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Registration of a Charge

Company name: ERNESETTLE COMMUNITY SOLAR LIMITED

Company number: 09892557
X5GB8YQ0

Received for Electronic Filing: 26/09/2016

Details of Charge

Date of creation: 16/09/2016
Charge code: 0989 2557 0006

Persons entitted: THE COMMUNITY INVESTMENT FUND LP (ACTING THROUGH ITS
GENERAL PARTNER, SOCIAL AND SUSTAINABLE CAPITAL LLP)

Brief description:.  THE LEASEHOLD LAND AT ERNESETTLE LANE, PLYMOUTH, PL5 2EY.

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: KAREN DUNSTONE - SENIOR ASSOCIATE AND A SOLICITOR

Electronically filed document for Company Number: 09892557 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9892557

Charge code: 0989 2557 0006

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 16th September 2016 and created by ERNESETTLE
COMMUNITY SOLAR LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 26th September 2016 .

Given at Companies House, Cardiff on 27th September 2016

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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i T’HiS E}EBENTURE i made by deec! on é \_/-; ﬁ i @ m {*} gﬁ i 2(}16:"'
aE“E’WEEN | ' o
:'ﬁff 

ERNESE’FTLE CQMMUNI?Y SGLAR a- company mcarpos‘ated and reg:atered in
England-and Walss with: cornpany numbsr 09892557 whose registered office is at

- Lbw Carbon.Tear, Ballard House West Hae Road, Plymauth F’Lﬁ 3BJ (Borrower).

{2} . THE QGMMUN!TY ENVESTMENT ?UN@ L. a !;mrted parmershup registered in
 England and Wales' with registered numbsr LP015903 whese: registerad office is at
o 4% Floor, Reading. Bridge: House, Géorge Stieet, Reading; RG1. 8LS (acting though -
_ its: General Paftner SGG!AL AND &!JSTAEN,&BLE CAPITA&. LLP} (Lender} '
'-swmwvcwaw | SR e <
(A}_ The Lender has’ agmed pur&;uant fo the Fam!sty Agreement o pmvade the Bomwer :
T with loan faca!:tses ona secured Basis:
(BY. Under this deed the errower pmv:des security to the Lender for the can facllmes'
: made available uridar the Facu ity Agreement : :
ACY " This deed | i subjedt fo the Entercreditor Deed.

NOW THIS @:ezn-wmssssm as follows:

A

1

DEFJN T!QNS ANB ENTERPRETAT?GN

Terms defmed in the Facﬂ:ty Agreament (as such term is defined be!aw} sha!i uniass

otharwise defined in this Daed, have the same maanmgs when used in this Deed and

in additian in this Deed:

.Assets- B o all present and'fU'iGre-'asSét:é, rightsﬁ' and propérty of the

Borrower the siibject of the securiy hereby created.

Borower's Liabllitles . all moneys and liabiliies of whatever natire now and
afterwards due owing or incurred by the Borrower 16 the

Lender including, withou! limitation, pursuant o the

" Fagcility Agresment. '

Business Day a day (other than a Saturday or Sunday) on which
banks are open for general banking business in London,
Debis shall have the meaning given in clause 3.1.2.1.
- Détault Rate: . 3% -per annum above the applicable interest rates

tharged Undet the Borrower's Liabilities.

Encumbrance | includes. . every mortgage, pledge. lien, charge,

assignment, security. interest, title retention, preferential
o night, drustarangement and. agreement. the effect. of
whichis the creation of security.

Enforcement Event . each eVeﬁt'?eferfed to inclause 14, ..

Environmenital ~  all national or local statutes, codes or other laws. or.

legisiation conicerming health, safety or matters rélating




Lagislation -

Equipmeﬂt. __

. BventofDefault

Existing Security

Facility Agresiment

Fixtures

S pyihe Enterprise Acf 2002.

" insurance Polley
" Intercreditor Deed

LPA -

. Property .

Qualified Person

- to pollution or p‘r’ateétion of the environment and all

decisions, rules, regulaticns, ordinances, orders, notices

- and difectives of the European Commurity;: the United
* Kingdom -~ Pariament, any devolved - Parliament or . -
- Assembly in any part of the United Kingdom and other

affictal bodies- havmg jurisdiction in respect of such.

- matters.

all present"a'nci future equipment, plant, machinery,

“togls; - vehicles,” furniture, fittings, - instaliations  and

apparatus and other tangible moveable property for the

~tirme being owned by the Borrower, including -any part of
St and-alt spare parts replacements, modifications and
o additlons : .

. has the mean!ng given to that expressmn i the Fac:hty
Agreeriient.

the securi‘ty fisted in Schedule 3

. the facility agresment dated oA -or. arcurd the date of
this. deed between the Borrower and the Lender for the
- prowsmn of the Ioan famhtles secured by this deed,

iR relatlon to any Pmperty compnsed in the Assets all
“ figtures and fittings’ (including trade fixtures and fittings)
sand fixed: plant and machinery fromitime to time thereon

the fitle it whichk i 'veste’d i the Borrower.

the Insolvency Act 1086, where apphcable as amendsd -

" each " contratt “and polacy of fnsurance. eﬁected ar--

maintairied: by the Borrdwer from time to time in respect
of ats assets or business (mcludmg, without fimitation,

% any insurances: relating  to- the F’ropertles or the

Equipment and life- polrc:es)

CU e lntercredltor Deed entered s 6n o amund the
Udate of this agreement betwéen the Borrower (1); the

Lender {2}, the Semor_ Lender (3}, and PEC

w Renewab es lerted (4}

the Law of F"rcperty Act 1 925

[ freshold . an.d ieaseho[d propertues '(wh'é'ther

"""régi'steréd o uhreglstered) “and. all " -commonhold
properties, now orin the future (and from time to time)”

owned by the Borrower, or in which the Botrower holds

* an interest (including, but not limited to, the properties
- spemfued n Schedule ‘I) and Prnperty means any of
) themw. :

B has the r‘neamng gwen to rt m cfause 15 'i



_;has the.meamng gwem f@'li Eﬂ ciause 15 '

t spemf’ ed in Schedule 2

~ Security Perlod

L value added: e
: '-1m' sts dedtictions; aharges fees and wnthhoidmgs of

o _ _ :"._::._':IFES 'ct tor them and Tax shall be Construed accardlngiy L
i "1',';‘5'3_'.:;-._..._nthisdeed Goon b

5 :;'ciause and scheduie headmgs sha'ls not affect' the :nterpraﬁatnon .Df thrs deed o

mc!ude a reference to aﬂ mdwidual frm o
7 partriership, unmcorporated i:aody “of . persons, -
' rn'ment state or agency of & state orany assocaation frugt, joint venture
.orconsortitm (whethar or. not havmg separate !egal persanallty) ‘and that

& ﬁerm;ttad trana’femes

.--‘if_i2'.3*;;'gun|ess the ccmtext otherwese requurea woras i the sanguiar 3haii mciude the"'_ _
RN piural and it the p{ural shal"nciude the smguiar .

LA L:ﬁunless the can'iext otherwuse requzres a referenc& t::: cme gender sha!! mciude IR
_:'a reference to the other gendersi DA : : SRR : :

125 a4 referencas 0 a'party shal! mciude that partys successarfs nermntted assigns
o oand permﬁed transferees S S : AL S

L _‘?;2;6-;1'.;:1 raference to.a gtatuta ar; statutory pmwgnon s a reference 1o, at as amended .
S _extended or te- enamed from tzme ttﬁ tl*ne ' -

127 .'a referenca ta & staﬁute B s‘iaiutory provrsmri shai! mclude ail subardinate- '
Eegisiatlon made from {:sme tﬁ t:ma under ’ihat statute or statutory pr‘omsmﬂ

t28 e refereﬂce to wrltmg or wr:tteﬁ does not !nciude fax or e ma' o

2.9 ar Iobhgatmn ond b iy' mzt to-do___somethmg mciudes an obhgaton not to-'; :
' _-a!low that thmg-fo be done S - :

At '_:a refereﬂce to this

LIk j'-_such other: agreement-ar document as amended (in each Lase, othar than i
E:ﬁ’each of the prov;srcns of thss deed) fram tsme ta hme S :

g _-_--'_1';2-.-'1_1 'uniess'the -f*ontext cthemse requsres a referance -c_.a'.' ciause or Schedu!e is

_'_th'e perio :begmnmg'an the data of thls deed and S
-'2'.-_endmg, sub ect to c:iause 24 3 on the date on wlrm,h the - 0o

.gresent 'aﬂd futur'e ncome s::apitai
nd: other takes ‘stafp and capital duties;
¢ other tirnover: taxes andall levies;

kind " together - with interest and penalties with. R

erson's persenai representat:ve -_su_ccessors perm;tted assugns and-'_ -'

deed (sr any. prowsmn of ;t) or Ecs any o‘ther agreement or f S
intnis deead s 4 referénce o thss deed.; that provisionor -

S tcs a ciause af or Scheduie m th:s deed and a referenca ic a8 paragraph isto _




L '-COVENANT ro FAY

a paragraph of the relevant Schied dﬁ[‘e'

-"1 2 12 any words following the terms moﬁudmg, irclude; in- partrculer for exainmple

“or any similar expression shall be construed-as illustrative and shall not limit
- the senge of the words, description; definition; phrase or term preceding these
terms;

. ‘1 2.13 a referance to an amendment lncludee a novetron ri- enactment suppfement:

or vanetlon (end amended eheﬂ be construed acoordlngly)

o "1 2 M | referenee o an euthorrsetron mciudee &n approval euthorieetron consent,

exemptlon fllmg, ircence notarlsatlon regletretlon and resolution;

1, 2 15a reference to derermmee of f-:leterrrrmed meane unlese the contrary is
“indicated, a determlnatlon made at the ebsoiute diecre’oon af the person-. .
makingrt and S e B

12 16 g reference to a reguletrorr anoludes any regulation rule official drrectnve _
o requestor guideline” (whether - or viot: Having: the. force of law) of any :

- governmental inter-govertimetital or supranational body, agency, depaitment _'
: ﬁ or regulatory, self—regulatory or other authorlty or organlsatlon '

' "'-The Borrower hereby oo\fenants with the Lender thet I¢ wm on demand nay or' '

dlscharge the Borrower's Liabilities when due to the Lender

) rrxeo AND FLoATiNGoHAeeee .

: The' Borrower wnth fuil title: guarantee and as: oontmumg securtty for the payment of
© i the Borroware Lrabmtres hereby chargee i favour of the Lender e

o 3..1-.1 by wayofﬂxed oharge

3 1. 1 1 all rlght tltle estete end other mtereete of the Borrower in: any Property_

“(which for. the purpose. of: this. deed shall include the equivalent -

o Cpropérty in’ any other jUI‘ISdICt[On} wheresoever situated arid whether .

“now owned oF subsequently ‘dcduired: by the: Borrower” during the -

- . Becurity Period including,- wrthout lirmitation, the: Property described (if:
any) in Sohedule 1 : . -

344 zall the Frxtures together iith vehtc!es oomputer’e arid oth‘er
. equipment of the Barrovier both present and futtre and all spare parts,
. replacements, madifications and addifions and. the full benefit of all
U warranties and - contracts relating - to the same but exoludlng
e 15took~m trade ar work in progrese of the Borrower i

31 1. Sall etocks eharee and other secuntlee in any subs:d|ary of the

~BOrrower now: or at any t:me dunrrg the Secunty Periad beiongmg tor

the Borrower
3 1. 1 4 rte present and future uncalied capltal and goodwﬂi
3 1.1 Self I|oencee patents oopynghts end service merks names and sty{es

whether or not registered or registrable and rights in confidential
irformation know-how systems and techniques or intellectual property



3.2

4.2

af any descﬁﬂptson now or at any i:ma E}elongmg to the BﬂrrOWer '

: 3'1 ’iﬁa! pfeﬁent and future ccntracts o msuranse Poiscles in Whmh the
o - Borfower now or hereaftér has an: mierest and: all moneys frmm time o
tlme payable thereunder !nc!ud:ng any retund af prem!ums '

312 by Way Qf ﬁc:natmg charge

3 1 2 1the book debts and other debts due of: Owang to ihe Bﬁrrower both’

présent and future (together the' Debts ) incliding, without imitation 2l

S salerproceeds: i respect ofall the” Debts and: the full benefit of all

i rights and remedies relating to them and' the benefit of all securities

Crand guarantees now or at any tlme enjoyed or hefd by the Bcrrower fth.
R relatmn them : : B .

3 @ 2 2 a! the under&akmgs and al the Assets ﬂghts and othe‘ nterests ofthe
Borrowsr - both present ‘and future (i) not - othefwise sffectively
= moftgaged or charged under this 3.4 and[or{n) situate.in; or governed

o By the'law of England and. Wales, whether or not cathenmse effectiveﬁy .
martgaged or charged under this ciause 3 '! it

The charges nraated by {:Eause 342 shai! be e ﬂoahng charge unless and until they

. are. converted mto a fixed oharge pursuant o clause 4 Dr‘ by aperateon of law,

Paragraph 14 of Schedule B 16 the. !nsoivency Act. (mcorparated o the Enterpnse' R

Act 20{)2} shalil appiy 0 any. f!oatmg charge created pursuant ta thls deed

- CONVERSION GF FLGATENG ?HARGE

CThe: Lender may in its sole duscreilon at. any timie and by written notsse o the

Borrower, cohvert the floating charge creatad rider this: deed.irito a fixed charge as
regards any part of the Assets specified by the Lender in that notioe.

The f!oaimg charge created by this zﬁaed sha[i automat:caiiy and wathout natsce be
wnverted mtm a f:xed charge ' . .

Sl 42'% m respact of: any Assets subject to it whuch sha{ | Become subject to an

- Encurmibrance: (cther than. in-respect - of the Exastmg Security) of to a
disposition contrdry to clause 9: or .

4.2.2 ian Enforcement Event takes pﬁace

| : " ASS;@NMENT

8erower Wlth il tltie guarantea assighs to: the- Lehder absoiutely subject to a
promso for reass:gnmant br srrevocabie dlscharge in full: of the Borr@wer s Liabilities:

e -'5.-1-._1 all ﬂ:s rlghts in eac !nsurance Pohcy mclucﬁmg ali claims the proceeds of all

- glaims and all returns of premmium- in connectlon Wl"ih edch Insuratice Policy:-
ahd

5.1.2 the benefit of each Re!evant Agreement and the beneﬂt of any quarantee or
- gecurity for the performarice of an Relevant Agreement. .




6._1' _
SR

6.3

CONTINUING SECURITY

The security constituted by this deed shall be continuirg securrty and shall not be

© - gatisfied by any intermediate payment,-satisfaction-or drschargs of the whole or any

part of any of the Borrower's Liabilities.

. The security hereby given shall be in addition: o and shall net be affected by any
* ather Encumbrance now of hereafter held or enjoved by the Lender for all or any of
_ the Borrowsrs Lrabrrmes

Sub;sct to cEaUSe 24 3, upon procf bstnq given o the satrsfactron of the Lender that

&l the Borrower's Liabilities and other obligations and moneys hereby secured have

been discharged, satisfied or paid iri full the Lender shall execute and do all such

" deeds, acts and things as may be necessary to re[ease the Assets from the security

7.1

7z

“constituted by this deed.”

LIABIL!W QF THE BORROWER

The Borrowers Ilabmiy under thrs deed in respsct of any of ths Borrowers Llabrlrtres
shall not be discharged, prejudiced or affected by

71 1 any security, guarantee, indemnity, remedy or other nght held by, oF avar!able
1o, “the Lehder- that is; "o beenmes, wholly orpartially :illegal, void or
N unenforceable on any ground

742 the Lender renewmg, determmmg, varyrng or. rncreasmg any facrlrty or other

transaction in any manner or concurring in; accepting or varying any
__compromise; arrangement or sstt!ement or omlttrng to clarm or enforce:
: 'paymsnt from any other perscm or ' . i

TS any other st or Gmission ‘that; but for ihis clause 71 mlght have drscharged

or otherwise prejudiced or affected; the liabitity of the Borrower.

' The Borrower warves any- nght it ‘may have to reqiire the Lender to’ enforce any :

secutity or other right; or claim any payment from, or otherwise proceed against, any

. other person before enforosng thrs deed agamst the Borrower
"*_;Rssssssnmnsns AND wsnsmnss
* Thie Borrower makes the representa‘tlons and warrantres set out i th|s clause 8 to

. the Lender on the date of this deed, and shall be deemed {0 be repeated oh each’
“dayof- the Seturity Perrod wrth reference to the facts and orrcumstances ‘then

-exrstmg
8.1.1 the Borrower is the fegal and beneﬂcral owner of the Assets

8.1.2" the Borrowsr has not créated an'yE'nCUmb'rainces over any of ihé"AsSéts prior
to the execution of this deed otherthan the disclosed Exrstang Security;

:8;%&23'-" the Borrower has power ‘to ‘enter into this deed and Fias taken all netessary |

“gorporate and - other - action“to authorise’” the executron “delivery- and
“performance of ité obligations under this deed; - o

o 8 14 the executlon ‘and - delivery of this'deed and compliance by the Borrowsr with

“the covenarils ofv its part conitained herein-does not and will not breach the
terms of any agreement to which the Borrower 5 - party to or of its



- Assets;

'_,'f-'the Eerrowar has. Rot recaived, or acknow dged o ce cs ; any dverae cia:m-
' 'by any parson m respect of the Assets'or any mterest'an them_ : o

a1 ":_-.;the: o are 1o cavemants greements reser\fatsons condzt:ons snterests rlghis;”f R
SN '_'or other matters whassoever i:hai mates EEI y and adverseiy affec% i:he Assets

there is no’ breagh of any _aw' or regulailan_ at ma rlai!y fﬂﬁd ad\”eme‘yf "

Untmue . be-'"____
fdanc_ 'w'th 115" '

U i KRNI
xewnsg ‘31!‘4 SR :

B _ "hail net do or permit tc:u "Ie dane ar{y act or thmg that wauid o mlght'-'.j_._: S
- depreciate, jeopardise ot othewwse prej judice. tig secunty held by ihe:Lender, or
. mafeﬂaliy dlmmlsh the valua of any of the Asseis or the eﬁectwenass of the secunty.

s The Borrower 3ha!i oty wrthout the Lender% pnor wratien c;onsent use or pormit the"
o Assets o3 t}e used in: any way contrary to law o e i _ .

y'. wth_the reqwrer_nenis of any. iaw and xeguiatlon reletlng t{) or aﬁectmg B
iglise ot !t or any part r:zf_‘rhe_m S

""-'frnemerandum and 'art;c!es m‘ assocrat!cn ar whmh' may be bmdtng ot the_*.'_-_':-:f
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114

INTERCREDITOR DEED

The provisions of thus deed are SubjECt to the terms and condatlons Set out in the

: intercredltor Deed

DﬁBTs AND FU RTHER C(’)VENANTS

Except as the Lender may otherwise direct the Borrower will:

SRR

2

S

11.2.1

getin dnd real:se the Debts in the ordmary course of its businiess (which shali
not-extend- ta the selling or: assigning or in any other way factoring or
discounting the same); : . .

pay intoits current account; 'al'i'mon'ies which it may receive in respect of the
Debts and {subject to any rights of the Lender in.respect of such account) pay
or otherwise deal with such’ monies standing-in. such-account in accordance

-with any directions from time to time given in wiiting by the Lender. The

Borrawer -shall:-on. demand. by the Lender provide full . statements and

particulars: of -ali-the Borrower's bank accounts and- such other financial

statements as are from’ tlme to t|me requured by the Lender

The Borrower hereby covenants W|th the Lender that durmg the Secunty Period the
-Borrower shall B . e

keep aII C)f the buuldlngs and all letures plant machmery, fittings, vehicles,
compuiers and equipment and effects compnsed irtthe Assets and every part

* of such-Assets in good-warking order and- in-a condition that is no worse than

as at the date of this deed- (except for fair wear and:tear and replacement
from time to time as required) and insured with such insurer and against such

Tisks and in such-amourits and otherwise upon such terms as the Lender may

reasonably require (and failing such requirement’ in-accordance with the
practice in respect of assets of the same type from time to time current) and.

‘will précure that the interest of the Lender is noted: upon: all policies of such

insurance and (if the Lender so requires) will produce to the Lender all such
“policies and the receipts for all premiums and other payments necessary for

sffecting and Keeping up’such policies and itis hereby agreed

11 2 1.4 that the Lender may (buf w;thout bemg under any duty to do
- soYitself repairany of the buildings anhd all Fixtures, plant, machinery,
-fittifigs, - vehicles, computers and equipment and. effects comprised in
the Assets and every part of such Assets {and may for that purpose
‘enter upon any-premises” of  the- Borrower and: have access 1o
hecessary documients and personnel of the Borrower without being
" deemed to have gone inta possession of ary-such premises] of itself
“insure and keep insured any of the Assels which the Borrower has in
' this clause covenanted to insure and that the Barrower shall be liable
~ to'the Lender fof the reasohable expenses-inocurred by the Lender in
so doing together with interest at the Defaull Rate; and

22 “that all sums atany time pavablg tinder any of such policies of

insurance shall be paid to the Lender (and if the same be not paid
directly to' the Lendér by the insurers- then-the Borrower shali be
- trustee of the same for the benefit: of the Lender and shall account to
“the Lender accordingly) and: shall af the option of the Lender be

" rapplisd in' the making good or recouping of expenditure in respect of
‘the loss or damage for which such moneys are received or towards



discharge ar reductlaﬂ mf any af ’:ha Sarrower Llabgimes

: '§1 2 2 procure that ho persan shall be or. bemme ent:tﬁed G any proprie’:ary raght or
intergst’ (other than the Emst:ng Saﬁurty) ordg’ any. ather act or thing which -

‘might affect the valile of the Assets wathout the pnor wmten coﬂsent of the
- Lender; B R Tl o e '

11.2.3 on bemg 80 required by notice in wr'ltlng by the: Lcndcr, deposit with them all
the deeds and documients of title relating to the Dabts and the Assets ahdfor
on: the occurretics of an Enforcement. Event:execute such legal morigage,
- charge or assignment ovar all or any of the Asaats i¥i: famur of the Lander or

: oahemme i sueh farm a8 the i_ender may requsre :

S 24 carry on and conduct and procure zts subsud:ar;es (so fong " 48 they._

respecin;e!y ‘carty. on: business) . to. carty:on. and conduct its and their
respecfcive affasrs i Qmper aﬁd efﬁc:ent maﬁﬂer :

.'i'i 25 not!fy the Lender ef any preposai ar con%ract made by the Borrower for the

acqmsutlon by the Borrowar of any. F”roperty and- shaill: at any time if called
“ugon todo so by the Lender execute over alb'or any: part of stich property-a -
charge by way of legal mortgage (or equivalent fixed security in any other
~jurisdiction) in-favour of the Lender in-such forin as the. Lender may require
and in the: case of -any leasehald property” shall use:its best-endeavours to.
obtam any requasate consents therefmr from the iessor

11 2. 8 promptly inforri the Lender of any evént which may affect (i) the tifle of the
~Botrower:to- any of its Propemes ot any Fixtures; or’ (i} the fulfiiment by the
Bormwer {::f any caf its covenants oF Ob!:gatmns hef{:undur

! 11 2 ? alﬁow the Lender of |ts agents at ai! reasanab!e tames to enter or inspect the

ASSSIS

H 2 8 observe and perform ali covenants and st:puiatrons from tlme to time affecting

s Qropemes ar themode of use or enjoyirient of the same and not without
tHe prior-consent in writing bf the Lender snter info dny onerous or restrictive

: ebigatmns affect 1..g Ay sunh Assets. of make. any stiuctural or material
alteration to ther;. . .

‘E"i 2 9 iy relation o the Asseta and thezr Use of enjoymersi comply with all obligations

o Sunder any pras@m or future statute, regulation, order or instrument;

L 2 10 nct wsthout the prior consent in wrmng of the Lender exercise any of

the:powers of. leasing or -agreeing to lease vested in or conferred on
... moHgagars. o create or suffer to be created: a.tenancy of any description of
.. the whole: or. any part of the: Pmpea‘tres or ¢onfer upon any person any
-.'-__COﬂtl"dLlUd! licencs; right of mterest to occupy the whale or any part of the
~said property or acsept o, agrea o awept aosurrender of any lease,
underlease; tenancy, hc:ence or agreement '

At2AT o purictually. pay and mdemmfy the. Lendey and any Recelver appointad

v _by it against ali. existing and fulure. rent rates, Texes, duties, charges,

. -agsessments;. impositions and’ outgamgs whatsoever payable in respect of

' the Assels of any part of such Assets or by. the awner o occupier of them. If
= any such suris shall be pai{j by the Lender or by any Receiver the same shall
.- be répaid by the Barrower on demand with interest at the Default Rate;




e

11.2. ‘12" < ot wiitHout thé. grior: consent in \:trntl'n'g of the Lender redesm of

purchase its own shares nor pey an abnormel ameunt by way of dividend;
and : R :

11.2. ‘13 ~ not do or calise or permlt te be dene anythlng whrch fitay iri any way'_

‘depreciate, jecpardise or otherwise prejudice the value to the Lender of the

. security hereby created and not (without the prior-consent in writing of the

Lender) incur any expenditure or liabilities of an- exceptional or unusual
nature,

POWERS OF LENDER

'Sectlen 103 of the LPA wril not apply to thls deed Bt the statutery power of eale as

' petwéen the Lendar and-a purchaser will-arise upen and be exercisable at any time -
aftar the axecution of this dead pravided that the Lender will ot exercise the power

Coof sale until - payment of vall “or any’ part:of the: Bofrower's Liabilties’ has - Bean

" demanded or the Receiver has been ‘appointad -but- this: proviso will not affect a

“hUrchaser or put hlm upon rnqusry whether such demand er eppemtment has been' .

3va!udly made

e

123

i
T3t

_--'The restnchon on the nght of eensoildatlon centamed in seetron 93 df the LPA shalt
i '-:nut app|y o this deed .. iy et NI R EE '

The statutory powers of sale !easmg end ecceptmg surrender conferred on the

“Lendér sRali B ‘Bxtendad: 8d 8% toauthorise “the 'Lender ‘to lease and  niake

agreements for leases at a premium or otherwise and accept surrenders of lease and’
grant options as the Lender shall consider expedrent and w:thout the need to observe

:- any of the provrelens of Sections 89 and 100 of the LPA

POWER TO REMEDY

=The Lender shall be entrt!ed (but shail not be obirged) to remedy 'et' 'any trme a

i Ubreach by the Borrower of any of its oblrgetuone eentamed |n thls deed

3z
B _':_._'are necessery or des:rabie forthet purpoee

R

The Borrower irrevecably authorises the Lender and |ts agents te do d” thlngs that

-Any fronies expended by the Lender in remedylng 8 breach by the Borrewer ofits
abligations tontaitied in this deed shall be reimbursed by-the Borrower to-the Lender -

" ona fu[l mdemmty hems and shall carry mtereet at the Defautt Rate

:j134-;
o Tighits of tHe Lender under this'deed. The éxercise-of any rights- of the Lender under.

- this deed shell ot make the Lénderliable to! aceount as & mortgagee ir possession.
e

VR

141 1 al! ﬂoetmg cherges ereated under thse deed erI autemahce!ly crystalhse-_"

The rrghts ef the Lender under ciauses 13 4 to 13 3 are wrthout prejudlce to any other'..-

GENFQRQEMENTEVENTS

The secunty constltuted by thls deed shal be lmmedrately enforceable |f an Event of
__Default oCeurs; whereby : : : -

w1th0ut need for no’uce and

141 2 at eny iame after any sueh Enforcement Event the Lender may deelere by

written notice to the Borrower that the Borrower's Liabilities (or such of them'
-~ -as the Lender may: specify in the relevant notice) are immediately due and -




i ?6 2 tocarty on; manage '_deveiop, reconstuGE. amalgamate or dwersﬁy of Ganctr Lo




N Earrying - on, managmg developing, reconstruetmg,_amalgamatmg or
dlversﬁymg the business of the Borrower;

16:4.3 wnhout the restrictions mposed by Sectron 103 of the LPA or the need to
observe any of the provisions of Sections 99 and 100 of the LPA to sell or
concur in selling, assign or concur in assigning, lease or concur in leasing and
accept or conclr in accepting surrenders of leases of alf or any of the Assets.
in respect of which the Receiver is appointed in: such manner and generally
on such terms -and conditions. a8 he: thinks. fit and to. carry any such sale
leasing or surrender into effect by conveying, leasing or accepting surrenders.

 Any-such sale.may be for such Corisideration as the: Receiver shall think fit
and may be transacted without the consent of the Borrower being obtained;

16.4.4 1o sell and assign all or any of the Debts in respect of which the Receiver is
‘appointed in such manner and generaily on such tarms and cond:tnons as he
o thmks f:t :

: 'i54 5 to make any arrangement or comprom:se between the Borrc:wer and any
other person which he may think sxpedient;™ : D e

1'64 6 to make-and effect repairs andior |mprovemeﬁts 1o tHe Assets as he may
“thirik expedient or to-allow time for payment ar.to enter irito, abandon, cancel
or dlsregard any contracts whlch he shalk thlnk exped|ent

16 4 'f ta make calls condﬂmnaiiy or uncondltlonally on the members of the Borrower
s in respect of thie uricalled capital. with:such and the same: gowers. for that
purpose and for the purpose of enforcing payments - of ‘any calls so made as
are by the Articles of Association of the Borrower conferred on the directors of
the Borrower inrespect of calls duthorised t6 bié made by them; '

) '_'1648 to “appoint managers, officers, - servants, workmen @nd “agénts for the

“aforesaid purposes at such-salaries and for such peraods and or-such tefms
agthe Recelvermaydetermme : :

16.4.9 n‘ he thmks flt to eﬁ‘ect wnth any insurst any pohcy or pohc;es of msurance

16.4.10 . for any of the purposes authorlsed by thts clause toy ralse moray by

- ‘borrowing from -any pérson on the security of ‘all or any of the Debts and
Assets in respect of which thie Receiver is-appointed upon such terms as the
Recelver sha!l thmk ﬂt

16. 4 11 to give valid recelpts for all moneys and execute all assurances and
_ thmgs Wthh may be pl’oper or deswable for reallsmg the Assets

16.4.12 to form a subs diary or sub3|d|ar|es ofthe Borrower and transfer to any
such subsidiary all or-any part of the: Assets: .

o "16 4 '13 without any further consent by or hotice to thé Borrower, to exercise
' ©on behalf of the Borrower all'tHe powers and provisichs-canferred upon a
7 fandlord or @'tenant-by any legislation from time to time'inforce in respect of
“Canypart of the praperty hereby charged. but without any obligation to exercise
‘any of such powers and without any habihty in respect af powers so exercised’

-ar omitied to be exercised; o

46.444° 't promcte the formation of companies with the View to the same
~ piirchasing, leasing, ficensing or otherwise acquiring interests in all or any of

12



:--i_l_Tthe charged Assets er ethemisa to arrange for: such compamea te::; Erade Gro

B -tease v trade and to purchase lease, licence or Stherwise’ ‘acquire. all orany. & o

- of the chargéd Assets on such terms. and canditions; ‘whether or nat mc udmg
-:_payment by mstaiments sacured o’ un ecured as he may thar’sk fit t :

: 316_4 A5 to sagn any document ex clite- any deed and do aH such other acts

165

AT
' ' 'security conistituted by this deed has become. enforcaable, shall (Subject to the claims

'-._-'GRDER OF APPL!&ATEQN OF PR@SEEQS

: and thmgs as'may be: consndered ‘by him to:be incidental or conducive to-any.-
ot the matters: or; powers aforesaid or o the tealisation of the Lenders
o secur!ty and to use the name caf the Borrower fcr aEl the above purp@seﬁ

.j: f there i any amblguaty or conflact between the pawers aonﬁamad m the LPA anc} |
e -_:-_:those cenmsned it thss deed the tarms of thrs deed sha!l pravaal : '

Ai!- eniss recewed by the_Lender or every Rerewer pursu'ant ta thas deed af‘rer the

L of any person having prior rsghts and by way of vartatsan ofthe LPA) bp apphed ) the

'fo!lc:swmg order of: pnor:ty"i :

1? 1 1. in ot towards payment of o pmwsmn for aEi costs charges and expenses '
incurred byor on behalf of the Lender (and any Receiver or, altorney or agent.
appomted by lft) under orin connection with. this.deed; and.of ait remuneratlon .

= due m any Rece;ver under orin connectmn with thas dead - '

.;"2? 1 2 in-or tcwards paymen& cf or. pmwsmn fcr the Bermwers Lsabahtges i any

Y o

ord& and mannerthat the Lfander determmes and o

' ‘E? 'E 3 m payment of the surpius (;fany} to the Borrower cr other person entu!ed fto: !t

Neather this Lender nmr the Recewm shall be bound (whether by wr‘tue of seation

159(8) of the LPA; which'is varied accordmgiy or othervwse) te pay o appmpnata .

173

o _.
-8

any recaapt or paymen‘t first towards interest rather than orincipal nrotherwise in dny . '
partasular order between any of the Smrrﬂwer g L:abzhﬂes

' '»’-\éi rronies %ecexved by ths’-‘ hendar cr any Fﬁecaw@r under thls deed

: ‘E? 3 may, -at. the& d|5v;s'etion cf the Lender ar any Racewer be credited to any

suspense o secumles reahsed accaun’c

17.5.2 shall bear mterast :f amy at the rate agreed if writmg between the Lender
cang. the Borrower and- - .

7. 3« 3 may be heid in that account for 50 Ecmg as the Lender or Recelver thinks fat

'N@ L!A&L TY AS E&ﬁQRTG‘QGEE ¥N ?GSSESS!QM

_ The Lender shall not nor sha!l any Recesver (by reasor's of either o bﬂth enienng mto

- possession of allor any of thie Assets) orany. administrator. be Jiable to account as.

mortgages in possession in reapect of all or any of thé Debts or Asséts rior be liable -

~for any loss upon realisation or for any neglact o defsil of any nature whatsoaver in
_‘conriection with ail o any i Ahe Debis cr Asseta foy whlch a mcrtgagee in

w82
o '{the agen‘i Gf fhe Borrc}wer 50 far as the an permats and. shaii as sich agent for all

possession m:ght be hab!e

.Evas‘y Recewer ar: adm nrstratcr duly appcsnted by: the Lender shall be deemed to b o




e purpos% be deemed to be in the sarme posmon as a Recewer du?y appolnted by a

14

191

20
gu

* mortgagee under the LPA.. The Borrower alone shall be respansible for all contracts,

engagements, acts, omissions, defaults and losses and for liabilities entered inta or
incurred- by the Receiver or administrator and the Lender shall not incur any liability
therefor (either to the Borrower or to any other person whatsoever) by reason of

making such apporntment as Receiver of admlnlstrator or for any other reason .
: whatsoever

PRGTECTION UF THERB PART IES

"No purchaser; mortgagee' or other person deahng With' the Lender or any Recaiver

shall b concemed td enqutre

189711 whether any of the Borrowers Llabnhtlas have become due or: payable or
remiain Unpaid or undischarged; - - L

19.1 2 whether any power the Lender 'or any Receiver is"bumdrtin“g ta exercise has
become exercssabie ar is pmpery exercnsabie or

;'--19 1 3 how any money pald to the Lender or any Recewer is to be appl!ed
o EXPENSES AND RECEWER'S REM%JMERAT!QN e

'The Bcrrower'sha!l wuthm 10 E’-us:ness Days of demand pay to or remburse the
“Lender-and any Receiver, on-a: full indempnity: basis; all-costs, charges, expenses,

- taxes and fiabilities of any kind (including, without limitation, legal, printing and aut-of-

pocket expenses) incurred by the Lender or.any Receiver or in-connection with:

20.1.1 this deed or the Assets;

e 2042 taking, halding, protecting: pe'rfe'ct'i'rig; preserving oF enforeing (of attempting

to do so) any of the Lender s OrF each Recewers raghts under this-deed; or

20. 1 3 takmg prdceedmgs for oF recoverrng, any of the Borrower s Luabﬂu’nes

S together W|th mterest whlch shall acerue and be payab!e (WIthOUﬁ the need for any
. wdemand. for payrment ‘béing made). from: the. date: on-which: the. relevant cost or

" expense arose until full discharge of that cost or expense (whether before or after

s judgment, liquidation; winding up-or administration of the Borrower) at the.rate and in

20.2.

i 1'2(} 2 2 takmg, holdmg, prdtectmg, perfectmg preservmg or enfarcmg (or attemptmg

the manfier speCIfied in the Facility Agreemert. -

The Borrower shall indémnify the Lendér and: ‘each Receiver and then' respectlve
- -employees: and agents against.all liabilities, costs, expenses, damages and losses
J#-(ingluding but not limited to any direct, indirect or congequential losges; 1oss of profit,
+~loss of reputation -and -all. interest, pénalties and: legal costs (calculated on a full
indemnity basis) and all other professional costs and experses) suffered or incurred -

by-any of them arising out of or in connection with:

: 20 2 1 the exerciss or purported exercise of any of the rights, boWé'rs authorities of

dlscretldns vested in them under thns deed or by Iaw in raspect of the Assets;

to do so) the security constituted by this deed; or-

w2023 any default or delay by the Borrower in performmg any of lts obhgatlons uncar

this deed.

RETI



' :Any past or present em;a!oyee Gr agant uf he Lender ar'any R@cswer

A" All payments by the Borrower Unider or in confection with this dee hail be made;“f'

o2

. :-}'_equa! tcm the. fui! amount prmlded for hereundsr, the' Borrower wzii pay all necessary_"'i""-.-" S
additlena! amount_s to ensure receapt _by the Len{ier Qf the full amount sofprovsded fc:r S

-without set-off, counterclaim or wathheidmg, free and ciear Df and wsthout deductlon': -
_j_fczror cn account of ai! Taxas = o e '

3'-";execu’te aﬁ transfers conveyances assrgnment and: assurances of such propertyf S

R _whethe:‘ to tha Lender or to ltS nommees and gwe a!! ﬂotaces or’ders aﬂd directlons'

TET eyreise al

pawm @F ATT@RNEY

-.T"he Borrower hereby hy 'Way'of secunty an i order more fu!!y tc; secure the' o
".?-_'perfarmanae of its obligations under this deéd ;rrevocably appoints the: Lender and: -

every Recsiver or adrinistrator: appomted under this deed: -acting. severaﬂy tobelits

aliomey: and on its behalf and in its riame or otherwise to execute and. dao-all suckh
- .-@ssUrances, acts and. thmgs wh!ch the' Borrower eught todg uitder: the covenants - -
Cand provisions: contained in ithis ‘Jeed and generally in it names dnd an itg-behalf to -
or any-of the. powers; authc;nt;as and: discratiohs corferred by or ;:aursuant-"__ o
“tonthis deed or by statuteon’ the. Lenderor. any- such ' Receiver oradministrator and to

el "'execute any daed, assurance; agreement instrumsnt oract whuch itor he may deem

'Qroper oo for the pumosa of @xercasang any of such pawers auihontes and -

s dlscratlam

. i 232

S o F

oA

u Borrowers Llébsietaeé desp;te any setﬂernent of aa:coum or

: The Borrower haraby ratr?" i6s and conﬂrms and agrees ta rat;fy and confarm whatever
' "'_-;_-_-'_any guch: atmmey agis. memionad above’ shal! door purportito doJin.the exercise or
e -'._'-"-purported exercise of ali or any Df the pcw"

Sin clause 23 1 '

FURTHER PRQV sagm L

'termedlate payment or'__ :

authoni:es ancﬁ dlscretaons referred to RPN




. 287
T n any fight or refnedy under this deed will operate as a waiver such right or remedy nor_
“will any single or partial exercise of any right or remedy preclude any other or future

other matter or thing, unless and until the Lender discharges this deed inwriting.

Any release, discharge or seftlement between the Borrower and the- Lender shall be

“daefisd conditional on-no payment or security received by the-L.ender-in.respect of -

- the Botrower's Liabilities being avoided, reduced: or ordered to be refunded pursuant

1o any law rglating to insolvency, bankruptey. winding-up; administration, receivership

sooar ptherwise: Despzte any such reiease d:scharge or settrement

24.3.1 the Lender or its nommee may retam ’fhlS deed and the securlty created by or
pursuant to it, including all certificates and documents refating to-the whote or
any part of the Assets, for any period that the Lender deems necessary 1o
Upfovide the ‘Lender with- secursty agamst any such avc::dance, I"EdUC’[IDr‘I or

o order for refund and n R

o 24 3 2 the Lender may recover the va[ue or arfiourit of such securuty or paymeni from

244,
e Tt it from the Borrower under this deed shali be in the absence of any mamfest errar,

“the Borfower subsaquently as if'the release; discharge or settfement had not
occurred.

A certificate or determination by the Lender as to any amount for the fime being due

= conclusive’ evidence of the amount due.”

%
25,1

-AMENDMENTS REMEDIES WAWERS AND CQNSENTS

No amendment of thls deed shall be eﬁ’ectlve unless itis in wr:tmg and mgned by or
on behalf of, each party (or its authorised representatwe)

No failuré on the part of the Lender to exercise and ro delay on its par‘f in exercising

 lexercige of sUch rights or remidiés’ or the exercise of any other right orremedy. The

253
U Umay bé giveh subject toany “conditions’ thought fit by the' Lender. Any waiver or -

rights and remedies provided in this deed are gumulative and not exclusive of any
fights or remedies provided by law.

Any waiver arid any ccmsent by the Lender under this deed must be in wrrteng and _

consent: shall be effective only in“the instance and for the purpose for which it is

_given. .

%

26.1

267

263

_f__'ASSEGNMENT AND TRANSF&R

At any tlme wnt‘noui the consent of the' Borrower the Lender may as:-ugn [s]8 transfer '
any or all of its rights and ebligaticns under this deed. '

The Lender may disclose tc any actual or proposed asmgnee or transferee any'

information in its possession that relatss to the Borrower,’ the Assets and this-deed

that the Lender considers appropriate.

The Borrower may not assign any of its rughts oF transfer any “of: rts nghts or -

: ._"obitgatmns underthis deed

26.4

This deed will remain enforceable vahd and bmdlng for al! purposes |f the L.ender
changes its name or constitution or merges, is amaigamated or cansolidated with any .
other person. Even if any of those matters happen in cofnection with the Lender's -
suceessors or transferees which aflerwards carries on the Lender's business, this
deed will remain enforceable, valid and binding.



31

.__g'the dsch:'__rge'

s ;-{fenommafxoﬂ ‘as the Lend may think. fit and any: stich: conversion: shal! be sffected.

i '-.:..'_j-_'"i"he Lender may af any trme set off anyfhabahty of the Borrawer_ tc-'th'e Lender agamstz- o
Crany. !sablmy of the Lender to the Borrower, whethier either iiabshty is present o futtire, .
. _"I:qmdated oF un!nquldated and: ‘whether or not: erther liability arises under this deed.’ -
. Any exdrcise by the Lender of its vights Uinder his clatise 28:shall riot fimiit or- affect' .

“atathen: prevanmg spot seshng rate of exchange for stich ether cwrency agams;t the
o ex:st!ng cur fency as tha Lender may i n‘:s dascreuon select '

oy

- : Excep

: i‘any eiher r:ghts or remedies a‘faﬂabie ic, n: underth is: cieed OF. csthemvnse e

i .':QQUN?ERPARTS

i Th:s deed may be executed'm any number of countarpar‘s each af whs{;h when_

executed and deliversd shall {:onstitme a duphcaie eraglnai bu€ al? the cmun%erparts
shail tsgether cmnsiltute one deeci - '

_'No counterpar‘i sha!i be effectlve Lin'Eli each party has executed and dehvered at ieast |
“ane. ceuntarpaﬁ : HELL e e s :

'Tw&s} PARTY RIGHTS

5 expressly prcavzded in clause 20 2, a person who is: noi a party ta ti’ns dead'

“ - shall not ‘have any tights Urider: the Contracts {Rights. of Third. Parties) Act 1989 o -
. .gnforee; or ‘enjoy. the Beriefit of, any term of this; deed.. This: does Hot affect aty right

o

312

32

| '-."3'2':;5_1-:-‘
: fdeed shali be

- :.:-c:r remedy ofath:rd party whach emsts oris avau!able apart from that Act
| GENERAL. _ : R e

' Th@ rsghts and remedaes of the Landar h@rem prmﬂded are i addmon ’:c and ot i
o slbstituticn Tor: any fighits or reémadies prowded by iaw L

Edch of the- provisions of this deed are severabla aﬂd distmct from tha cthers and If
at -any -time one or more of such provisions is: or. Becomes . invalid, fliegal. or
Unenforcaable the validity, lédality and enfarceabshty of the remaining provisiors of

= this: dead shaltnot in: any way be affected or; ampagmd fhereby

__Nmmﬁs

Any notme ot mhpr commumcatlon gsveﬂ io a paréy under c;r e connectuon wn‘.h ‘this

o 321 1 m wrltmg, T

i "32 1.5 delwered by hand by pra- paed fust—class ;acas?; o other next workmg day '

de!wery servlce and sent m

3212’1 theBcrrowsrat

any c.'ef the Barr_mwars L:absht;es the-_"' "
- , recoverad o reahsed;ﬁby the: Lender under_: L
s deed from thear exustmg cwrency of demmmatuon into- such . other ‘currency of




" Low Carbon Team, Ballard House, West Hoe Road, Plymouth,
Devon, PL1 38J

SR 'Atte'ntic'm:-A’Iiét’a‘i'rgMa‘r:phers'crn' T :
32.1.2.2 the Lender at: |

The Community |nvéstment Fund L.P. (acting through its
General Partner, Social and Sustainable Capital LLP)

2nd Floor CAN Mezzanine Building, 7-14 Great Dover Street,
London, SE1 4YR

Attention: Benjamin Rickor to any other address as is notified
in writing by one party to the other from fime to time.

32.2  Any notice or other communication that the Lender gives to the Borrower shall be
deemed to have been raceived:

4221 if delivered by hand, at the time it is &ft at the refevant address; and _

32.2.2 if posted by pre-paid- first-class post or other next werking day delivery .
setvice, on the second Business Day after posting. '

32.3 A notice or other communication 'g"iven as described in clause 32.2.1 orclause 32.2.2
on a day that is nct a Business Day, or after normal business hours, i the place it is
received, shall be deemed to have been received on the next Business Day.

32.4  Any noticé or other communication given to the Lender shall be. deemed ta have
been received anly on actual receipt.

325 . A notice or other commuriication given under or in connection with this deed is not
valid if sent by Fax or e-mail. '

33 GOVERNING LAW AND JURISDICTION

33.1  This deed arid ary dispute or clairm 4rising 'odt'b'f_" ot i Gonnection with it or its subject
matter or formation (including non-contractual disputes or claims) shall be governed
by ard constrited in accordance with the faw of England and Wales.

338 Each party iffevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction aver arny dispute or claifn that arises out
of, or in connection with this deed or its subject matter or formation (including non- -
contractual disputes or claims). Nothing in this clause shall limit the right of the -
Lender to take proceedings against the Borrower in any other court of competent
jurisdiction, nor shall the taking of proceedings by the Lender in any one gr more
jutisdictions preclude the taking of proceedinigs in any other jurisdictions,” whether -
concurrently or not, to the extent permitted by the law of such other jurisdiction.

18
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SCHEDULE 2 - RELEVANT AGREEMENTS

Agreement

) ”Partues o

' Date

EPC Contract

__{1)EF’C Contractor o

(2) Borrower

.22 January 2016

'(Deed of Variation dated'

11 February 2016)

Operation ' and
maintenance agreement

1) D&M Contractor

(2) Borrower.

T35 January 5016

Power Purchase

Agreament

{1 ) Power Purchaser

(2:) Borrower

19 February 2016

Power Purchase
Guaraniee

(‘ié. ) PBA Guarantor

.(2’} Edrr’owér _

19 February 2018

lease.

(1) Lender_

(2) Borrower

50 January 2076

Grid Connection Ofer

(1) Borrower

{2y DN’é- _

Offer dated 6 November
2014, accepted 2 February | .
2015, novated to Borrower |

on 17 December 2015

Managém ent 3ervices

Agreement

) _F"ar-é'nt' Cd!ﬁbahy T

@) Bc'rrdwe'r 3

15 February 3018

Technical _ Services
Appointment:

'{ )SgurrEnergy Ltd

@) Borrower

19 February..?mé. B

22"“Dféc';'ér'*ﬁber”2'0'1 5

Dead of Covenant

(1 ) Bcrrowe‘r

(2} Parent C.'o'.mp.ﬁany-

(3) EPC Contractor

“Option Agreement

T Parent'Corﬁ]ﬁiany

(2) EPC Contractor

22 December 2015
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IN WITNESS wherecf this deed has been exgcuted and delivered as a deed on the day anc
year first above written.

Signead by
duly authorised for and on behalf of
ERNESETTLE  COMMUNITY  SOLAR ovvinmmmimiiiiiiirn

LIMITED
Director

Witness
Signature: ... R e i
Name:

Address: .o Cbe TR s T s e g

LR L L L R e LR LR LR L

Signed by _ for
and on behaif of THE COMMUNITY N
INVESTMENT FUND L.P. (AGTING BY ITS b Sianators
GENERAL PARTNER, SOCIAL AND utherised Signatory
SUSTAINABLE CAPITAL LLP)

Witness
Signature:
Mame: THoNeTEa MCE e

Address: Aol TENMEE STREET v,
Y s

AT S G G R

Occupation: \MVESTMENT ANIEER. ..
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o DATED. . A Segleniber 2016

{1} ERNESETTLE COMMUNITY SOLAR LIMITED

{2} THE COMMUNITY INVESTMENT FUND L.P. (ACTING
THROUGH TS GENERAL PARTNER, SOCIAL AND
SUSTAINABLE CAPITAL LLP}

DEBENTURE

, [
Michelmores

Woodwater House
Pynas Hill
Exeler £X2 SWR
DX 135608 EXETER 186
Tel: 01392 688688 CBRTY ?%EB,&TQ& COPY OF THE

Fax: 01382 360563
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THIS DEBENTURE is made by deed on 6 fepteniber 2016

BETWEEN:

(N

()

ERNESETTLE COMMUNITY SOLAR, a company incorporated and registered in
England and Wales with company number 08892557 whose ragistered office is at
Low Carbon Team, Ballard House, West Hoe Road, Plymouth, PL1 38J (Borrower).

THE COMMUNITY INVESTMENT FUND L.P. a limited partnership registered in
England and Wales with registered number LP015803 whose regisiered office is at
4" Floor, Reading Bridge House, George Street, Reading, RG1 8LS {acting though
its General Partner, SOCIAL AND SUSTAINABLE CAPITAL LLP) {Lender).

INTRODUCTION

(A)

(B)

©)

The Lender has agreed, pursuant o the Facility Agreement, {0 provide the Borrower
with loan facilities on a secured basis.

Under this deed, the Borrower provides security to the Lender for the loan facilities
made avaliable under the Facility Agreement.

This deed is subiact {o the Intercreditor Deed.

HOW THIS DEED WITHNESSETH as follows:

1

1.1

DEFINITIONS AND INTERPRETATION

Terms defined in the Facility Agreement {as such term is defined below) shall, unless
otherwise defined in this Deed, have the sama meanings when used in this Deed and
in addition in this Deed:

Ansets all present and future assels, righls and property of the
Horrower the subject of the sscurity hersby created.

Borrower's Liabilities all moneys and liabilities of whatever nature now and
afterwards dus owing or incured by the Borrower to the
Lender including, without limitation, pursuant o the
Facility Agresmaent.

Business Day a day {other than & Saturday or Sunday) on which
banks are open for general banking business in London.

Debls shall have the meaning given In clause 2.1.2.1.

Default Rate 3% per annum above the applicable interest rates

charged under the Borrower's Ligbilities,

Encumbrance includes  every mortgage, pledge, lien, charge,
assignment, security interest, fitle refention, preferential
right, trust arangement and agreement the effect of
which is the creation of security.

Enforcement Event aach avent referred 1o in clause 14,

Environmental all national or local statutes, codes or other laws or
legisiation conceming health, safety or matters relating



L.egislation

Equipment

Event of Default

Existing Security

Facility Agreement

Fixiures

insolvency Act

Insurance Policy

intercreditor Dead

LPA

Property

Gualitied Person

to poliution or . protection of the environment and all
decisions, rules, regulations, ordinances, orders, nofices
and directives of the European Community, the United
Kingdom Parliament, any devolved Parliament or

" Assembly in any.part of the United Kingdom and other

official bodies having jurisdiction in respect of such
maftters.

all present and future equipment, plant, machinery,
tools, vehicles, furniture, fittings, installations and
apparatus and other tangible moveable property for the
time being owned by the Borrower, including any part of
it and all spare parts, replacements, madifications and
additions,

has the meaning given to that expression in the Facility
Agreemant.

the security listed in Schedule 3

the facility agreement dated on or around the date of
this deed between the Borrower and the Lender for the

~provision of the loan faciiities secured by this deed.

in relation to any Property comprised in the Assets all
fixtures and fittings (including trade fixtures and fittings)
and fixed plant and machinery from fime to time thereon
the title in which is vested in the Bormrower.,

the Ingolvency Act 1986, where applicable as amended
by the Enterprise Act 2002.

each contract and policy of insurance effected or
maintained by the Borrower from fime to time in respect
of its assels or business (inciuding, without limitation,
any insurances relating to the Properties or the
Equipment and life policies).

the Intercreditor Deed entered into on or around the
date of this agreement between the Borrower (1); the
Lender (2);, the Senior Llender (3); and PEC
Renewables Limited (4)

the Law of Property Act 1825,

all freehold and leasehold properties (whether -

registered or unregistered} and all commonhold
properties, now or in the future (and from time o time)
owned by the Borrower, or in which the Borrower holds
an interest (including, but not limited to, the properties
specified in Schedule 1), and Property means any of
them.

has the meaning given to it in clause 15.1.



1.2

Receiver has the meaning given o it in clause 15.1.

Relevarit Agresment gach agreament specified in Schedule 2.

Saﬁurity‘%gi@ﬁ the -ﬁericd begiﬁning on the date of this deed and

Taxes

-ending, subject to clause 24.2, on the date on which the
security hereby created has been finally released and
discharged,

‘Senior Lender ' The Coungil of the City of Plymouth.

includes - ali. present and fulure income, capital,
- corporation and other texes stamp and capital dulies,
value added. or - other turnover faxas and all levies,
imposts, deductions, charges, fees and withholdings of
any kind fogether with interest and penalties with
respect to them and Tax shall be construed accordingly.

In this dead:

1.2.1

1.2.2

1.2.86

clause and schedule headings shall not affect the interpretation of this deed;

a reference fo a persom shall include a reference fo an individual, firm,

company, owrporation, parinership, unincorporaied body of persons,
government, state or agency of a state or any association, trust, joint veniure

or consertium (whether or not having separaie legal personality) and that

person's personal representatives, successors, permitted assigns and
permitted transferess,

- uniess the context otherwise requires, words in the singular shall include the
plural and In the plural shall include the singular:

uniess the context otherwise requires, a reference to one gender shall inciude
a reference to the other genders;

a reference to a party shall include that party's successors, permitted assigns

and parmittad transferess:

a reference o a slatute or statutory provision is a reference 1o it as amended,

- extended or re-enactad from fime to time:

127

1.2.8

129

1210

1211

a reference to a statute -ﬂf'.siaiutw_y_. ;ﬁ*mﬁsé@n shall include. all subordinate
legistation made from fime to time under that statute or statutory provision;

a reference o writing or written does not includs fax or e-mail;

an obligation on. a parly not to do something includes an obligation not to
allow that thing to be done;

a reference to this deed (or any provision of ity or to any other agreement or
document referred to in this deed s a reference to this deed, that provision or
such dther agreement or document as amended (in each case, other than in
breach of the provisions of this desd) from time o tme;

uniess the context otherwise r&quér@é, a reference 10 @ clause of Schedule is
to a clause of, or Schedule to, this deed and a reference to a paragraph is to



2.7

(]

3.1

a paragraph of the relevant Schedule:

1.2.12 any words following the terms including, include, in particular, for example

or any similar expression shall be.construed as illustrative and shall not limit

_the sense of the words, description, definition, phrase or term preceding those

fenms,

1.2.43 areference to an amendment includes a novation, re~ena€tman't,' supplement
OF vanaﬂon {and ﬁm&nded sha | be construed accordingly);

1.2.14 & reference o an authonﬁatmn mcludes an approvat authorisation, consent,
exemption, filing, ficence, notarisation, registration and resolution;

1.2.15 a reference to determines or 'deiérm;nfed' means, unless the contrary is
“indisated, 3 de’termmaiien made at the absolute discretion of the person
makeng it and .

1.2.16 a reference to a regu!a‘t:@n mc{udes any - reguiahon rule, official directive,
request or guidefine (whether or not having the force of law} of any
governmental, inter-governmental or supranatmnai body, agency, department
or regulatory, seif—regu@atory or other auth@nty or orgamsa’uon

ﬁQVENAN? TO PAY

The Borrower hersby covenants with ‘the Lender that it will.on demand pay or
discharge the Borrower's Liabilities when due to the Lender.

FIXED AND FLOATING CHARGES |

The Barrower with full title guarantee and as continuing security for the paymeﬁni-’ of
the Borrower's Liabilities, hereby charges in favour of the Lender:

3141 by way of fixed charge:

3.1.1.1 ali right, title estaie and other interests of the Borrower in any Property
(which for the purpose of this deed shall include the eguivalent
property in any other jurisdiction) wherescever situated and whether
now owned or subsequently acguired by the Borrower during the
Security Period Including, without limitation, the Property described (if
any) in Schedule 1;

3.1.1.2all the Fixtures, together with wvehicles, computers and other
equipment of the Borrower both present and future and all spare parts,
replacemerits, modifications and additions-and the full benefit of all
warranties - and contracts relating to the sam‘e but excluding
' siockam-trade or work in progress of the Barrower :

3.1.1.3all stocks, shares and other secuntles in any subsidiary of the
Borrower now or at any time during the Ser:urlty Period belonging to
the Borrower; :

3,1.“1-.5 a!l licences, patents, {:opynghtsand setvice marka, names and stvles
whether or not registered or registrable and fights i confidential
information know-how systems and techniques or intelleciual property



3.2

33

4.2

5.1

of any description now or at any time belonging to the Bommower;

3.1.1.6al present and future contracts or insurance Policles in which the
Borrower now or hereafler has an interest and all moneys from time to
fime payable thersunder including any refund of premiums;

3.1.2 by way of floaling charge:

3.1.2.1the book debts and other debts due or owing o the Borrower both
present and future {together the Debis) including, without lirnitation all
sale proceeds in respect of all the Debts and the full benefit of all
rights and remedies relaling {o them and the benefit of all securilies
and guarantees now or at any time enjoyed or held by the Borrower in
refation tham;

3.1.2.2 all the undertakings and all the Assels, rights and other interests of the
Borrower both present and future (i) not ctherwise effectively
martgaged or charged under this 3.1, and/or (i} situate in, or governed
by the law of England and Wales, whether or not otherwise effectively
mortgaged or charged underthis clause 3.1,

The charges created by clause 3.1.2 shall be g floating charge unless and until they
are converled into a fixed charge pursuant to clause 4 or by operation of law.

Paragraph 14 of Schedule B1 to the Insolvency Act (incorporated to the Enterprise
Act 2002} shall apply to any floating charge created pursuant o this deed.

CONVERSION OF FLOATING CHARGE

The Lender may, In its sole discretion, at any time and by written notice to the
Borrower, convert the floaling charge oreated under this deed inio a fixed charge as
regards any part of the Assels specified by the Lender in that notice.

The floaling charge created Dy this deed shall automatically and without notice be
converted into a fixed charge:

4.2.1 in respect of any Assets subject fo it which shall become subject to an
Encumbrance (other than in respect of the Existing Security) or o a
disposition contrary to clause 9; or

4.2.2 i an Enforcement Event takes place.
ASSIGNMENT

As continuing security for the payment and discharge of the Borrower's Liabilities, the
Borrower with full title guarantes assigns to the Lender absolutely, subject to a
proviso for reassignment on irrevocable discharge in full of the Borrower's Liabilities:

541 all its rights in each Insurance Policy, including all claims, the oroceeds of ail
claims and all returns of premium in connection with each Insurance Policy;
and

5.1.2  the benefit of each Relevant Agreement and the benefit of any guarantes or
security for the performance of an Relevant Agresment.



6.1

62

6.3

7.1

7.2

CONTINUING SECURITY

The security constituted by this deed shall be continuing security and shall not be

satisfied by any intermediate payment, satisfaction or dascharge of the whola or any
- part of any of the Borrower's Liabilities. ) e N

The security hereby given shall be in addition to and shall not be affected by any
other Encumbrance now or hereafter held or enjoved by the Lender for all or any of
the Borrower’s Liabilities.

Subject to clause 24.3, upon proof being given to the satisfaction of the Lender that

all the Borrower's Liabilities and other obligations and moneys hereby secured have

been discharged, satisfied or paid in full the Lender shall execute and do all such

deeds, acls and things as may be necessary to release the Assels from the security
constituted by this deed.

LIABILITY OF THE BORROWER

The Borrower's liability under this deed in respect of any of the Borrower's Liabilities
shall not be discharged, prejudiced or affected by

7.1.1  any security, guarantee, indemnity, remedy or other right held by, or available
~to, the Lender that ig, or becomes, wholly or partially illagal, void or
unenforceable on any ground;

7.1.2 the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concuring in, accepting or varying any
compromise, arrangement or settlement, or omitting to claim or enforce
payment from any other person; or

7.1.3 any other act or omission that, but for this clause 7.1 might have discharged,
. or otherwise prejudiced or affected, the liability of the Borrower.

The Borrower walves any right it may have to require the Lender to enforce any
security or other right, or claim any payment from, or otherwise proceed against, any
other person before enforcing this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES

The Borrower makes the representations and warranties set out in this clause 8 to
the Lender on the date of this deed, and shall be deemed to be repeated on each
day of the Security Period with reference to the facts and circumstances then
existing:

8.1.1 the Borrower is the legal and beneficial owner of the Assels;

8.1.2 the Borrower has not created any Encumbrances over any of the Assets prior
to the execution of this deed other than the disclosed Existing Security;

8.1.3 the Borrowsr has power to enter inio this deed and has taken all necessary
corporate and other action to authorise the exgcution, delivery and
-performance of ifs obligations under this deed,

8.1.4 the execution and delivery of this deed and compliance by the Borrower with
the covenants on its part contained herein does not and will not breach the
terms of any agreement to which the Borrower is a party to or of ils



(el

8.1

8.2

2.3

9.4

memorandum and articles of association or which may be binding on the
Assetls;

8.1.5 the Borrower has not received, or acknowledged notice of, any adverse claim
by any person in respect of the Assets or any interest in them;

8.1.6 there are no covenanis, agreements, reservations, conditions, inlerests, rights
or other matters whatsoever that materially and adversely affect the Assets;

8.1.7 there is no breach of any law or reguiation that materially and adversely
affects the Assets;

8.1.8 this deed constitutes and will constiluie the legal, valid, binding and
enforceable obligations of the Borrower, and is and will continue to be
effective securily over all and every part of the Assels in accordance with its
lerms; and

8.1.8 the Borrower iz in compliance and will continue to be compliance with all
appiicable Environmental Legislation.

GENERAL COVENANTS
The Borrower shall not without the prior writlen consent of the Lender

2.1.1 purport 1o create or permit o subsist over all or any of the Assets any
Encumbrance other than (1} the security constiluted by this deed; and (i) the
Existing Security;

9.1.¢2 sell, assign, transfer, part with possession of, or otherwise dispose of In any
manner {or purport to do s0), all or any part of, or any interest in, the Assets
{except, in the ordinary course of business, Assels that are only subject fo an
uncrysiallised floating chargel, or

8.1.3  create or grant {or purport o create or grant) any interest in the Asseis in
favour of a third party.

The Borrower shall not do, or permit {0 be done, any act or thing that would or might
depreciate, jsopardise or otherwise prejudice the security held by the Lender, or
materially diminish the value of any of the Assets or the efféctiveness of the security
created by this deed.

Tha Borrowsr shall not, without the Lender's prior writien consent, use or permif the
Assels 1o be used in any way contrary to law.

The Borrower shall:

8.4.17  complywith the requirements of any law and regulation relating to or affecting
the Assels or the use of it or any pari of them;

842 obtain, and promptly renew from time to time, and comply with the terms of all

authorisations that are required in connection with the Assets or their use or
that are necessary to preserve, maintain or renew any Asset; and

8.4.3 prompily effect any maintenance, modifications, alterations or repairs that are

required by any law or regulation to be effected on-or in connection with the
Assels, : _



11
1.1

11.2 -

INTERCREDITOR DEED

The provisions of this deed ara subject to the terms and conditions set out in the
Intercreditor Deed.

DEBTS AND FURTHER COVENANTS

Except as the Lender may otherwise direct the Borrower will:

1114

11.1.2

get in and realise the Debts in the ardinary course of its business (which shall
not extend fo the selling or assigning or in any other way factoring or

discounting the same);

pay into its current account, all monies which it may receive in respect of the
Debts and {subject fo any rights of the Lender in respect of such account} pay
or otherwise deal with such menies standing in such account in accordance
with any directions from time fo time given in writing. by the Lender. The
Borrower shall on demand by the Lender provide full stalements and
particulars of all the Borrower's bark accounts and such other financial

-statements. as are from fime o lime required by the Lender.

The Borrower hereby covenants with the Lender that during the Security Period the
Borrower shalk: : : . _ : :

11.2.1

keep all of the bulidings and all Fixtures, plant, machinery, fittings, vehicles,

computers and equipment and effects comprised in the Assets and every part
of such Assets in good working order and in a condition that is no worse than
as at the date of this deed (except for fair wear and tear and replacement
from time to time as required) and insured with such insurer and against such
risks and in such amounts and otherwise upon such terms as the Lender may
reasonably reguire (and failing such reguirement in accordance with the
practice in respect of assets of the same type from time lo time current) and

-will procure that the interest of the Lender is noted upon all policies of such

insurance and (if the Lender 50 requires) will produce to the Lender ali such
policies and the raceipts for all premiums and other paymenis necessary for
effecting and keeping up such policies and it is hereby agreed:

11.2.1.1 that the Lender may (but without being under any duty to do
s0) itself repair any of the buildings and all Fixtures, plant, machinery,
fittings, vehicles, computers and equipment and effects comprised in
the Assets and every part of such Assets (and may for that purpose
enter upon any premises of the Borrower and have access to
necessary documents and personnel of the Borrower without being
deemed to have gone into possession of any such premises) or itself
insure and keep insured any of the Assets which the Borrower has in
- this clause covenanted to insure and that the Borrower shall be liable
to the Lender for the reasonable expenses incurred by the Lender in
50 doing together with interest at the Default Rate; and

11.2.1.2 that all sums at any time payable under any of such policies of
insurance shall be paid to the Lender (and if the same be not paid
directly to the Lender by the insurers then the Borrower shall be
trustee of the same for the benefit of the Lender and shall account to
the Lender accordingly) and shall at the option of the Lender be
applied in the making good or recouping of expenditure in respect of
the loss or damage for which such moneys are receivad or towards



discharge or reduction of any of the Borrower Liabilities;

11.2.2 procure that no person shall be or become entitied to.any proprietary right or
interest {other than the Existing Security) or do any other act or thing which
might affect the value of the Assels without the prior written consent of the
Lender, o

11.2.3 on bseing w0 required by notice in writing by the Lender, deposit with them all
the deeds and documents of tille relating to the Debls and the Assets andior
on the occurrence of an Enforcement Event execute such legal morlgage,
charge or assignment over all or.any of the Assets in favour of the Lender or
otherwise in such form as the Lender may requirs;

11.2.4 carry on and conduct and. procure its subsidiaries (so long as they
respectively carry on business) o carry. on and conduct iis and their
respective affairs In 2 proper and efficient manner;

11.2.5 notify the Lender of any proposal or contract made by the Borrower for the
acquisition by the Borrower of any Properly and shall at any time if called
upon to do so by the Lender execule over all or any part of such property a
charge by way of legal morlgage {or equivalent fixed security in any other
jurisdiction} in favour of the Lender in such form as the Lender may reguire
and in the case of any leasehold property shall use its best endeavours to
obtain any requisite consents therefor from the lessor;

11.2.6 promptly inform the Lender of any event which may afféct (i) the title of the
Borrower to any of its Proparties or any Fidures or (i} the fulfilment by the
Borrower of any of its covenants or obligations hereunder;

11.2.7 gllow the Lemﬁar or {is. agemts at all reasonable ismes to-anter or inspect the
Assels;

11.2.8 observe and perform all covenants and stipulations from time 1o time affecting
its Properties or the mode of use or enjoyment of the same and not without
the prior consent in writing of the Lender enter into any onerous or restrictive
obligations . affecting any such Assels or make any structural or material
-alteration o them;

11.2.9 in relation to the Assets and their use or enjoyment comply with all obligations
under any present or Tuture statute, regulation, order or instrument;

11210 not without the prior consent in writing of the Lender exercise any of

the powers of leasing or agreeing lo lease vested in or conferred on

mortgagors or create or suffer to be created a tenancy of any description of

the whole or any part of the Properties or confer upon any person any

-contractual licence, right or inferest 1o occupy the whole or any part of the

- said property or agccept or -agree to accept a surrender of any lease,
“underlease, lenancy, licence or agreement;

T2 punciually pay and indemnify the Lender and any Receiver appointed

by it -against all existing and fulure rent rates, Taxes, dufies, charges,

- assessments, impositions and oulgoings whatsocever payable in respect of
the Assels orany part of such-Assets or by the owner or occupler of them, If
any such sums shall be paid by the Lender or by any Recelver the same shall
ba rapaid by the %C‘F”‘ﬁwer on demand with sﬁ?ﬁ?’@iﬁ%ﬁf the Defauli Rate;
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12.1

12.2

12.3
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1314

13.2

13.3

13.4

14

14.1

11.2.12 ‘not without the prior consent -in writing of the Lender redeem or
nurchase its own shares nor pay an abnormal amount by way of dividend;
and

11213 not do or cause or permit fo be done anything which may in any way

depreciate, jeopardise or otherwise prejudice the value to the Lender of the
security hereby created and not (without the prior consent in writing of the
Lender) incur any expenditure or liabilities of an exceptional or unusual
nature.

POWERS OF LENDER

Section 103 of the LPA will not apply to this deed but the statutory power of sale, as
between the Lender and a purchaser will arise upon and be exercisable at any time

after the execution of this deed provided that the Lender will not exercise the power

of sale until payment of all or any part of the Borrower's Liabilittes has been

gemanded or the Receiver has been appointed but this proviso will not affect a

purchaser or put him upon inquiry whether such demand or appoiniment has been
validly made.

-The restriction: on the right of consoé:dation contained in section 93 of the LPA shall

not-apply to this deed.

The statutory powers of sale leasing and accepling surrender conferred on the
Lender shall be extended so as to authorise the Lender to. lease and make
agreements for leases at a premium or otherwise and accept surrenders of lease and
grant options as the Lender shall consider expedient and without the need to observe

any of the provisions of Sections 99 and 100 of the LPA.

POWER TO REMEDY

The Lender shall be entitied (but shall not be obliged) to remedy, at any time, a
breach by the Borrower of any of its obligations contained in this deed.

The Borrower irrevocably authorises the Lender and its agents fo do all things that
are necessary or desirable for that purpose.

Any monies expended by the Lender in remedying a breach by the Borrower of its
obligations contained in this deed shall be reimbursed by the Borrower 1o the Lender
on a full indemnity basis and shall carry interest at the Default Rate.

The rights of the Lender under clauses 13.1 to 13.3 are without prejudice fo any other
rights of the Lender under this deed. The exercise of any rights of the Lender under
this deed shall not make the Lender liable to account as a mortgagee in possession.

-~ ENFORCEMENT EVENTS

The security constituted by this deed shall be immediately enforceable if an Event of
Default occurs, whereby:

14.1.1 all floating charges created under this deed will automatically crystallise
without need for notice; and

14.1.2 at any time after any such Enforcement Event, the Lender may declare by

written notice to the Borrower that the Bormrower's Liabilities (or such of them
as the Lender may specify in the relevant notice) are immediately due and

10



14.2

15

18.1

152

16

16.1

16.2

16.3

16.4

payable or {if the Lender so specifies) are pavable forthwith on demand and
the security hersby conferred shall become immediately enforceable and the
Lender's statutory and other rights shall be immediately exercisable upon and
at any time afier the occurrence of any such event.

After this security has become enforceable the Lender may in its absolute discretion
enforce all or any part of this security in such manner as in its absolute discretion it
shall datermine.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

At any time after this security becomes enforcesble {whether or not any Enforcement
Eventis continuing) or if requesied by the Borrowerin writing the Lender may without
further notice appoint at its option under seal, by execution as 2 deed, or by wriling
under the hand of any director or authorised officer of the Lender one or more
Clualified Persons to be an administrative receiver, receiver or recaiver and manager
{each a Receiver) of all or any part of the Assels in like manner in every respect as if
the Lender had become entitled under the LPA to exarcise the power of sale thereby

confered in respect of all or part of the Assels (as the case may be) or an

administrator of the Borrower. Qualified Person means a person who under the
insolvency Actis qualified to act as a receiver of the property of any Borrower with
respect o which he is appointed or {as the case may reguire} an administrator of any

-such Borrower,

Whers two or more persons are appointed to be a Receiver or an administrator they
will have power 1o acl separately.

FOWERS OF RECEIVER

very Receiver appointed under clause 15 shall have and be entitied fo exercise all
powers conferfed by the LPA as if such Receiver had been duly appointed
thereunder, A Receiver who s an administrative receiver or administrator of the
Borrower shalt have all the powers of an administrative receiver or administrator (as
applicable’ under the Insolvency Act

The Lender may, without further notice (subject to seclion 45 of the Insolvency Act
19886), from time to time, by way of deed, or otherwise in wriling, remove any
Receiver appointed by it arid may, whenever it thinks fit, appoint a new Receiver in
the place of any Receiver whose appointment may for any reason have terminated.

The Lender may fix the remuneration of any Receiver appointad by it without the

testrictions containgd in sacton 108 of the LPA, and the remuneration of the

Receiver shall be a debt secured by this deed, which shall be due and payable
immediately on its being paid by the Lender.

In particular by way of addilion to but without hereby limifing any general powers
referred to above every Receiver so appointed shall have power 10 do the following
things:

16.4.1 to take immediate possession of, collect and get in all or any of the Assets,
exercise in respect of any shares or securities all voting or other powers or
rights available fo a registered holder of such shares or securities in sueh
manner as he may think fit and make such demands and ftake any
proceedings in the name of the Borrower as may seem expedient:

18.4.2 to carry on; manage, develop, reconstruct, amalgamats or diversify or concur

i



in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower;

16.4,3 without the resirictions imposed by Section 103 of the LPA or the need to
observe any of the provisions of Sections 99 and 100 of the LPA to sell or
concur int selling, assign or concur in assigning, lease or concur in leasing and

“accept or concur in accepting surrenders of leases of all or any of the Assets
in respect of which the Receiver is appointed in such manner and generally
on such terms and conditions as he thinks fit and {o carry any such sale
leasing or surrender into effact by conveying, leasing or accepting surrenders.

Any such sale may be for such consideration as the Receiver shall think fit

and may be transacted without the ¢onsent of the Borrower being obtained;

18.4.4 to sell and assign all or any of the Debts in respect of which the Receiver is
appeinted in such manner and generally on such terms and conditions as he
‘thinks fit;

16.4.5 to make any arrangement. or compromise between the Borrower and any
other person which he may think expedient;

16.4.6 to make and sffect repairs and/or improvements to the Assels as he may
“think expedient or to ailow time for payment or to enter into, abandon, cancel
“or disregard any contracts which he shall think expedient;

16.4.7 to make calls conditionally or unconditionally on the members of the Borrower
in respect of the uncalled capital with such and the same powers for that
purpose and for the purpose of enforcing payments of any calls so made as
are by the Articles of Association of the Borrower conferred on the directors of

the Borrower in respect of calls authorised to be made by them;

16.4.8 to appeint managers, officers, servanis, workmen and agents for the
aforesaid purposes at such salaries and for such periods and on such terms
as the Receiver may determine;

16.4.9 if he thinks fit to effect with any insurer any policy or policies of insurance;

16.4.10 for any of the purposes authorised by this clause {0 raise money by
borrowing from any person on the security of all or any of the Debts and
Assets in respect of which the Receiver is appointed upon such terms as the
Receiver shall think fit;

16.4.11 to give valid receipts for all moneys and execute all assurances and
things which may be proper or desirable for realising the Assets;

16.4.12 to form a subsidiary or subsidiaries of the Borrower and transfer toany
such subsidiary all or any part of the Assels;

16.4.13 without any further consent by or notice to the Borrower, 1o exarcise
on behaif of the Borrower all the powers and provisions conferred upon a
landlord or & tenant by any legislation from time fo time in force in respect of
any part of the property hereby charged but without any obligation to exercise
any of such powers and without any liability in respect of powers so exercised
or omitted to be exercised;

16.4.14 to promote the formation of companies with the view to the same
purchasing, leasing, licensing or otherwise acquiring interests in all or any of

12



18.5

17

17.1

17.2

17.3

18

18.1

18.2

the charged Assels or otherwise o arange for such companies (o trade or
cease o trade and to purchase, lease, licence or otherwise acquire all or any
of the charged Assets on such terms and conditions, whether or not inciuding
payment by instalments secured or unsecured, as he may think fig

16.4.15 to sign any document, execute any deed and do all such other acts
and things as may be considered by him o be incidental or conducive to any
of the matters or powers aforesaid or o the realisation of the Lender's
security and to use the name of the Borrower for all the above purposes.

if there is any ambiguity or conflict between the powers contained in the LPA and
those contained in this deed the terms of this deed shall prevail.

ORDER OF APPLICATION OF PROCEEDS

All monies received by the Lender or every Receiver pursuant to this deed, after the
security constituted by this deed has become enforceable, shall (subject to the claims
of any person having prior rights and by way of variation of the LPA) be applied in the
following order of priority:

17.1.1 in or towards payment of or provision for all costs, charges and expenses
ncurred by or on behalf of the Lender (and any Receiver or, attorney or agent
appointed by it} under or in connection with this deed, and of all remuneration
due o any Receiver under or in conneclion with this deed;

17.1.2 in or fowards payment of or provision for the Borrower's Liabiliies in any
order and manner that the Lender determines; and

17.1.3 in payment of the surplus (if any} to the Borrower or other person entitled to it.

Neither the Lender nor the Receiver shall be bound (whether by virtue of section
108(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 Borrowst's Ligbilities.

All manles received by the Lender or any Receiver under this deed:

17.3.1 may, at the discrelion of the Lender or any Receiver, be crediled to any
suspense or securities realised account;

17.3.2 shall bear intersst, if any, at the rate agreed in writing between the Lender
and the Borrower; and

17.3.3 may be held in that account for so long as the Lender or Reseiver thinks fit.
NO LIABILITY AS MORTGAGEE IN POSSESSION

The Lender shall not nor shall any Receiver (by reason of either or both entering into
possession of all or any of the Assels) or any administrator be fiable o account as
mortgagee in possession in respect of all or any of the Debts or Assets nor be liable
for any loss upon realisation or for any neglect or default of any nature whatsoever in
connection with all or any of the Debts or Assels for which a morlgagee in
possassion might be liable.

Every Receiver or administrator duly appointed by the Lender shall be deemed lo be
the agent of the Borrower so far as the law permils and shall as such agent for all

13



19
19.1

20

20.%

20.2

purposes be deemed to be in the same position as a Receiver duly appointed by a
mortgagee under the LPA. The Borrower alone shall be responsible for all contracts,
engagements, acts, omissions, defaults and losses and for liabilities entered into or

.. incurred by the Receiver or administrator and the Lender shall not incur any liability
therefor (either to the Borrower or to any other person whatsoever) by reason. of

making such appointment as Receiver or administrator or for any other reason
whatsoever.

PROTECTION OF THIRD PARTIES

Mo purchaser, mortgagee or other person dealing with the Lender or any Receiver
shall be concemed o enguire:

19.1.1 whether any of the Borrower's Liabilities have become due or payable, or
remain unpaid or undischarged;

19.1.2 whether any power the Lender or any Receiver is purporting o exercise has
become exercisable or is properly exercisable; or

19.1.3 how any money paid to the Lender or any Receiver is to be applied.

EXPENSES AND RECEIVER'S REMUNERATION

The Borrowar shall, within 10 Business Days of demand, pay to, or reimburse, the

Lender and any Receiver, on a full indemnity basis, all costs, charges, expensss,

taxes and liabilities of any kind (including, without limitation, legal, printing and out-of-
pocket expenses) incurred by the Lender or any Receiver or in connection with:

20.1.1 this deed or the Assels;

20.1.2 taking, holding, protecting, perfecting, preserving or enforcing (or attempting
to do sc) any of the Lender’s or each Receiver's rights under this deed; or

20.1.3 taking procesdings for, or recovering, any of the Borrower's Liabilities,

together with interest, which shall accrue and be payable (without the need for any
demand . for payment being made) from the date on which the relevant cost or
expense arose until full discharge of that cost or expense (whether before or after
judgment, liguidation, winding up or administration of the Borrower) at the rate and in
the manner specified in the Facility Agreement.

The Borrower shall indemnify the Lender and each Receiver and their respective
employees and agents against all liabilities, costs, expenses, damages and losses
{including but not limited to any direct, indirect or consequential losses, loss of profit,

loss of reputation and all initerest, penalties and legal costs (calculated on a fuil
Jindemnity basis) and all other professional costs and expenses) suffered or incurred

by any of them arising out of or in connection with:

20.2.1 the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Assets;

20.2.2 taking, holding, préte‘cﬁng,. perfecting, preserving or énforcing (‘dr altempting
to do s0) the security constituted by this deed; or

20.2.3 any default or delay by the Borrower in performing any of its obligations under
this deed.

14
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59

21.1

212

22

23

23.1

23

24
241

Any past or present employes or agent of the Lender or any Receiver may enforce
the terms of clause 202 subject to and in accordance with the provisions of the
Contracts {Rights of Third Parties) Act 1298, :

TAXES -

All pavimants by the _éarm\}var under or é’ri c'annec'ti'@n 'w'i'th'-' this deed-shall be made
without set-off, counterclaim or withholding, free and clear of and without deduction

for or on acoount of all Taxes.

if the Borrower is compelied by law to rmake payment subject to any Tax and the
Lender does not actually receive for its own benefit on the due date & net amount

-equal to the full amount provided for hereunder, the Borrower will pay all necessary
-additional- amounts fo ensure receipt by the Lender of the full amount so provided for.

The Borrower wilt indemnify the Lendsrin respect of all such Taxes.
FHRTHQR-ASSESTANQE

The Borrower shall at s own expense execute make and do all such assurances,
acts and things as the Lender may reasonably require for perfecting or protecting the
security over the Asseis or any part of such Assets or for facilitating the realisation of
the Assels or any part and in the exercise of all powers, authorities and discretions
vested in the Lender or in any Receiver of the Assels or any part of such Assets or in

-any such delegate or sub-delegale as aforesaid. The Borrower shall in particular

exgcule all transfers, conveyvancas, assignments and assurances of such property
whether 1o the Lender or {o.ils nominees and give all notices, orders and directions
which the Lender may think expedient.

POWER OF ATTORNEY

The Borrowsr hereby by way of securily and in order more fully fo secure the
parformance of Hs obligations under this déed irrevocably appoints the Lender and
every Receiver or administrator appointed under this deed acling severally fo be ils
attornay and on its behalf and in its name or otherwise to-sxecute and do all such
assurances, acls and things which the Borrowsr ought fo do under the covenanis
and provisions contained i this deed and generally in il name and on is behall fo
exercise ait or any of the powers, authorities and discretions conferred by or pursuant
{0 this deed-or by statule on the Lender or any such Receiver or administrator and to
gxacule any deed, assurance, agreement, instrument or act which it or he may deam
proper in or for the purpose of sxercising any of such powers, authorities and
discretions.

The Barmwér'hereby ratifies and confirms and agrees to ratify and confirm whatever
- any such attorney as is mentioned above shall do or purport to do in the exercise or

purported exsrcise of all or any of the powers, authorities and discretions referred to
inclauss 23.1. :

FLURTHER PROVISIONS

This deed shall be in addition to, and independent of, any other security or guarantes
that the Lender may hold for any of the Borrower's Liabilities at any time. No prior
security held by the Lender over the whole or any part of the Assels shall merge in
the securily created by this deed.

This desd shall remain in full force and effect as a confinuing secunty for the

R R g R

Barrower's Liahilities, despite any setflement of account, or intermediate payment, or
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24.4

25

25.1

25.2

25.3

26

26.1

282

26.3

26.4

gther matier or thing, unless and until the Lender discharges this deed in writing.

Any release, discharge or settlement between the Borrower and the Lender shall be
deamed conditional on no payment or securily received by the Lender in respact of

the Borrower's Liabilities being avoided, reduced or ordered to be refunded pursuant”

to any law relating to insolvency, bankruptcy, winding-up, administration, receivership
or atherwise. Despile any such release, discharge or sstliement:

24.3.1 the Lender or its nominee may retain this deed and the security created by or
pursuant to it, including all certificates and documents relating to the whole or
any part of the Asseats, for any period that the Lender deems necessary fo
provide the Lender with securily against any such avoidance, reduction or
order for refund; and

24.3.2 the Lender may recover the value or amount of such security or payment from
the Borrower subsequently as if the release, discharge or settlement had not
occurred.

A certilicate or determination by the Lender as to any amount for the time being due
to it from the Borrower under this deed shall be, in the absence of any manifest error,
conclusive evidence of the amount due.

AMENDMENTS, REMEDIES, WAIVERS AND CONSENTS

No amendment of this deed shall be effective unless itis in writing and signed by, or
on behalf of, each party (or its authorised representative).

No failure on the part of the Lender to exercise and no delay on its part in exercising
any right or remedy under this deed will operate as a waiver such right or remedy nor
will any single or partial exercise of any right or remedy preclude any other or future.
axercise of such rights or remedies or the exercise of any other right or remedy. The
rights and remedies provided in this deed are cumulative and not exclusive of any
rights or remedies provided by law.

Any waiver and any consent by the Lender under this deed must be in writing and
may be given subject to any conditions thought fit by the Lender. Any waiver or
consent shall be effective only in the instance and for the purpose for which it is
given.

ASSIGNMENT AND TRANSFER

At any time, without the consant of the Borrower, the Lender may assign or transfer
any or all of its rights and obligations under this deed.

The Lender may disclose to any actual or proposed assignee or transferes any
information in its possession that relates o the Borrower, the Assets and this deed
that the Lender considers appropriate.

The Borrower may not assign any of its rights, or transfer any of its righis or
obligations, under this deed.

This deed will remain enforceable, valid and binding for all purposes if the Lender
changes its name or conslitution or merges, is amalgamaied or consolidated with any
gther person. Even if any of those matlers happen in connection with the Lender's
successors or transferees which afterwards carries on the Lender's business, this
deed will remain enforceable, valid and binding.

16
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28

29

281

28.2

3G

31

311

1.2

32

32.1

CURRENCY CONVERSION

For the purpose of or pending the discharge of any of the Borrower's Liabifities the
Lender may converl any moneys received, recoverad or realised by the Lender under
this deed from their existing currency of denomination into such other currency of
denomination as the Lender may think fit and any such conversion shall be effectad
at a then prevailing spot selling rate of exchange for such other currency against the
existing currency as the Lender may In its discretion select.

SET-OFF

The Lender may at any time set off any liabilily of the Borrower {0 the Lender against
any liability of the Lender t0 the Borrower, whether either fiability is present or fulure,
liquidated or uniiquidated, and whether or not either liability arises under this deed.
Any exercise by the Lender of iis rights urder this clause 28 shall not limit of affect
any other rights or remedies avaliable 1o it under this deed or otherwise.

COUNTERPARTS

This deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitite a duplicate original, but all the counlerparts
shall together constitule one deed.

No counterpart shall be effective until each party has executed and delivered at lsast
one counterpart.

THIRD PARTY RIGHTS

Except as expressly provided in clause 20.2, a person who s not a party to this deed
shall not have any rights under the Contracts {Rights of Third Farties) Act 1898 to
enforce, or erjoy the benefit of, any term of this deed. This does not affect any right
or remedy of a third party which exists, or is available, apart from that Act.

The rights and remedies of the Lender herein provided are in addition to and not in
substitution for any rights or remedies provided by law.

Each of the provisions of this deed are severable and distinct from the others and i
at any time one or more of such provisions is or becomes .invalid, illegal or
unenforceable the validity, legality and enforceability of the remalning provisions of
this deed shall not in any way be affected or impaired thereby.

MOTICES

Any notice or other communication given to a party under or in connection with this
deed shall be:

32.1.71 inwriting;

32.1.2 delivered by hand by pre-paid first-class 'gas:eﬁ"é or other next working day
delivery service; and sent to:

Az 1tz the Bormower at;
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32.2

32.3

32.4

32.5

33

33.1

33.2

Low Carbon Team, Baliard House, West Hoe Road, Plymouth,
Deven, PL1T 3BJ

_ Attention: Alistair Macpherson

32.1.2.2 the Lender at:

The Community Investment Fund L.P. (acting through its
General Partner, Social and Sustainable Capital LLP)

2nd Floor CAN Mezzanine Building, 7-14 Great Dover Street,
dondon, SE1 4YR

Attention; Benjamin Rickor to any other address as is nofified
in writing by one party o the other from time to time.

Any notice or other communication that the Lender gives to the Borrower shail be
deemed to have been received:

32.2.1 if delivered by hand, at the fime it is left at the relevant address; and

32.2.2 if posted by pre-paid first-class post or other next working day delivery
service, on the second Business Day afier posting.

A notice or other communication given as described in clause 32.2.1 or clause 32.2.2
on a day that is not a Business Day, or after normal business hours, in the place itis
received, shall be deemed to have been received on the next Business Day.

Any notice or other communication given to the Lender shall be deemed to have
been received only on actual receipt.

A notice or other communication given under or in connection with this dead is not
valid if sent by Fax or e-mail.

GOVERNING LAW AND JURISDICTION

This deed and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non-contractual dispules or claims) shall be governed
by and construed in accordance with the law of England and Wales.

Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim that arises out
of, or in connection with this deed or its subject matter or formation (including non-
contractual disputes or claims). Nething in this clause shall limit the right of the
Lender to take proceedings against the Borrower in any other court of competent

jurisdiction, nor shall the taking of proceedings by the Lender in any one or more

jurisdictions preclude the taking of proceedings in any other jurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction.
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SCHEDULE 1 PARTICULARS OF PROPERTIES

The leasehold land at the land at Ermnesetile Lane, Plymouth, PL5 2EY as more particularly
described in the Lease dated 20 January 2016 and made between (1) The Coundil of the
City of Piymouth (as landiord) and (2) the Borrower (as fenant).



SCHEDULE 2 — RELEVANT AGREEMENTS

Agreement

Partics

Date

EPC Contract

- {1) ERC Contractor S

{2) Borrower

22 January 2016

{(Deed of Variagtion dated

11 February 2016)

Cperation

and

maintenance agreement.

{1y O&M Contractor

{2} Borrower

22 January 20116

' (2} Borrower

Power " Purchase | (1) Power Purchaser 19 February 2016
Agreement

{2) Borrower
Power Purchase | {1) PPA Guarantor | 19 February 2016
Guaraniee

{2) Borrower
Lease | (1) Lender 20 January 2016

{1) Borrower

| {2) DNG

 Offer dated 6 November

2014, accepted 2 February |
2015, novated to Borrower
on 17 December 2015

Management Services | (1) Parent Company 15 February 2016
Agreement

{2) Borrower
Technical Services | (1) SgurrEnergy Lid 19 February 2016

Appointment

{2} Borrower

| Deed of Covenant

| (1) Borrower

(2) Parent Company
(3) EPC Contractor

| 22 December 2015

Option Agreement

(1) Parent Company

{2) EPC Contracior

22 Decermber 2015




SCHEDULE 3 — EXISTING S8ECURITY

1. Debenture daled on or around the date of this deed between the Serior Lender and the
Borrower o ' :

2. The Legal Charge dated on of around the date of this deed between the Lender and fhe
Borrowar

3. The Legal Charge dated on or around the date of this deed between the Senior Lender
and the Borrower.



IN WITNESS whereof this deed has been executed and deliverad as a deed on the day and

year first above writien.

Ssgnéd bj{

duly authorised for and on behalf of /

ERNESETTLE COMMUNITY  SOLAR é@.ﬁ; @!;%M/f@

LIMITED A
Diractor r

Withess

Signature: ﬁ@é&é’@& eveceomeas
Name: f?&%éﬁﬁﬁ &ﬁ&«g@%

Address:

s > . e # )
Occupation: ... JUARE  SEACITNE S

Signed by for

and on behalf of THE COMMUNITY

INVESTMENT FUND L.P. (ACTING BY ITS o
GENERAL PARTNER, SOCIAL ANp  uihorised Signatory
SUSTAINABLE CAPITAL LLP)

Witness
Signature:
Name:

Address:

OcoUPalioN i s b s s sk i






