute regarding the existence, validity or
termination of this Debenture) (a Dispute).

The parties agree that the courts of England are the most appropriate and convenient courts
o seftle Disputes and accordingly no party will argue 1o the contrary.

Notwithstanding Clause 28.2.1, neither the Security Trustee nor any offer Secured Party shall
be preventad from iaking proceedings relating fo a Dispule in any other courts with
jurisdiction. To the extent allowad by law, the Security Trustee and the other Secured Parties
may take concurrent proceedings in any numbser of jurisdictions.

Fxecuted as a deed and delivered on the date apoearing at the beginning of this Debenture.
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Schedule 1 — The Chargors

Mame of Chargor Original Jurisdiction Registered number {or equivalent,
it any)

5 Holdco Limited England and Wales 12004663

UK PV Limited England and Wales 0886180

Langford Solar Limited England and Wales 0BB3R024

Py Growith Limiled England and Wales 08508718

PFB Solar Lid England and Wales 120048727
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Schedule 2 — Shares

Chargor Company | Mumber of Class Mominal Perceniage of
Name Shares value per Company's
share (£} shareholding
GG Holdoo UK PV 45718 A ordinary 1.00 100% of A ordinary
Limited Limited shares shares
50 Holdeo UK PV 7 B ordinary 1.080 100% of B ordinary
Limited Limited shares shares
850G Holdeoo UK PV BE1.033 Preference 1.00 100% of
Limited Limited Shares oreferance shares
5G Holdoo PY Growth | 4774 538 Ordinary 0.001 100%
Limitad Limited Bhares
8G Holdeo PrE Solar | 1 Ordinary 1.00 100%
Limited Lid Shares
UK PY Limiteq | Langford 1 Crdinary 1.00 100%
Solar Shares
Limited
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Scheduie 3 - Land charged by way of legal mortgage

Part 1 — Ragisterad Land

Mame of Chargor

Langford Solar Limited

P Growth Limiled

PY Growth Limited

Pre Solar Lid

PFE Solar Lid

PFE Solar Lid

Part 2 - Unregistered Land

Mot applicable.

THC/CLAKOSE7(4.00003/66288204.3

Description and address

Land on the south side of
Edworth Road, Langford,
Biggleswade

Land known as Land lving to the
west of Taunton Racecourse,
Somerset, Taunion

Land lving to the north-east of
Grange Farm, Chapel Lane,
Balscote, Banbury OX15 5JN

Land lying to the east side of
Pond Farmn, New Road,
Bodham, Holt (NR25 6PP)

Land at Briddiasford Farm,
Briddlesford Road, Woollon
Bridge, Ryde

Land known as land on the
south-east side of Lincalnshire
[Drainage Co, Fen Road,
Framplon Fen, Boston, PE20
1503

Title number

BD285387

ST72817

ON310808

NK434702

W7B582

LL348148
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Schedule 4 — Assigned Agreements

PFB Solar Lid

W oom N dh R B W R -

the Briddlesford O&M Agreement,
the Short Term Briddlesford PPA;

the Pond Farm, Fen Road and Briddiesford MSA;

the Fen Road O&M Agresment,

the Short Term Fen Road PPA;

the Pond Farm O&M Agresment;

the Short Term Pond Farm PPA;

sach Upstream Loan to which it is & parly; and
aach intercompany Loan o which it is & party.

UK PV Limited

A P e R e

the Langford MSA,

the Langford O&M Agresment;

the Langford PPA;

each Upstream Loan to which i is a parly; and
each Intercompany Loan to which it is a party.

PV Growth Limited

N B LN e

the Taunton Q&M Agreement;

the Short Term Taunton PRA;

the Wroxton and Taunton MSA,

the Wroxton O&M Agreement;

the Short Term Wroxton PPA;

gach Upstresm Loan {0 which it is a party, and
each Intercompany Loan to which it is a party.

56 HoldCo Limited

1
2

the Company MSA and
each intercompany Loan to which # is & parly.
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Scheduie 5 — Forms of letter to and from Account Bank

Part 1 ~ Notice to Account Bank regarding the Controlied Account{s)

[On relevant Chargor's note paper]

To Lucid Trustee Services Limited

Date: e

Dear Sirs

Account number ™ [inserf account number and sort code of each

Confrofied Account] {the Accounts)
W refer to our above account with you, as it may from time to time be re-designated or re-numbered.

We give you notice that by a debenture (the Debenture) dated * between, among
others, us and Lucid Trustes Services Limited (the Security Trustee} we have charged by way of
fixed charge in favour of the Security Trustes (as trustee for ltself and certain other banks and
financial institutions) all amounts standing to the credit of the Accounts from time to time {the Deposit)
and all of our right, title and interest in, and relating o, the Accounts.

Regardless of any pravious authorigations or instructions which we may have given you and without
making any enguiry as o the justification for the matter, we irrevocably authorise and instruct your

{a) to disclose to the Security Trustee any information relating to us, the Account and the Depaosit
which the Security Trustes may from time fo fime request you 1o disclose to it

{1} at any time after you recelve notice from the Security Trustee stating that the security has
become enforceable in accordance with the Debenture, to comply with the ferms of any
written notice or instruction relating to the Accounis received by you from the Security
Trustes; and

{c) at any time after you receive notice from the Security Trustee stating that the securily has
become enforceable in accordance with the Debeniure, not to honour any withdrawals from
the Accounts if requestad by us unless our instructions are countersigned by the Security
Trustee.

The instructions and authorisations contained in this letter may not be revoked or varied without the
written agreement of the Security Truslee.

This letter is governed by English law.

Please acknowledge and confirm the above to the Security Trustee in the form altached with a copy
o us.

Yours faithfully
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for and on behalf of ** tChargor]

copy: Lucid Trustee Services Limited
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Schedule 6 — Form of acknowledgement and confirmation from
Account Bank

{On Account Bank's note paper]

T Lucid Trustee Services Limited (the Security Trustes)

Aftention: o

Date: b

Dear Sirs

Account number ** linsert account number and sort code of each

GControlled Account] lthe Accounts)

We acknowledge recaipt of a nolice (the Notice) from ™ (the Chargor) dated **

that under the Debenture referred to in the Notice it has charged by way of fixed charge in favour of
the Security Trustee (a3 trustee Tor itself and certain other banks and financial instiiutions) all amounts

standing to the credit of the Account from time to ime {the Deposit) and all of its night, title and
interest in, and relating to, the Account (the Security).

We confirm that:

{(a) we acknowledge receipt of the Notice and accept the authorisations and instructions

contained in the Notice and we undertaks to comply with its terms;

(b) we: have not received notice of
0] any other assignment of or encumbrance over the Deposit or the Accounts;
or
(i} any interast, claim or right in or to either of them by any third party,

and we shall but without incurring any liability in respect of the obligation promptly give you

notice of any such actual, polential or asserfed assignment, encumbrance, interest, claim or

right of which we become aware; and

{c} we do not, and will not, hold or otherwise have the benefit of any securily interest or

other encumbrance over the Account or the Deposit {(other than In our capacity as
Security Trustea for the Secured Parlies referred to in the Debenturs); and

{d) we will not exercise any right of combination, consolidation, merger or set-off which

we may have in respact of the Account or the Daposil.
We are aware that vou are relying on this letter in connection with your rights under the Security.
This latter is governed by English law.

Yours faithfully
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for and on behalf of Royal Bank of Scotland plc

copy: [Chargor]
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Schedule 7 - Form of Notice for Assigned Agreements

To:

Attention:

Date:

Dear Sirs

[On relevant Chargor's nole paper}

** [insert name and address of counterparty)

L2

k

Motice of assignment

1

We refar to the ™ [=pecify the relevant Assigned Agreemenis) dated **
batween us and you {the Agreement),

We notify vou that:

(2)

(b}

()

(d)

under a debenture dated ™ between, among others, us and Lucid
Trustee Sarvices Limited {the Security Trustes} we have assigned by way of security
to the Security Trustee for the benefit of Hself and cartain other banks and financial
institutions {together with the Security Trustee, the Secured Parties) all our right, title
and interest in and to, and all benefits accruing under, the Agreement as security for
certain obligalions owed to the Secured Parties;

we may not agres io amend or vary, waive or release any of our rights under the
Agresment or terminate the Agreement without the prior written consent of the
Security Trustes;

until you receive written notlice to the contrary from the Securlty Trustes, you may
continug to deal with us in refation 1o the Agreement and cradit sl moneays to which
we are entified under the Agreement fo the foliowing account in our nama: **

[insert detalls of account]. After receipt of such written nolice, we will cease fo have
any right fo deal with you in refation to the Agreement and from that time you should
deal only with the Sscurity Trustee; and

you are authorised to disciose information relating to the Agreement to the Sscurity
Trustee on reguest.

We request that you:

(a)

(b)

after receipt of written notice in accordance with paragraph 2(), ensure that all
moneys to which we are enlitted under the Agresment are credited to the account of
the Security Trustes specified in that notice (and are not paid o us);

give the Security Trustee written notice of any breach of the Agresment as soon as
you become aware of it

Please sign and return the enclosed copy of this notice to the Saourity Trustes (with 2 copy to
us} o confinm that youw:

(&)

agree to the terms of this notice and fo act in accordance with its provisions,
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{b} have not received notice that we have assigned our rights under the Agreement to a
third party or created any other interest {whether by way of security or otherwise} in
the Agreement in favour of a third party, and

{c} have not claimed or exercised, nor do you have any cutstanding right to claim or
exercise against us. any right of set-off, counter-claim or other right relating to the
Agreement.
5 The provisians of this notice are governed by English law.

Yours faithfully

for and on behalf of
[Relevant Chargor]

Copy to: Lucid Trustee Services Limited
{On acknowfedgement copy]
To Lucid Trustee Services Limited

Copy to: IChargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4.
for and on behalf of
Uinsert name of counterparty)

Dafe: *~
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Schedule 8 - Additional powers of LPA Receiver

Such a Receiver shall have the powser

{i}

(ii)

(i)
()

)

(vi}

{wiiy

{viii)

{ix)

()

(i)

(xif)
(i)

to enter into take possession of collect and get in the Security Assets to manage the same
and to coliect and get in all moneys or proceeds in any way arising from the Security Assels
or any deed document right or erditemsnt affecting the Securily Assets whether directly or
indirgctly;

to sell excchange surrender deal with convert into money and realise the Security Assels or
any estate or interest thergin and convay assign or transfer the same subject to such
sxceptions reservations and covenants as the Secunily Trustes or any Recaiver may consider
nacessary or expedient and for the purposes of realisation {0 convey assign or transfer the
same o any person with or without consideration or exchange such for shares or other
property, Plant machinery and other fixiures may be severed and sold separately from the
premisss containing them;

to apportion any rent andfor the performance of any obligations;

to acquire renew exdend grant vary or otherwise deal with such sasements righis privileges
and/or licences as the Security Trustee or a Receiver considers expedient;

to grant withoul restriction any lease or tenancy for any term whether commencing at once or
at any future date at any or no rent and with or without any premium and generally on such
terms as the Security Trustes or any Recelver may consider expedient;

to accapt the surrender of any lsase or tenancy whethar or not for the purpose of enabling a
new lease to be granted;

o give an effectual receipt for any premium pavabie on any grant or surmender of any lease,

to exarcise abserve and perform for and on behalf of 2 Chargor any or all of the powers
obligations or duties conferred or imposed on any owner or oocupier of property at common
iaw or by statute;

to Initiate oppose negotiate participate in compromise or conclude any review or revision of
any rent payable in respect of any lease or tenancy;

to exercise (whether on a Chargor's behalf or ctherwise) any option or right of slection
available in law to a Chargor or the Becurity Trusise or any Receiver to waive exemplion so
that the supplies shall be supplies chargeabls or laxable for VAT purposes at the standard or
other applicable rate of tax;

o sign seal exacule deliver complete and perfect all notices and documents as are thought it
by the Security Trustee or the Receiver for exercising observing and performing any of the
powers obligations or duties conferred or imposed on a Chargor hereby or by any statuts in
respect of the Security Assets;

o give receipts for any compensation moneye payable fo or by a landlord or tenant;

{o promoia incorporate manage and wind up either alone or with others any company eithar
for the purpuses of taking a conveyance or ransfer or assignment or lease of or other interest
in the Sscurity Assels and/or of undertaking works therson and/or of providing services o the
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{xiv)

)

{xvi)

(i)

(xviii)

(xix}

(i)

{xxii)

{xii)

{xxiv)

(0v)

occupiers thereof in any case where it is desirahle or convenient to do so and/er in connection
with or for the furtherance of all or any of the powers herein contained as the Security Trusiee
or the Receiver may consider expedient;

to construct or complete any buiiding (whether or not the same is in accordance with the
deveiopment planned or being carried on at the Legally Mortgaged Property) and any roads
access ways and services and generally to develap the Legally Mortgaged Property in such
manner as the Security Trustee or the Receiver may consider expedient;

to carry out any work involving furnishing or fitting out or the instaliation or provision of any
piant machinery equipment or service,

to utilise any moneys at any time or from time to time received for the purpeses of financing
any expenditure at any time or from time to time incurred in cannection with or incidental to
the exercise of any of the powers hersin contained in advance of any other payments:

to continue commence or undertake any business (whether or not previously carried on by a
Chargor);

1o borrow or raise or secure the payment of money which may be required for the exercise of
any of the powers set out in this clause in such manner including the creation of new
mortgages or charges (whether or not having prierity to this charge) as may be considered
expedient;

to abtain renew extend amend or otherwise deal with such permissions consents andfor
licences for the benefit of or otherwise connected with or ancillary to the Security Assets or
the use or development of any business comprised therein as the Security Trustee or the
Receiver may consider necessary or desirable,

to agree any variation modification or determination of any existing deeds or agreements and
enter into make or obtain any new agreements deeds or bonds which may be necessary ar
desirable,

to employ staff solicitors architects surveyors quantity surveyors estate agenis insurance
brokers contractors builders workmern security staff watchmen building managers and others
and purchase ali proper stock materiais and other items as the Security Trustee or the
Receiver may consider expeadient;

to dedicate any part or parts of the Legally Mortgaged Property as a highway where to do so
is desirable in order that the Legaily Martgaged Property may more conveniently be
developed;

to make any change or arrangement as to boundaries with adjoining owners and neighbours
50 35 to resolve any dispute or to facilitate development;

to effect and maintain insurance policies {(whether against fire and other physical risks loss of
rent or third party or public iiability or structural or latent defect or for other indemnity or
otherwisa) and io make prove negotiate adjust or enforce any claim on any such policy
whether effected by a Chargor or the Security Trustee or the Receiver;

to take defend appeal or otherwise join in any proceedings (including any arbitration or
determination of any issue or dispute by an independent expert) concerning or incidental to
the Security Assets or to any of the foregaing powers,
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(o) to make any arrangement or compromise or enter into any contracts which may be thought
sxpedient in the interest of the Security Trustee; and

(xoxvil}  to do all such other acts and things as the Security Trusiee or the Recelver may consider
nacessary or desirable for the management development or realisation of all or any part or
parts of the Security Asseis and/or acls and things incidental or ancillary to the Toregoing
powers and their exercise.
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The Chargors

Executed as a deed by

as attorney for 3G Holdeo Lid
in the presence of

Signature of wilhess:
Mame of witness:

Address

Executed as a dead by
UK PV Limited acting by

-]
director in the presence of

Signaturs of wilness;
Mame of witness:

Address

Executed as a deed by

Langford Solar Limited acling by
@

direcior in the presence of;

Bignature of witness:
MName of wilness:

Address
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Exscuted as a deed by

BV Growth Limited acting by
a

director in the presence of

Signature of withess:
Mame of wilness:

Adddress

Executed as a deed by

as stiorney for PFB Solar Ltd
in the presence of ;

Signature of withess:
Mame of witness:

Agddress

The Security Trustee

Signed for and on behalf of
Lucid Trustee Services Limited
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Director

ryath-Franco

Caroline HoW
Aythorised Signatory
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