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Registration of a Charge

Company name: MERSTON RENEWABLE ENERGY CIC
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Received for Electronic Filing: 10/09/2019

Details of Charge

Date of creation:  04/09/2019
Charge code: 0963 1133 0009
Persons entitled: TRIODOS BANK UK LIMITED
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: | 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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CMS CAMERON MCKENNA NABARRO OLSWANG LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9631133

Charge code: 0963 1133 0009

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 4th September 2019 and created by MERSTON
RENEWABLE ENERGY CIC was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 10th September 2019 .

Given at Companies House, Cardiff on 11th September 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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Bank pursuant to a Part VII transfer mechanism under the Financial Services and Markets Act
2000 as approved by the UK High Court of Justice and effective from | May 2019}

“Fxpenses” means all expenses (on a full indemnity basis) incurred by the Bank or any Receiver
at any time in connection 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 debenture or otherwise

“Facility Agreement” means the facility agreement dated 28 Sepiember 2018 originally between
the Company and Triodos Bank N.V. (and as subsequently transferred by Triodos Bank N.V. to
the Bank pursuant to a Part VII transfer mechanism under the Financial Services and Markets Act
2000 as approved by the UK High Court of Justice and effective from 1 May 2019) for the
provision of a credit facility.

“Intellectual Property” means the Company’s present and future patents, trade marks, service
marks, irade names, designs, copyrights, inventions, topographical or similar rights, confidential
information and know-how and any interest in any of these rights, whether or not registered,
including all applications and rights to apply for registration and all {ees, royalties and other rights
derived from, or incidental to, these rights

“Inferest” means interest at the rate(s) charged to the Company by the Bank from time to time in
accordance with clause 5 (nrerest) of the Facility Agreement or as otherwise agreed between the
Parties

“Imvestments” means all present and future stocks, shares, loan capital, securities, boads and
investments {whether or not marketable) for the time being owned (at law or in equity) by the
Company, including all rights accruing or incidental to those investments from time to time

“LPA” means the Law of Property Act 1925

“Honetary Ciaims™ means all monetary debts (other than the Book Debts) and claims (including
things in action which may give rise to a debt) due or owing to the Company and the benefit of
all rights relating to them

“Properties means all freshold and leasehold properties (whether registered or unregistered) and
all commonhold properties, now or in the future {and from time to time) owned by the Company,
or in which the Company holds an interest (including, but not limited to, the properties which are
briefly described in the schedule to this debenture) and all buildings and fixtures (including trade
fixtures), fixed plant and machinery from time to time on any such property, and Properiy means
any of them

“Receiver” means a receiver and/or manager of any or all of the Charged Property appointed
. under this debeniure

“Secured Liabilities” means all the Company’s liabilities to the Bank of any kind and in any
currency (whether present or future, actual or contingent, and whether incurred alone or jointly
with another and in whatever style or name and whether as principal or surety) together with the
Bank’s charges and commission, Interest and Expenses thereon

1.2 In this debenture unless the context requires otherwise, a reference to:
1.2.1 a statutory provision includes a reference to:

(a) that statutory provision as modified or re-enacted or both from time to time
before the date of this debenture; and
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4.1

4.2

4.3

4.4

COVENANT TO PAY

The Company shall, on demand, pay to the Bank and discharge all Secured Liabilities when they
become due,

[MTEREST

The Company shall pay Interest on any amounts due under clause 2 from day to day until fuil
discharge (whether before or after judgment, liquidation, winding-up or administration of the
Company) at the rate and in the manner charged to the Company by the Bank from time to time.
In the case of any Expenses or other amounts due to the Bank under this debenture, such Interest
shall accrue and be payable as from the date on which the relevant Expenses arose or amounts
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 Liabilities (subject only to
the Existing Debenture), the Company with full titie guarantee:

charges to the Bank, by way of legal mortgage, all the Properties listed in Schedule 1 to this
debenture;

charges to the Bank, by way of fixed charge:

4.2.1 all Properties not effectively mortgaged or charged under the preceding provisions of
this clause 4;

4,22 all present and future rights, licences, guarantees, rents, deposits, contracts, covenants
and warranties relating to the Properties;

423  all licences, consents and authorisations (statutory or otherwise) held or required in
connection with the Company’s business or the use of any Charged Property, and all
rights in connection with them;

424  all present and future goodwill and uncalled capital for the time being of the Company,
4.2.5 the Equipment;

4.2.6 the intetlectual Property;

427 the Book Debts;

4.2.8 the Monetary Claims;

4.2.9 the Investments; and

4210  all monies from time to time standing to the credit of its accounts with any bank,
financial institution or other person.

assigns to the Bank, by way of a legal assignment, all its rights in any policies of insurance or
assurance present or future (including, without limitation, any insurances relating to the Properties
or the Equipment);

assigns to the Bank, by way of a legal assignment, to the extent the same are assignable, the
benefit of the Assigned Agreements, the benefit of any guarantee or security for the performance
of the Assigned Agreements and any other document to which the Company is a party and which
is designated as a ‘Project Document’ by the Bank and the Company; and

UK. - 62B678568.2 4
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The Bank may, in its sole discretion, at any time and by written notice fo the Company, convert
the floating charge created under this debenture into a fixed charge as regards any part of the
Charged Property specified by the Bank in that notice.

Any asset acquired by the Company after any crystallisation of the floating charge created under
this debenture which, but for such crystailisation, would be subject to a floating charge shall
{unless the Bank confirms in writing to the contrary) be charged to the Bank (subject only to the

" Existing Debenture) by way of fixed charge.

RESTRICTIONS AND CHARGED PROPERTY
The Company shall not at any time, except with the prior written consent of the Bank:

B.1.1 create, purport to create or permit to subsist any Encumbrance on, or in relation to, the
Charged Property other under any Security Document (as defined in the Facility
Agreement) or as permitted by the Facility Agreement; or

8.1.2  sell, assign, transfer, part with possession of or otherwise dispose of in any manner (or
purport to do so) all or any part of, or any interest in, the Charged Property except as
permitted by the Facility Agreement; or

8.1.3  create or grant (or purport to create or grant) any interest in the Charged Property in
favour of a third party (other than as permitted by the Facility Agreement).

COMPANY COVENANTS
During the continuance of this security the Company shall:

2.1.1 not do, or permit to be done, any act or thing which would or might depreciate,
jeopardise or otherwise prejudice the security heid by the Bank or materially diminish
the value of any of the Charged Property or the effectiveness of the security created by
this debenture;

9.1.2 take all necessary action to safeguard and maintain the Company’s present and future
rights and interests in or to the Charged Property;

9.1.3  comply with all laws and regulations for the time being in force relating to or affecting
the Charged Property and to obtain and promptly renew from time to time and comply
with the terms of all authorisations which may be necessary to enable the Company to
preserve, maintain or renew the Charged Property;

914  keepall Charged Property of an insurable nature comprehensively insured to the Bank’s
reasonable satisfaction for its full reinstatement cost in the joint names of the Company
and the Bank or with the interest of the Bank endorsed on the policy or policies and (to
the extent that the Company has not already done so under the Existing Debenture):

(a) deposit with the Bank all insurance policies and ali. deeds and documents of
titte relating to the Charged Property;

(b} give notice to the relevant insurers of the assignment of the Company’s rights
and interest in and under the Company’s insurance policies pursuant to clause
4,

{c) ensure all sums in excess of £10,000 received under the Company’s insurance

policies in any twelve month period are paid directly to the Bank and, if such
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9.4

9.5

9.6

1e.
10.1

10.2

10.3

10.4

105

If the Company fails to keep any of the Charged Property of an insurable nature comprehensively
insured to the Bank’s reasonable satisfaction for its full reinstatement cost, the Bank shall be
entitled (but not obliged) to arvange insurance of the Charged Property at the Company’s expense.

Any sums expended by the Bank under clauses 9.4 and 9.5 above are repayable by the Company
to the Bank on demand together with Interest from the date of payvment by the Bank.

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

ENFORCEMENT
The security constituted by this debenture shall be immediately enforceable in the event that:

10.1.1  the Company or its directors request the Bank 1o appoint an administrator or receiver to
the Company or any of the Charged Property; or

10.1.2  on the occurrence of an Enforcement Event,

Section 103 of the LPA shall not apply to this debenture 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 execution of this debenture and be exercisable at
any time afier such execution, but the Bank shall not exercise such power of sale until the security
constituted by this debenture has become enforceable under clause 10.1.

After the security constituted by this debenture has become enforceable, the Bank may in its
absolute discretion enforce all or any part of that security at the times, in the manner and con the
terms it thinks fit and take possession of and hold or dispose of all or any part of the Charged

Property.

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

Apprepriation of Righes

To the extent that any of the Charged Property constifutes “financial collaterai” and this debenture
and the obligations of the Company under this Debenture constitute a “security financial collateral
arrangement” (in each case as defined in, and for the purposes of, the Financial Collateral
Arrangements {No. 2) Regulations 2003 (the “FCA Regulations™)), the Bank shall have the right,
at any time after the security constituted by this debenture has become enforceable, to appropriate
all or any part of such financial collateral in or towards discharge of the Secured Liabilities, For
this purpose, the parties agree that the value of such financial collateral shall be (in the case of
cash) the amount standing to the credit of each bank account of the Company, together with any
accrued but unpaid interest, at the time the right of appropriation is exercised and (in the case of
Securities) the market price of such Securities determined by the Bank by reference to a public
index or by such other process as the Bank may select, including independent valuation. In each
case, the parties agree that the manner of valuation provided for in this Clause 9.5 (4dppropriation
of Rights) shall constitute a commercially reasonable manner of valuation for the purposes of the
FCA Regulations.
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12.2

12.3

12.4

12.5

12.6

12.7

12.1.13  to carry into effect and complete any transaction by executing deed or documents in the
name of or on behalf of the Company;

12.1.14 to do all such other acts and things as may from time to time be considered by such
Receiver to be incidental or conducive to any of the matters or powers above or
otherwise incidental or conducive to the realisation of the Bank’s security or the exercise
of his functions as Receiver.

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

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

12.2.2  secondly, in payment of the Receiver’s remuneration (as agreed between the Bank and
the Receiver);

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

12.2.4  finally in paying any surplus to the Company or any other person entitled to it.

Any Receiver shall at all times and for all purposes be deemed to be the agent or agents of the
Company and the Company shall be solely responsible for his or their acts or defaults and for his
or their remuneration. Neither the Bank nor any Receiver shall be liable to the Company as
mortgagee in possession or otherwise for any loss occurring in the exercise of any of its or his
powers pursuant to 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 responsibilities involved without being limited by the maximum rate
specified in section 109(6) of the LPA and the remuneration of the Receiver shall be a debt
secured by this debenture which shall be due and payable immediately upon its being paid by the
Banlk.

Only money actually paid by the Receiver to the Bank shall be capable 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
credit of a separate or suspense account any money received by the Bank or a Receiver under this
debenture for so fong and in such manner as the Bank thinks fit without any obligation to apply
the same or any part thereof in or towards the discharge of the Secured Liabilities.

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

At any time after this debenture shall have become enforceable or after 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 transfer thereof to itself and may settle
and pay the accounts of the encumbrancer. Any accounts so settled and paid shall be conclusive
and binding on the Company and all moneys paid by the Bank to the encumbrancer in accordance
with such accounts are to be repayable by the Company to the Bank on demand together with
Interest from the date of payment by the Bank.
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17.2

18,

1%.
19.1

19.2

19.3

8.
201

20.2

20.3

21.
1.1

17.1.2  to set off or transfer any sum or sums standing to the credit of any account in or towards
satisfaction of any of the liabilities of the Company to the Bank on any other account or
in any other respect; and

17.1.3  for this purpose, the Bank may convert any amount in one currency into another, using
its market rate of exchange at the relevant time.

The Company waives any present or future right of set off it may have in respect of the Secured
Liabilities.
IMMEDIATE RECOURSE

The Company waives any right it may have to require 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 Company.

NOTICES

Any notice or other communication given under or in connection with this debenture shail be in
writing and shall be delivered personally or sent by first class post pre-paid recorded delivery {or
airmail if overseas) or by fax to the relevant party at its address or fax number set out in this
debenture or such other address or fax number as either party may specify by notice in writing to
the other from time to time,

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

19.2.1 if defivered personally, when {eft at the address referred to in clause 19.1;

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

19.2.3  if sent by air mail, six days after posting it, in the absence of evidence of earlier receipt;
19.2.4  if sent by fax, at the time of sending {with a valid transmission report).

Any netice given under this debenture shall not be validly served if sent by e-mail.

ASBIGNS

At any time and without the consent of the Company, the Bank may assign or otherwise transfer
the whele or any part of the Bank’s rights and/or obligations under this debenture to any person.
The Company consents to the disclosure by the Bank of any information and documentation
concerning the Company to any prospective assignee or fransferee.

The Company may not assign any of its rights, or transfer any of its obligations, under this
debenture or enter into any transaction which would result in any of those rights or obligations
passing to ancther person.

The expression the Baank shall include the Bank’s assigns whether immediate or derivative. Any
appointment or removal of a Receiver under clause 11 or any consents hereunder may be made
or given by writing signed or sealed by any such assigns and the Company hereby irrevocably
appoints each of such assigns to be its attorney in the terms and for the purposes in clause 14.

ADDITIONAL SECURITY

This debenture and the security created by this debenture shall be in addition to, and independent
of, every other security or guarantee which the Bank may now or from time to time hold for any
of the Secured Liabilities,
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agamst the Company in the courts of any Other mnsdwtmn

UK-Gs678682 i



SCHEDULE
HEGISTERED FROPERTY

Not applicable.

L - 628678568.2 14



SCHEDULE 2 e

| ASSIGNED AGREEMENTS

Words and expressions not etherwsse deﬁned beiow shall bear the meamngs gaveas in the Zﬁ’aealaty’ - i

Agrecment
Agrgements Partles ' i)a“fé:-._fﬁ -
Operation and maintenance ' (E) Pfalzsolar GmbH, &~ - "-Sﬂ:A;.JI:'.E'I“ZﬁEQ

| contract for the phiotovoltaic..

: _plant on land at Pagham Road L

Merston Chzchester B

.company mcarporated

" at Franz-Zang-Strasse,

D-67059, Ludmghafen,' o

Crermany
(2) the Company

- Jin'Germany registered |

- UK~ 6286785682

s




Signature page to the debenture between Merston Renewable Energy C.1.C and Triodos Bank UK Limited

This document has been executed 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 behalf of
TRIODOS BANK UK LIMITED

The Company
Signed as a deed by 3

for and on behalf of ¥

MERSTON RENEWABLE

ENERGY C.I.C. | SO O U OO UTOTS
in the presence of’ 3

MName of WIlHESS: e iierenrs e a s

Signature of witness: ..o ear e

AdAress: e e

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

Ououpation. s s e

K - 6286783682 16



Signature page to the debenture between Merston Renewable Energy C.1.C and Triodos Bank UK Limited

This document has been execuied 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 3

and for and on behalf of ¥

TRICDOS BANK UK LIMITED F e,
)

Authorised Signaiory

The Company

Signed as a deed by }

for and on behalf of

MERSTON RENEWABLE

ENMNERGY CIC. )

ARl POwAND } Director

in the presence of:

Name of wilness: MicwoonsS.  EQuSE..

Signature of witness: - ...............

Address: LHoBLY CHETIAGES .

Occupation: AENGNEEL

UK - 82BA78368.2 L&



