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Registration of a Charge

Company name: DROVE LANE SOLAR PARK C.I.C.
Company number: 09296615

X7THSESDK

Received for Electronic Filing: 23/10/201

Details of Charge

Date of creation: 12/10/2018
Charge code: 0929 6615 0003
Persons entitled: LEAPFROG BRIDGE FINANCE LIMITED

Brief description: ALL FREEHOLD, COMMONHOLD AND LEASEHOLD PROPERTY NOW
VESTED IN THE COMPANY INCLUDING THE LEASEHOLD PROPERTY
AT BAKE FARM, SALISBURY ROAD, COOMBE BISSETT, SALISBURY
SP5 4JT REGISTERED WITH TITLE NUMBER WT417421 INCLUDING ALL
INTELLECTUAL PROPERTY SUBJECT TO THE FIXED CHARGE AND
THE FIXTURES AND FITTINGS FROM TIME TO TIME IN OR ON THAT
PROPERTY. FOR MORE DETAILS, PLEASE REFER TO THE INSTRUMENT.

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.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NORTON ROSE FULBRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9296615

Charge code: 0929 6615 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th October 2018 and created by DROVE LANE

SOLAR PARK C.I.C. was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd October 2018 .

Given at Companies House, Cardiff on 25th October 2018

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Execution Version { certify that, save for material
radacted pursuant to 5,858
of the Companies Act 2008,
this copy instrument is a correct copy
of the original instrument,

Sign & Dated NW "’M@ 1Y
22 O 74

Drove Lane Junior Debenture

{1 Drove Lane Solar Park C.LC.
{2) Leapfrag Bridge Finance Limited
Dated |} L. [ Q- 2018

THIS DEED IS SUBJECT TO A SENIOR SUBORDINATION DEED IN FAVOUR OF TRICDOS
BANK N.V. AS WELL AS A JUNIOR SUBORDINATION DEED IN FAVOUR OF LEAPFROG
BRIDGE FINANCE LIMITED, EACH DATED ON OR ABOUT THE DATE HEREOF,
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This Debenture is made

Betwean:

(1)

12

day of October 2018

Drove Lane Solar Park C.LC. a company incorporated in England and Wales
{company registration number 09296615) the registered office of which is at 10 Queen
Strest Place, London, England EC4R 1BE (the “Chargor™; and

Leapfrog Bridge Finance Limited incorporated in England and Wales with company
number 09726408 whose registersd office is at 7-14 Great Dover Street, London, SE1

The Charger enters infe this Deed In conneclion with a facility agreement (the
“Facility Agreement”) dated 23 May 2017 as amended and restated on or around
the date of this Debenture and made between (1) the Chargor as borrower and (2)

The Board of Directors of the Chargor are satisfied that the giving of the security
contained or provided for in this Debenture is in the interests of the Chargor and
has passed & resolution to that effect.

It is intended that this Debenture takes effect as 2 deed notwithstanding the fact
that a party may only execute it under hand.

(2)
4¥YR {the Bank).
WHEREAS:
(A)
the Bank as lender.
(B}
(€}
()

Motwithstanding anything to the confrary in this Debenture, it is subject io the terms
of the Subordination Deed (Triodos) and the Subordination Deed (Drove Lane).

it is agreed as follows:

1.1

Interpretation

In this Debenture words and expressions not ctherwise defined below shall bear the
meanings given in the Facility Agreemeant.

Accounts

Asslgned Agreements

Book Debis

Chargad Property

Dischargs Date

has the meaning given fo it in the Facility Agreement

means the agreements and documents referred to in
Schedule 2 to this Debenture, the rights under which
are assigned pursuani o Clause 4.4

means all present and future book debts due or owing
to the Chargor, and the benefit of all security,
guarantees and other rights of any nafure enjoyed or
hald by the Chargor in relation to any of tham

means all the assets, property and undertaking for the
time being subject to the security interests created by
this Debenturs (and references o the Charged
Property shall include references to any part of it)

means the date on which the Secured Liabilities have
been imevocably and unconditionally paid or
discharged in full and the Bank is under no further
actua! or contingent obligation to make advances or
provide other financial accommodation to the Chargor



Encumbrance

Enforcemsnt Event

Equlpment

Expenses

Finance Documents

intellectual Property

Inferast

investments

LPA

Monetary Claims

Party

under the Finance Documents

means any morigage, charge {whether fixed or
floating, legal or equitable), pledge, lien, assignmant
by way of security or cther security interest securing
any obligation of any person, or any cther agresment
or arrangement having a similar effect

means ihe occurrence of any of the evenis or
circumstances which, pursuant o the Fagcllity
Agrearnent, are defined as and constitute an Event of
Default which is continuing

means all present and future equipment, plant,
machinery, tocls, wvehicles, furniture, fittings,
instaliations and apparatuzs and other {angible
moveable property for the fime being owned by the
Chargor, Including any part of it and all spare parts,
replacements, modifications and additions together
with any associated warranties and maintenance
contracts

means all expenses (on a full indemnity basis)
incurred by the Bank or any Receiver at any time in
cennaction with the Charged Property or the Secured
Liabilities or in taking or perfecting this Debenture or in
preserving defending or enforcing the security created
by this Debenture or in exercising any power under
this Debeniure or otherwise

has the meaning given lo it in the Facility Agreement

means the Chargors preseni and fulure patents,
trademarks, service marks, trade names, designs,
copyrights, inventions, topographical or similar rights,
confidential informafion and know-how and any
interest In any of these rights, whether or not
registered, Including all applications and rights io
apply for registration and all fees, royalties and other
rights derived from, or incidental to, these rights

means interest at the rate{s) charged o the Chargor
by the Bank from time fo time in accordance with the
Faciily Agreemeni or as otherwise agreed beiween
the Parties

means all present and future siocks, shares, loan
capital, securities, bonds and investrnents {whether or
not marketabie) for the time being owned (at law or in
equity) by the Chargor, including all rights accruing or
incidental to these investmants from time to time

means the Law of Property Act 1825

means all monetary debts (other than the Book Debis)
and claims {including things in action which may give
rise to a debt) due or owing to the Chargor and the
benefit of all rights relating to them

means a party {o this Debenture



Properties means all freehold and ieasehold properties (whether
registered or unregistered}) and all commonhold
properties, now or in the future {and from time to time)
owned by the Chargor, or in which the Chargor holds
an interest {including, but not limited to, the properiies
which are briefly described in Schedule 1 o this
Dsbentuere} and all buildings and fixtures {including
trade fixtures), fixed plant and machinery from time to
time on any such property, and Property means any of
them

Receiver means a racelver and/or manager of any or afi of the
Charged Property appointed under this Dahanture

Secured Liabilities means all the Chargor's liabilities to the Bank under

: any of the Finance Documents, of any kind and in any
currency (whether present or future, actual or
sontingent, and whether incurred alone or jointly with
anather and in whatever style or name and whather as
principal or surety) together with the Bank's charges
and commission, Interest and Expenses thereon

Transaction Documents has the meaning given to i in the Facility Agreement

Triodos Debenture means the debenture signed on or about the date
hereof, given by the Charger in favour of Triodos Bank

V.
1.2 In this Debenture unless the context requires otherwise, a reference o
1.21 a statutory provision includes a refarence to;
{(a) that statufory provision as modified or re-enacted or both from time to
time before the date of this Debenture; and
(b) any subordinate legislation made under that statulory provision before
the date of this Debenture;
122 persons includes a reference to an individual, firm, body corborate,
unincarporated association or partnership;
1.23 a person includes a reference io that person's legal personal
representatives, successors and assigns;
124 a Clause or Schedule is a reference to a clause of or schedule to this
Debenture;
1.25 the singular shall include the plural and vice versa: and
1.2.6 this Debenture {or any specified provision of it} or any other document is

a reference to this Debenture, that provision or document as from time to
time supplemeanted or amanded.

1.3 References to the Properties and the Charged Property include any part of it or them
and the Propertlas includes:

1.3.1

1.3.2

alf buildings and fixtures and fittings {including trade and tenant's fixiures
and fittings) and fixed plant and machinery which are situated on or form
part of the Properties at any time;

the proceeds of sale of any part of the Properties and any other monies
paid or payable in respect of or in connection with the Properties;



1.4

1.5

1.6
17

i.8

1.9

4.1

4.2

133 the benefit of any covenants for title given or entered into by any
predecessor in title of the Chargor in respect of the Properties; and

1.34 ali rights under any licence, agreement for sale or agreement for lease in
respect of the Propsrties or any part of them.

The Properties also includes any share from time to time held by the Chargor in any
landiord or managament company of the Properties.

Reference 1o an account, is a reference to that account as re-designated, re-numberad,
substituted or replaced from time to time.

An Event of Default is continuing if it has not been remedied or waived in accordance
with the Facllity Agreement.

The headings in this Debenture shall not affect its interpretation.

I the event of a confiict between the provisions of this Debenture and the Facility
Agreement, the terms of the Facility Agreement shail prevail.

Notwithstanding anything to the contrary in this Debenture, the rights and obligations of
the parties hersto are subject to the terms of the Subordination Deed (Triodes) and the
Subordination Deed (Drove Lans).

Any provision of this Debenture that conflicts with the Triodos Debenturs shall be
suspended uniil the Tricdos Dabenture has been released.

Covenant to pay

The Chargor shali, on demand, pay to the Bank and discharge alt Secured Liablities in
the manner provided for in the Finance Documents.

Interest

The Chargor shall pay Interest on any amounts due under Clause 2 from day to day
untll full discharge {whether before or after judgment, liguidation, winding-up or
administration of the Chargor} at the rate and in the manner charged to the Chargor by
the Bank pursuant 0 the Facllity Agreement. In the cass of any Expenses or other
amounis due to the Bank under this Debenture, such Infersst shall accrie and be
payable as from the date on which the relevant Expensss arose or amounis were paid
by the Bank, without the need for any demand for payment being made.

Charges

As a continuing security for the payment and discharge of the Secured Liabiliies, the
Chargor with full fitle guarantee:

charges {o the Bank, by way of first legal mortgage, all the Properties listed in Schedule
1 to this Debanture;

charges fo the Bank, by way of first fixed charge:

4.2.1 all Froperties not effectively mortgaged or charged under the preceding
provisions of this Clause 4;

422 all present and fulure rights, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating to the Properties;



4.3

4.4

4.5

4.8

4.7

5.2

423 all licences, congents and authorisations (statutory or otherwise) held or
reguired in connection with the Chargor's business or the use ol any
Charged Property, and all righis in connection with them;

4.2.4 all present and future goodwill and uncalied capital for the time being of
the Chargor,

4.2.5 the Equipment,

428 the intellectual Property,

427 the Book Debts;

4.2.8 the Monatary Claims,

429 the Investments; and

4.210 all monias from time to time standing 1o the cradit of its accounts with any
bank, financial institution or other person {including, but not limitad to, tha
Accounts).

assigns to the Bank, by way of first fixed charge, all its rights in any policies of
insurance or assurance praesent or future {including, without imitation, any insurances
relating to the Properties or the Equipment);

assigns lo the Bank by way of first fixed charge, 1o the axtent the same are assignable,
the benefit of the Assigned Agreements and the benefit of any guaraniee or security for
the performance of the Assigned Agreemants;

assigns fo the Bank by way of first fixed charge, all lis accounts {including, but not
limited {0 the Accounts) maintained with any bank, financial institution or other persen
{other than the Bank} including all monies (Including interest) at any time standing to
the credit of such account; and

charges to the Bank, by way of first {loating charge, all the underiaking, property,
assets and rights of the Chargor at any time not effectively morigaged, charged or
assignad pursuant o Clause 4.1 to Clause 4.4 inclusive

Paragraph 14 of Schedule B1 of the Insolvency Act applies to any Security created by
this Debenture.

Further assurance

The Chargor, at its own cost, shall prepare and executs in favour of the Bank, or as the
Bank shali direct, such further legal or other assignments, morigages, securities or
charges {containing a power of sale and such other provisions as the Bank may
reasonably require) as the Bank may reasonably require to perfect or protect the
security created or intended to be created by this Debeniure over any Charged
Property.

The Chargor will at any time if and when required by the Bank give notice to such
parties as the Bank may require of any such further legat or other assignments,
morgages, securities or charges and will take such other steps as the Bank may
requira to perfact any of the same.

Conversion of floating charge

The floating charge created by Clause 4.6 shall automatically and immediately (without
notice) be converted into a fixed charge over the relevant Charged Property if;



6.2

6.3

7.4

7.2

7.3

7.4

7.5

7.6

6.1.1 the Chargor creates, or attempls 1o creale, on all or any part of the
Charged Property an Encumbrance, save as permitted under the Facility
Agreement, without the prior writien consent of the Bank or any trust in
favour of another persom; or

6.1.2 the Chargor disposes, or attempis to dispose of, all or any pant of the
Charged Propenty, save as permitted under the Fagcililty Agreement {other
than property that is only subject to the floating charge while it remains
uncrystallised which properly may be disposed of in accordance with
Ciause 7.2 below); or

6.1.3 a receiver is appointed over ali or any material part of the Charged
Property that is subject o the fisating charge; or

6.1.4 any person levies {(or attempts to levy) any disfress, atiachment,
execution or other process against all or any part of the Charged
Property and is not stayed within 7 Business Days; or

6.1.5 the Bank receives notice of the appointment of, or a proposal or an
intention o appoint, an administrator of the Chargor,

The Bank may, by written notice to the Chargor, convert the floating chargs created
under this Debenture into a fixed charge as regards any part of the Charged Property
spacified by the Bank in that notice if:

6.2.1 an Enfaorcement Event has occurred; or

822 the Bank considers {acting reasonably} that any Charged Property is in
danger of being seizad, or sold under any legal process, or such asssis
are otherwise in jeopardy, in which case such conversion shall take
effect in respect of the aflected Charged Property only.

Any asset acquired by the Chargor after any crystaflisation of the floating charge
created under this Debenture which, but for such crystaliisation, would be subject to a
fioating charge shail {unless the Bank confirms in writing to the contrary} be charged to
the Bank by way of first fixed charge.

Rastrictions and Charged Property

The Chargor shall not at any time, except with the prior writlen consent of the Bank:

create, purport to create or permit to subsist any Encumbrance on, or in relation to, the
Charged Properly other than this Debenture or under any Securily Document (as
defined In the Facllity Agreement} or as permitted by the Facility Agreement; or

sell, assign, transfer, parnt with possession of or otherwiss dispose of in any manner {or
purport to do $0) all or any pant of, or any interest in, the Charged Properly except as
permitied by the Facility Agreement; or

create or grant (or purport fo create or grant) any intersst in the Charged Properly in
favour of a third party {cther than as permitied by the Fagcliity Agreement); or

engage in any trade or activily whatsoever other than In respect of the transactions
contemplated under the Transaction Documents; or

enter infc any material contracis relating to the Project other than the Transaction
Documents (other than as permittad by the Facility Agresment); or

exercise any right i may have o fsrminate any of the Transaciion Documents (other
than as permitied by the Facility Agreament.



B
8.1

Chargor covenants

During the continuance of this security the Chargor shalh-

8.1.1

8.1.4

(a)

{c}

{d)

8.1.9
8.1.10

not do, or permit 1o be done, any act or thing which would or might
depreciate, jeopardise or otherwise materially prejudice the security held
by the Bank or materially diminish the value of any of the Chargad
Property or the effectiveness of the securlty created by this Debenture;

take ali necessary action to safeguard and rnaintain the Chargor's
prasent and future rights and interssts in or to the Charged Property;

comply with all laws and regulations for the time being in foree ralating to
or affecting the Charged Property and to oblain and promptiy renew from
time to time and comply with the terms of ail authorisations which may be
necessary (o enable the Chargor to preserve, maintain or rensw the
Charged Property,

keep ali Charged Property of an insurable nature comprehensively
insurad to the Bank's reasonable satisfaction for s full reinstatement
cost in the joint names of the Chargor and the Bank or with the interest of
the Bank endorsed on the paolicy or policies and:

deposit with the Bank all insurance policies and all deeds and documenis
of title ralating to the Charged Property,

give notice 1o the relevant insurers of the assignment of the Chargor's
tights and interast in and under the Chargor's insurance policies pursuant
to Clause 4;

ensure all sums in excess of £10,000 received under iis insurance policies
in any tweive month period are paid directly to the Bank and, i such
monies are not paid directly to the Bank, hold the monies on trust for the
benedit of the Bank; and

at the Bank's option, apply the proceeds from any of its insurance policies
in making good the relevant loss or damage, or to reduce the Secured
Ligbilities;

keep the Charged Property in good and substantial repair and condition
and, in the case of Equipment, in good working order;

not, without the prior written consent of the Bank or as permitted under
the Facility Agreement, release, exchange, compound, set-off, grant time
or indulgence in respect of, or In any other manner deal with, all or any of
the Book Debis or Monetary Claims;

as agent for the Bank, coilect in and realise all Book Debis andfor
Monetary Claims, pay the proceeds into an account with the Bank
immediaiely on receipt and, pending that payment, hokd those proceeds
on trust for the Bank;

it required to do so by the Bank, execute a legal assignment of the Book
[ebts to the Bank in such tarms as the Bank may require and give notice
of that assignment to the debtors from whom the Book Debts are due,
owing or incurred;

not call on, or accept payment of, any uncalled capital;

not, without the prior written consent of the Bank or as permitted under
the Facllity Agresment, carry out any development on or make any
alterations to the Properties which require planning permission or



8.2

8.3

B4

8.5

8.8

87

approval under buitding regulations, nor pull down or remove the whole
or any part of any building forming part of any Property, nor {0 remove
fram any Property any fixtures or fixed plant and machinery other than as
required in order to effect the operation of the Project;

a1.1 observe and perform all covenants, stipulations and conditions to which
gach Proparty, or the use of it, is or may be subjected,

8.1.12 within fourieen days of its receipt, provide the Bank with a copy of any
notice, order or raquirement received from whatever source which may
affect the value of the Propsrties;

8.1.13 not, without the prior written consent of the Bank, grant, or accept a
surrendar of, any leass or llcence of any of the Propariies or consent to
any assignment or sub-letling by a tenant except as parmitted by the
Faciiity Agreement; and

8.1.14 furnigh {o the Bank an annual balance shest and profit and foss account
and irading account showing the true position of its affalrs and also from
time to time such other information in respect of iis assets and Habilities
as the Bank may reasonably require providad such information shall be
ne more onergus than that required fo be provided under the Fagility
Agreament.

The Bank and its agenis may enter and inspect the Charged Properly al any
reasonable time, and where no Enforcement Event has occurred the Bank must give
the Borrower not less than two Business Days® notice of such inspeciion.

H the Chargor falls fo keep any of the Charged Property in good and substantial repair
and condition and, in the case of Eguipment, in geod working order, the Bank shall be
antitied {(but not cbliged) to repalr and maintaln the same at the Chargor's expense,

if the Chargor {ails to keep any of the Charged Properly ol an insurable nafurs
comprehensively insurad to the Bank’s reasonable satisfaction for its full reinstaternent
cost, the Bank shall be entitled {(but not obliged) o arrangs insurance of the Charged
Properly at the Chargor's expense.

Any sums expended by the Bank under Clauses 8.3 and 8.4 above ars repayable by
the Chargor to the Bank on demand iogether with Interest from the date of payment by
the Bank.

The Bank shall not be responsible to the Chargor or any other person in the event of
the Charged Properly not being adequalely insured. Whenever any insurancs is
effected through the agency of the Bank all sums aliowed to the Bank by way of
commission of otherwise by the insurers shall belong to the Bank and the Bank shall
not be required to account to the Chargor for such sums.

The Chargor shall {if required by the Bank, acting reasonably) serve notice of each
charge or assignment created under this Debenture In respect of:

8.7.1 sach of its accounts charged under Clause 4.2.10 or assigned under
Clause 4.5 by sending a nolice substantlally in the form of Part 1 of
Schedule 3 to this Debenture, to the person with whom the account is
heid, in sach case on the date of this Debenture (in the case of any
account existing on the date of this Debenture) and on the date of
opening any other account (in the case of any account opened after the
date of this Debenture); and

87.2 gach Assigned Agreement, by sending a notice substantially in the form

set out in Part Il of Schedule 3 to this Dabenture 1o sach couetparty o
that Assigned Agreemsnt, on the date of this Debeniure.

i



8.8

9.2

83

8.4

9.5

10
10.1

10.2

The Chargor shall operate each Account in accordance with the Facility Agreement and
the terms provided in the notice referred to in Clause 8.7.1 and take such action as the
Bank may require to ensure that the account mandate for each Account is altered in
such a way as the Bank may reascnably direct.

Enforcement

The security constiluted by this Debenture shall be immediately enforceable in the
avent that:

9.1.1 the Chargor or its directors request the Bank to appoint an administrator
or receiver to the Chargor or any of the Charged Proparty; or

89.1.2 on the occurrence of an Enforcemeant Event.

Seclion 103 of tha LPA shall not apply to this Debeniure and the statutory power of sale
and other powers given by section 101 of the LPA (as varied or extended by this
Debenture} shall, as between the Bank and a purchaser, arise on the execuiion of this
Debenture and be exercisable at any time after such execution, but the Bank shall not
exercise such power of sale until the securily constituted by this Deberture has
become enforceabie under Clause &.1.

Afier the security constifuled by this Debentura has become enforceable, the Bank may
in its absoluts discretion enforce all or any part of that security at the times, in the
manner and on the terms it thinks fit and take possession of and hold or dispose of all
or any part of the Charged Property.

The statulory powers of sale, leasing and accepling surrenders conferred on the Bank
shall be extended so as fo authorise the Bank to lease and make arrangemenis for
leases at a premium or otherwise and accept surrenders of leases and grant opiions as
the Bank shall think expedient and without the need to observe any of the provisions of
sections 99 and 100 of the LPA,

Notwithstanding anything 10 the contrary in this Debenture, neither the obtaining of a
moratorium by the Chargor under section 1A or Schedule A1 of the insclvency Act nor
the doing of anything by the Chargor with a view to obtaining such a moratorium
{including any praliminary decision or investigation) shall be, or be construed as:

9.5.1 an event under this Debenture which causas any floating charge created
under this Debenture 1o orysiallise;

852 an event under this Debenture which causes any restriction which would
not otherwise apply io be imposed on the disposal of any property by the
Chargor; or

8.5.3 a ground under this Debenture for the appointment of a Receiver.

Appointment of recelver

At any tims afler the secwrily constiiuted by this Debenture has become enforceables,
tha Bank may, without further notice, by writing under the hand of any duly authorised
officer of the Bank or any person authorised by such officer in writing:

10.1.1 appoint any person or persons o be a Receiver of the Charged Property
or any part thereof; and

10.1.2 to the extent permitted by law, remove any Receiver 50 appointed and
appoint another or others in his or their place.

Whan more than one person is appointed Receiver, they shall have power 1o act
separately {unless the appoiniment by the Bank specifies to the contrary).



11 Powers and capacity of a recelver

11.1 A Heceiver shall have, in addition 1o the powers conferred on receivers by statule, the
following powers which, in the case of joint receivers, may be exercised jointly and

severaily:

MAaA

11.1.2

11.1.3
11.1.4

1115

11.1.8

1.1.7
11.1.8

11.1.9

11.1.40

11.1.11

11112

11113

11.1.14

e enier and/or take possession of, collect and get in, and generally
manage any of the Charged Property;

to take, continue or defer any proceedings in the nama of the Chargor or
othsrwise as may seem expedient;

to carry on and manage the Chargor's business;

10 raise or borrow any money and secure the payment of any money in
priority to the Sacured Liabilities as he thinks fit;

io sell, reallse, dispose of or concur in selling, realising or disposing of
{but, where necessary, with the leave of the Court} the Charged Propesty
without the restriction imposed by section 103 of the LPA;

to grant, or accept surrenders of, any leases or fenancies affecting the
Properties and to grant any other interast or right over the Charged
Property on such terms and subject to such conditions as he thinks fit;

to make any arrangement or compromige which he shall think expedient;

io undertake or complete any works of repair, alteration, bullding or
development on the Properties and to apply for and maintain any
planning  permission, building regulation approval or any other
permission, consent of licence 10 carry out any of the sama;

to make and effect all repairs and renewals of and any improvemants to
the Equipment and maintain or renew ail insurances;

io appoint managers, agents, officers, consullants, advisers, servanis
and workmen at such salaries and for such periods as he or they may
datermine and to purchase or acquire malerials, tools, equipment, goods
or suppliss;

to insure the Charged Properly and any works and effect indemnity
insurance or similar insurance and obtain bonds and give indemnities
and securily 1o any bondsman;

o sever and seil separately any fixtures or fittings from the Properiies
without the consent of the Chargor;

o carry inlo effect and complete any transaction by executing deed or
documents in the name of or on behalf of the Chargor,

to do all such other acls and things as may from time 1o time be
consigdered by such Receiver to be incidental or conducive to any of the
matlers or powers above or otherwise incidental or conducive to the
realisation of the Bank's security or the exercise of his funclicns as
Receiver.

11.2  All money received by the Bank or a Receiver in the exercise of any enforcement
powers conferred by this Debenture shall be applied:

1121

first in paying ali unpaid fees, costs and other liability incurred by or on
behalf of the Bank (and any Receiver, attormey or agent appointed by it);

1%



1.3

11.8

12

13

1t1.2.2 secondly, in payment of the Receiver's remuneration (as agreed between
the Bank and the Hecelver);

11.2.3 thirdiy, in or towards satisfaction of the Secured Liabilities in such order
and manner as the Bank determines; and

11.2.4 finally in paying any surpius o the Chargor or any olher person entited
o it

Any Receiver shall at all times and for all purposes be deemed o be the agent or
agents of the Chargor and the Chargor shall be solely responsible for his or their acts
or defaulls and for his or their remuneration. Neither the Bank nor any Receiver shall
be liable to the Chargor as mortgagee In possession or otherwise for any loss occurring
in the axercise of any of its or his powers pursuant io this Debenture,

The Bank may fix the remuneration of any Receiver for his services and for those of his
firm appropriate to the work and responsibiliies involved without being limited by the
maximum tate specified in section 109(6) of the LPA and the remuneration of the
Receaiver shall be a debt secured by this Debenture which shall be due and pavable
immediately upon its belng paid by the Bank,

Only money actually paid by the Receiver to the Bank shall be capabie of being applied
by the Bank in or towards satisfaction of the Secured Liabilities. The Bank may, in its
absolute discretion, at all times prior to the payment in full of all Secured Liabilities,
place and keep to the credlt of a separate or suspense account any money receivad by
the Bank or & Receiver under this Debenture for so fong and in such manner as the
Bank thinks fit without any cbligation to apply the same or any pari thereof in or towards
the dischargs of the Secured Liabilities.

Neither the Bank nor any Recelver shall be bound (whether by virtue of section 109(8)
of the LPA, which is varied accordingly, or otherwise} to pay or appropriale any receipt
or paymeni first fowards interest rather than principal or otherwise in any particular
erder between any of the Secured Liabilities.

At any time after this Debenture shall have become enforceable or afler any powers
conferred by any encumbrance having priority to this Debenture shall have become
exercisable, the Bank may redeem such or any other prior encumbrance or procure the
ransfer thereof to iiself and may settle and pay the accounts of the encumbrancer.
Any accounis so seitled and paid shall be conclusive and binding on the Chargor and
all moneys pald by the Bank fo the encumbrancer in accordance with such accounts
are to ba repayable by the Chargor fo the Bank on demand together with Interest from
the dale of paymeni by the Bank.

To ihe extent permitted by law, any right, power or discretion conferred by this
Debenture on a Raeceiver may, after the securily consiituted by this Debenture has
become enforceable be exercised by the Bank in relation to the Charged Properly
whether or not it has faken possession of the Charged Property and without or
notwithstanding the appointment of 2 Receiver.

Appolntment of administrator

Al any time after the security constituted by this Debenture has become enforceable,
the Bank may by writing under the hand of any duly authorised officer of the Bank
appoint any person or persons o be an administrator of the Chargor pursuant to
paragraph 14 of Schedule B1 to the Insolvency Act 1988 and, to the extent permitted
by taw (and subject fo any necessary approval from the court), remove any
administrator s0 appointed and appoint another or others in his or their place.

Power of atlorney

13



131

13.2

13.3

14

15

16

6.1

16.2

7

The Chargor irrevocably appoints the Bank and ssparately any Receiver to be lis
attorney and, in ifs name and on iis behalf and as its act and deed, (o executs any
document and do any acts and things which:

13.1.1 the Chargor is required 0 execute and do under this Debenture {(but has
not done); and/or

13.1.2 any atorney may deem necessary or appropriate in exercising any of the
powers conferred by this Dabenture or by law on the Bank or Recaiver,

The Chargor ratifies and confirms, and agrees io ratily and confirm, anything which any
of its attorneys may do in the proper and iawiul exercise of all or any of their powers.

The powers of attomey granted pursuant to Clause 13.1 shall only be exercisable on
ihe ocourrence of an Enforcement Event.

Reagistration restrictions

The Chargor shall procure that no person (other than itseif) shall be registerad under
the Land Registration Acls 1825 to 2002 as proprietor of any Property without the prior
writlen consent of the Bank. The Chargor shall be liable for the costs of the Bank in
lodging cautions against the registration of the title to the whole or any pari of any
Property from time to time,

MNew accounts

It the Bank receives notice of any subsequent Encumbrance or other interest affecting
the Charged Properly the Bank may open a new account or accounts for the Chargor, |f
the Bank does not open a new account it shall nevertheless be treated as if it had done
so at the time when it received notica and from that lime onwards all payments mads
by or on behalf of the Chargor to the Bank shall be credited or be treated as having
been credited o the new account and shall not operate {0 reduce the Secursd
Liabilities.

Consolidation and set off

Following an Enforcement Event, the Bank shall be entitled at any time {both before
and after demand} and without notice 10 the Chargor:

16.1.1 fo combine or consolidate all or any existing accounts (including
accounts in the name of the Bank) of the Chargor with the Bank;

16.1.2 to set off or transfer any sum or sums sianding to the credit of any
account in or towards satisiaction of any of the ligbilities of the Chargor to
the Bank on any other account of in any othar respect; and

16.1.3 for this purposs, the Bank may convert any amount in one currency into
another, using its market rate of exchange at the relevant tima.

The Chargor waives any present or future right of set off it may have in respect of the
Secured Liabiiities.
immediale recourse

The Chargor waives any right it may have to raquire the Bank to enforce any security or
other right, or claim any payment from, or otherwise proceed against, any other person
before enforcing this Debenture against the Chargor.

14
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18.4

182

18.3

18
19.1

18.2

20

Miscalizneous

i, at any time, there has been a release, settlement or discharge of the Chargor's
abligations under this Deberiure and, as a consequence of any insolvency proceedings
{or analogous proceadings) or for any other reason, (a} any payment made 1o any
person in respect of any of the Secured Liabiiities Is required 1o bs repaid and/or {b)
any such payment or any security {or other right) heid by the Bank in respect of any of
the Secured Liabilities {whether under this Debenture or otherwise) is void, is set aside
or is otherwise affected, then the Chargor obligations under this Debanture shall
continue In affect as if thers had been nc such relsase, seltisment or discharge and as
if the relevant payment had not been made and/or {as applicable) the relevant security
{or other right} had not been hald by ihe Bank; and accordingly (but without fimiting the
Bank's other rights under this Debsnture) the Bank shali be entifled io recover from the
Chargor the value which the Bank has placed upon such security or the amount of any
such payment as if such payment, settlement or discharge had not occurred,

if the Bank, acting reasonably, considers that any amount paid by the Chargor in
respect of the Secured Liabilities is capable of being aveided or ordered to be refunded
or reduced for the reascns set out In Clause 18.1, then for the purposes of this
Dabenture such amount shall not be considered to have been irrevocably paid,

On the Discharge Date (but subject to Clauses 18.1 and 18.2) the Bank shall, at the
request and cosl of the Chargor, execute and do all deeds, acls and things as may be
necessary lo release the Charged Property from the security created by this Debenture.

Motices

Any nofice or other communication given under or in connection with this Debenture
shall be in writing and shali be delivered personally or sent by pre-paid first class post
or e-mail 1o the relevant party at its address or e-mail set out in this Debenture or such
other address or e-mall as either party may specify by notice in writing to the other from
time o time.

the Chargor at:
10 Gueen Street Place, London, England, EC4R 1BE

Attention: Alex Grayson

E-mail |

the Bank at:

Leapfrog Bridge Finance Limited, at 7-14 Great Dover Street, London, SE1 4YR

Attention: Matt Andrews

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

19.2.4 if dalivered perscnally, when left at the address referred to in Clause
18.1;

18.2.2 it sent by tirst class post, two days after posting it;

18.2.3 if sent by e-mail, on successful receipt of the e-mail in the mailbox

referred 10 In this Daebenture.

Assigns

L]



20.1

20.2

20.3

21
211

21.2

22
221

222

23

24
24.1

24.2

25
25.1

25.2

The Bank may assign or otherwise transfer the whole or any pant of the Bank's rights
and/or obligations under this Debenture to any person, in sccordance with the ferms of
the Facilty Agreement. The Chargor consenis to the disclosure by the Bank of any
information and documentation concerning the Chargor to any prospective assignee or
transfaras.

The Chargor may not assign any of #s rights, or transfer any of iis obligations, under
this Debenture or enler into any transaction which would result in any of those righis or
obligations passing lo another person.

The expression the Bank shall include the Banik's assigns whether immediate or
daetivative. Any appointment or removal of a Receiver under Clause 10 or any consents
hergunder may be made or given by writing signed or sealed by any such assigns and
tha Chargor hareby Irevocably appoinis each of such assigns to be its allormney In the
terms and for the purposss in Clause 13,

Additional securliy

This Debeniure and the securily created by this Debanture shall be in addition io, and
independant of, every other sacurity or guarantee which the Bank may now or from
time to time hold for any of the Secured Llabllites.

The restriction on the right of consolidation contained in section 93 of the LPA shall not
apply to this Debenture or any further security entered into pursuant 1o this Debanturs.

Nen-merger

Mo prior security held by the Bank over the whole or any part of the Charged Property
shall merge in the securily created by this Debenture.

This Debenture shall remahn in full force and effect as a continuing security for the
Secured Liabliitles despite any settlement of account, or intermediate payment, or other
matter or thing, unless and until the Bank discharges this Debenture in writing.

Severablility

Each of the provisions in this Debenture shall be severable and distinct from one
another and, if al any time any cne or more of such provisions is or becomes invalid,
tiegal or unenforceable, the remaining provisions shall not in any way be affected or
impaired.

Non-waiver

Any waiver or variation of any right of the Bank {whether arising under this Debenture
or otherwise) shall only be effective #f it is in writing and signed by the Bank, wili only
apply in the circumstances for which it was given and shall not prevent the Bank from
subsequantly relying on the relevant provision.

Mo delay or failure to exerclse any right or power under this Debenture shall operate as
a waiver.
General

A third parly has no right under the Contracts {Righis of Third Parties) Act 1999 io
enforce, or to enjoy the benefit of, any term of this Debenture.

The Chargor cartifies that this Debenture does not contravene any of the provisions of
the Chargor's memorandum and ariicles of association.

18



25.3

28.4

26

26.1

26.2

The perpetuity perlod applicable to all trusts declared by this Debenture shall ba 80
years.

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

Governing law and jurisdiction

This Debenture any non-contraciual obligations arising out of or in conneclion with it is
governed by and shall be construed in accordance with the law of England and Wales,

For the banefit of the Bank, the Chargor irrevocably submits to the jurisdiction of the
English courts and irrevocably agrees that a judgment or nuling Iin any proceedings in
connection with this Debenture in those courts will be conclusive and binding on the
Chargor and may be enforced against the Chargor in the courts of any olther
jurisdiction.

17



Scheduls 1

Reglstered property

Lease

Title Number

Class of Title

The lease dated 10 September
2015 entered into between (1)
Bake Farming Limited and (2)
the Chargor as supplemented by
a licence to underiet dated 10
September 2015 and made
between (1) Bake Farming
Limited, {2} the Chargor and (3)
Christopher Roger Jowelt of
Bake Farm House, Salisbury
Read, Coombe Bissett,
Salishury, Wiltshire and Richard
Jowett of Manor Farm,
Broadchalke, Salisbury, Wiltshire

WT417421

Leasehold title absolute

18




Schedule 2

Assigned Agreements

the engineering, procurement and construction agresement between (1) Plalzsolar
Gmbi {a company incorporated under the laws of Germany with registration number
HRE 61030} ("Plalzsolar”) and (2) the Chargor dated 22 December 2016 {as varied by
a deed of variation on 22 March 2017 and a furiher deed of variation on 23 May 2017);

the operation and maintenance agraement between (1) Pialzsolar and (2) the Chargor
dated 22 December 2016 (as varied by a deed of variation on 22 March 2017},

the commercial and asset management agreement batween (1) Empowsr Community
Managementi LLP {a imited liability partnership incorporated in England and Wales with
company number OC355018 and having its registered office at 10 Gueen Strest Place,
London, England, EC4R 1BE) and (2] the Chargor dated 23 May 2017 as amended by
from time to time;

the feed-in tarlf agreement between (1} the Chargor and (2) E.ON Energy Solutions
Limited {a company incorporated in England and Wales with company number
03407430 and having its registered office at Westwood Way, Westwood Business
Park, Coventry, CV4 8L{) dated 2 November 2018,

the site sharing agraement dated between (1) the Chargor, (2) Bake Farm Solar Park
Limited (a2 company incorporated in England and Wales with company number
(3343368 and having its registered office at Bake Fanmn, Salisbury Road, Coombe
Blssetll, Salisbury, SP5 4JT) and (3} Britford Solar Connections Limited (a company
incorporaied in England and Wales with company number 09593547 having its
registered office 110 Bishopgale, Floor 15, London, England, ECZN 4AY) dated 13
November 2015 as varied by a deed of variation dated 3 May 2016 and and further
varied from time to time;

the lease between (1) Bake Farming Limited (a company incorporated in England and
Walas with company number 03343368 and having its registered office at Bake Farm,
Salisbury Hoad, Coombe Bisseft, Salisbury, 8P5 4JT), and (2) the Chargor dated 10
September 2015, as supplemsnied by a licence to underlet dated 10 September 20158
and made between (1) Bake Farming Limited {2) the Chargor and {3) Christopher
Reger Jowelt of Bake Farm House, Salisbury Road, Coombe Bissett, Salisbury,
Wiltshire and Richard Joweit of Manor Farm, Broadchalke, Salisbury, Wiltshire,

15



Schedule 3
MNoticas
Part | - Form of notice relating to assigned accounts

To: [NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION] {(the “Account
Bank")

Dated: [DATE]

Dear Sirs,

Notice of Security

1. We give you notice that, under a debenture dated [DATE] we have [charged by way of
a securly] to [LENDER] (the “Lender") all ouwr present and future rights, title and

interest in, under and to each account listed below {each an "Account™ Including all
monies (including interest} at any time standing to the credit of such Accounts,

Name of designation of bank Account Name of Instiution and
account number branch st which account

heid
=5 We may continue o operate sach Account uniess and until the Lender notifies you in

writing to the contrary. With effect from the date of such notification, we may not
withdraw any further monies from any Account without the prior wrilten consent of the
Lender fo aach withdrawal.

3. We theretore irrevocably and unconditionally authorise and instruct you:

3.1 with effect from the date of this notice, to disclose {0 the Lender such information
refating to us and each Account as the Lender may from time io time reasonably
request, including granting the Lender access io our oniine account details and
providing copies of all stalements, in electronic or paper form; and

32 with eftect from the date of the notification described in paragraph 2 above:

3.2.1 o hold all moniss from lima to time sianding 1o the credit of each Account
to the order of the Lender and accordingly to pay all or any part of those
monies o the Lander (or as It may direct) promptly following receipt of
written instructions from the Lender;

azz o accept any instructions from the Lender to change the signatories on the
relevant account mandates to persons specified by the Lender,

4, This notice and any authority and instructions it conteins may only be revoked or
amended with the prior wrilten consent of the Lender,

5. This notice and any non-contractual obligations arising out of or in connection with it
are governed by the law of England and Wales.

é. Please confirm your agreement to the above by signing the enclosed copy of this
notice and returning it to the Lender (with a copy io us).

20



Yours falthfully,

e
[CHARGOR]

[To be included on copy notlcs:]

To [MAME, ADDRESS AND DEPARTMENT OF LENDER]
Copy to: [NAME AND ADDRESS OF CHARGOR]

Dated: [DATE]

Dear Sirs
Acknowledgement of notice of securlly

We acknowledge receipt of the above notice. Tarms defined in the notice apply to this
acknowledgement. We confirm that we:

1. have not received notice of any other assignment of or charge over any Account and
will promptly notify you if we receive any such notice in the fulure,

2, will comply with the terms of the notice; and

a will not claim or exercise any right of set-off, counterclaim, lien or right to combing
accounis or any other similar right in relation to the monies standing to the credit of
any Account,

Yours faithfully,

for a nd on b eha |f of ........................................
[ACCOUNT BANK]

2




To:

Dated:

Part Il - Form of notice relating to Assigned Agreements

[NAME AND ADDRESS OF COUNTERPARTY)
[DATE}

Dear Sirs,

Motlce of security

1.

2.

3.1

3.2

33

We refer io [AGREEMENT] dated [DATE] between us and you {the “Agreement”).

We give you nolice that, under a debenture dated [DATE] we have assigned to
[LENDER] {the “Lender”), all of our present and future rights, title and interest in,
under and to the Agresment.

We may noi, without the prior consent of the Lender:

{except as permilted under the Facility Agreemsant) agree to any amendment,
variation, waiver or termination of the Agresment {(other than minor administrative
changes which do not in any event prejudice the Lender);

consent to any assignment or transfer of your interest under the Agreement; or

assign any of our rights or transfer any of our rights or obligations under the
Agreament.

Until you recsive written notice to the contrary from the Lender, you may continue to
deal with us in relation to the Agreement.  After yvou recaive such notice, we will ceass
to have any right 1o deal with you In relation to the Agreement and you must deal
directly with or upon the weitten instructions of the Lender. We will remain liable to
perorm all our obligations under the Agreement and the Lender is under no obligation
of any kind under the Agreement and assumes no liability in the event of any failure
by us to perform our obligations under the Agreement,

With effect from the date of this notice, we irevocably and unconditionajly authorise
and insiruct you to disclose such information relating to the Agreement and to give
such acknowledgements and undertakings relating to the Agreement as the Lender
may from time to time reguest.

This notice and the authorily and instructions # contalins may only be revoked or
amended with the written consent of the Lender.

This nofice and any non-contractual obiigations arising out of or in connection with &
are governed by the law of England and Wales.

Flease confirm your agreement to the above by signing the enclosed copy of this
netice and returning it to the Lender (with a copy to us).

Yours faithfully,

For and on behalf of
[CHARGOR]



[To be included on copy notice:)

To: [NAME, ADDRESS AND DEPARTMENT OF LEMDER)
Copy to: [NAME AND ADDRESS OF CHARGOR]

Dated: [DATE)

Dear She

Acknowiedgement of notice of securliy

We acknowledge raceipt of the above notice. Terms defined In the notice apply to this
acknowledgement. We confirm that we:

1. have not received notice of any previous assignment of or charge over the Agreement
and will prompily notify you if we receive any such notice in the future; and

2 will comply with the terms of the notice; and

3. will not claim or exercise any right of set-off or courterclaim or any other similar right

in relation to amounts payable in connection with the Agreement.

Yours faithfully,

forandonbehatiof
[COUNTERPARTY]



Signature page io the Debsnture betwsan Drove Lana Solar Park C.1.C. (1) and Laeapfrog
Bridge Finance Limited (2).

This document has been sxeculed as a desd and s delivered and takes effect on the dale
stated at the beginning of it.

The Bank

Slgned as a deed by

and

for and on behaif of

Leapfrog Bridge Finance Limited

Hit? Frare? ongyt? R

{Director)

.................................

Address of Winess: 7. f9a< @’ "f?@’ ¢t
Loaglos SLC etG
Ocoupation: ‘{‘F;'. (¥ o] 724??’ ...........
The Chargor
Signed as a deed by )
for and on bahalf of ¥
Brove Lang Solar Park CA.C. o .
{diractor)
i the presence of
(witness} ......................
Nams ol WHNBSES: .viiiniriiiiirnn
Address of WHness: ...
Oooupalion: e rcreeeceircrereneraee
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Signature page to the Debenture between Drove Lane Solar Park C.1.C. (1) and Leapfrog
Bridge Finance Limited {2).

This document has been exscuted as a deed and is delivered and takes effect on the date
stated at the beginning of It.

The Bank

Signed as a deed by }

and )

for and on behaif of }

Leapfrog Bridge Finance Limited }  (Director}

{Witness)

Nameof Witness:  ...........cciin
Address of Witness:

Ocoupation: e

The Chargor

Signed as a dead by
for and on behalf of
Drove Lana Solar Park A0,

syt igieit i’

in the presence of

Name of Witness: M ...........

Address of Witness: ... QoRTON ROSE FULBRIGHT

... Norton Rose Fulbright LLP
- 3 More London Riverside
Oocupation: ---Lmden s&1 ﬁm Umteﬁ Kingdom
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