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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11344662

Charge code: 1134 4662 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 23rd June 2021 and created by AMBER ENERGY
STORAGE THREE CROWN LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 7th July 2021 .

Given at Companies House, Cardiff on 9th July 2021

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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Dated 23 June 2021

AMBER ENERGY STGRA’GE THREE CROWN LIMITED
as Chargor

SKELMERSDALE ENERGY STORAGE LIMITED
as Company

TESLAMOTORS LTD
as Chargee

SHARE CHARGE AND
SUBORDINATED DEBT
ASSIGNMENT

We certify that, save for material redacted pursuant to
5.859G Companles Act 2008, this copy Instrument s
: correct copy of the orlglnal instrument

BI:}ZM Cave Leighbg!d Paisneri.LP

Governor's.House
5 Laurence Pountnay Hill
London ECAR OBR

Classification: Confidential
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EXECUTION VERSION
This Deed is made on 23 June 2021
Between
{1} Amber Energy Storage Three Crown Limited, a com pany incorporated in England and Wales

with company number 11344662 (Chargor);

{2) Skelmersdale Energy Storage Limited, a company incorporated in England. and Wales with
company number 11347214 (Company); and

(3) Tesia Motors Ltd, a company Incorporated in. England and Wales with company humber
4384008 {Chargee).

it is agreed

1 Definitions.and interpretation

1.1 Definitions
in this Deed:

Authorisation means an authorisation, consent, approval, resolution, licence, exemption, filing,
hotarisation or registration including, but not limited to, those required in connection with the
Project (including any planning permission required for the. operation of the Project).

Bess has the nieaning given to it in the EPC Contract..

Charged Property means all of therights and assets of the Chargor which from time to time
are, or are expressed to be, the subject of any Security created (or expressed to be created)
by, under or supplemental to, this Deed in favour of the Chargese:

EGL Issuer means Amber Investment Holdings Limited, a company incorporated: in England
and Wales with company number 06812597,

Enforcement Event means the occurrence of any of the following:

{a) the ECL Issuer fails to make any payment required under the Equity Commitment Letter
within ten (10).days after a requestfrom the Chargee;

(b) ‘the ECL Issuer is the subject of an Insolvency Event and the Chargor fails to replace
‘the Equity Commitment Letter with alternative credit support acceptable to the Chargee
(aicting reasonably) within five (5} days of written notica from the Ghargee; and

(©) the Equity Commitment Letter ceases to be in full force and effect and the Chargor fails
to replace it with alternative credit support acceptable. to the Chargee (acting
reasonably) within five (5) days: of writien notice from the Chatgee.

EPC Contract means the engineering, procurement and.construction agreement o be entered
into between the Company, and the:Chargee and dated on or about the date of this Deed, as it
may from time to time be amended, restated, novated, or replaced (however fundamentaily).

Equity Commitment Letter means the equity commitment letter to be entered into on or-about
the date of this Deed by the ECL Issuer, the Company and the Chargee and relafing to the
Project..
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Legal Reservations means:

{a) the principle that equitable remedies may be granted or refused at the discretion of a
court and the fimitation of enforcement by laws relating to insolvency, reorganisation
and other laws generally affecting the rights of creditors;

{b) the time barring of claims under the Limitation Acts, the possibility that an undertaking
to assume liability for or indemnify a person against non-payment of UK stamp duty
may be void and defences of set-cff of counterclaim; and

{c) similar principles, rights and remedies under the laws of any. Relevant Jurisdiction.

Limitation Acts means the Limitation Act 1880 and the Foreign Limitation Periods Act 1984,

LPA means the Law of Property Act 1925,

Material Adverse Effect means in the reasonable opinion of the Chargee a material adverse
effect om:

(a) the business, operations, property, conditions {financial or otherwisej or prospects of
the Chargor; of

{b) the ability of the Chargor to perform its-obligations under this Deed; or

{c) the validity or enforceability of, or the effectiveness or ranking of the Security granted
or purported to be granted pursuant to this Deed or

{d) the rights or remedies-of the Chargee under this Deed.
Obligor means the Chargor and/or the Company.

Original Jurisdiction means, in relation to the Chargor, the jurisdiction under-whaose laws. the
Chargor is incorporated as at the date of this Deed.

Party means a party to this Deed.
Project has the meaniiig given to such term in the EPC Contract.

Receiver means any receiver, recelver and manager or adiministrative receiver of the Chargor
or the'whole or any part of any of the Charged Property and includes-any appointee made under
a joint or several appointment.

Related Rights means, in respect.of any asset!

(a) all monias, amounts and procseds: paid or payable-in respect of {or derived from) that
asset (whether as income, capital or otherwise);

{b) all shares, investments or other assets derived frofr that asset and all dividends,
interest and other monies payable in respect of such asset (whether derived by way of
redemption, bonus, preference, options, substitution, conversion, compensation or
otherwise);

{c) all rights in respect of, derived from or incidental to that asset {including all rights to
make any'demand or claim);
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{d) all powers, remedies, causes of action, guarantees, indemnities, security or other
collateral in respect of, or derived from, that asset (ar any of them);

(&) the beneflt of any judgment or orderto pay a surof money arid all rights of enforcement
in respect of that asset; ahd

f the benefit of any covenant for title given-or entered into by any predecessor in title of
tha Chargor in respect of that asset or any monies paid or payable ih respect of those
covenants.

Relevant Jurisdiction means, in relation to the Chargor:
(ay its jurisdiction- of incorporation; and

{by any jurisdiction where any asset subject to or intended to be subject to the Transaction
‘Sectrity to be created by it is situated.

Security means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person of any other agreement.or arrangement havirig a similat effect.

Secured Liabilities means all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of the.
ECL Issuer to the Chargee and the Company under the Equity Commitment Letter.

Security Period means the petiod beginning on the date of this Deed and ending on the date
on which all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full.

Share Transfer Agreement means the share transfer agreement relating to the Project made
between the Chargor and the Chargee and entered into on or around the date of this Deed.

Shares means all shares.in the Company present and future held by the Chargor from time to

time (including those listed in Schedule 1 (Secured Shares))-and in each.case:

(8) whether certificated or uncertificated, physical or dematerialised, registered or
unragistered; and

{1 whether held directly by or to the order of the Chargor or by a trustee, custodian,
fiduciary, clearance system or nominee on its behalf {including all rights against any
such t‘rus-tee,_custodian, fiduciary, clearance system or nominee).

Subordinated Loans means all present and future sums, fiabilities and obligations whatsosver
(actual or contingent-and whether pursuant fo a Subotrdinated Loan Agreement or otherwise)
payable, owing due or.incurred by the Company the Chargor.

Subordinated Loan Agreement means each subordinaied loan agreement entered into or o
be entered into from time fo time between the Company and the Chargor.

Interpretation
{a) Unless otherwise defined in this Deed, a term or expression defined inthe EPC Contract

has the same. meaning when used in this Deed or any notices, acknowledgements or
other documents issued under orin corinection with this Dead.
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(b).

(©)

(d)

(e)

EXECUTION VERSION

The provisions of clause 1(b) (Defined Terms) of the EPC Contract is incarporated in

this' Dead as if set out here In full but 5o that-each reference in that clause to: this
Agreement shall be read as a reference to this Deed.

Unlessa contrary indication appears, a reference in this'Deed to:
{ any rights in respect of an assetincludes:

{A) all amounts-and proceeds paid-or payable;

(B) all rights to.make any demand or claim; and

(C}) all powers, remedies, causes .of action, security, guarantees and
indemnities,

in-each tase in respect of or derived from that assel;
)] any share, stock, debenture, bond or other security or investment includes:
(A} any dividend, interest or other distribution paid or payable;
By any right, foney or property aceruing or offered at any time by way of
redemption, substitution, exchange, bonus or preference, undet option

rights or otherwise,

in each case inrespect of that share, stock, debenture, bond dr Gther security
orinvestment; and

{iii} the term this Security means any Security created by this Deed,

Ariy coverant of the Chargor under this Deed (other than a payment obligation which
has besn discharged) only témains in force during the Security Period.

An Enforeement Event shall be continuing if it has not been remedied or waived.

Third party rights

(a)

(b)

{c

A person who is-not.a Party has no right under the Contracts (Rights of Third Parties).

Act 1999 to enforce-or enjoy the benefit of any term of this Deed.
The consent of any person who is not a Party is not required to rescind -or vary this.
Deed at any time.

Any Receiver or Delegate may enforce and enjoy the benefit of any ¢lause which
expressly -confers rights on it, subject to clause 1.3(b) and the provisions of the
Contracts {Rights of Third Parties) Act 1999,

Administration

{a}.

Any refetence in this Deed, to'the making of an administration order shall be treated as

including a-reference to the appointment of an adrinistrator under paragraph 14 (by

the holder of a qualifying floating charge in respect of the Chargor's assets) or 22 (by

the Chargor or the directors-of the Chargor) of Schedule B1 to the Insolvency Act 1986

or-any steps taken toward such-order or appointment.

4
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{b) Ariy reference in this Deed or in the Equity Commitment Letter fo making an application
for an administration order by petition shall be treated as including a reference 10
making an adm’inistratéon_appliéation to the court under Schedule B to the. Insolvency
Act 19886, appointing an administrator under paragraph 14.or 22 of that Schedule, or
giving notice under paragraphs 15 or 26 of that Schedule of intention to appoint an
administrator or any steps taken towards such application or notice.

Presant and future assets

(&) A reference in this Deed fo any Charged Property or other assét includes, unless the
contrary intention appears, present and future Gharged Property and other assets.

{h) The absence of or incomplete details of any: Charged Property in any Schedule shall
not affect the validity or enforceatiility of any Security under this Deed.

No ohligations

The Chargee shall not be under any obligation i relation to the Gharged Property as a
consequence of this Deed and the Chargor shall at all times remain liable to perform all
obligations expressed to be assumed by it in respect of the Charged Property.

Limited Recourse

Notwithstanding the terms of any other provision of this Deed, the Chargee shall have no
recourse against the Chargor or its-assets, whether by way of court proceadings, a winding up

application or otherwise, in respect of its obligations and liabilities under this Deed except by

enforcement of its security over the Charged Property, and the liability of the Chargor shall

-axtend only to and shall not exceed the proceeds of any such enforcement.

Charging provisions
General

(a8) All the security created under this: Deed:

(i) ‘is created in‘favour-of the Chargee;

(i} is created over present and future assets of the Chargor;

(i) is security for the payment and discharge of all the Secured Liabilities; and

{iv) is made. with full titte guarantee in accordance with the Law. of Property

(Miscellaneous Provisions)-Act 1994,
until the end of the Security Perlod.
Assignment.

{a) The Chargor assigns, .subject to a proviso for re-assignment-on redemption, all of its
rights, title and interest in and to each Subordinated Loan Agreement .and each
Subardinated Loan togsther with, in each case, all Related Rights until the end of the
Security Pariod.

{b) The Chargor shall rémain liable to perform alt its obligations under each Subordinated
Loan Agreement and in respect of each Subordinated Loan.
5
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First fixed charge

The Chargor charges by way of a first fixed charge:

{a) the Shares together with all Related Rights.

{b) to the extent not validly and effectively assigned pursuant to clause 3.2, all its rights,
tile and interest in and to each Subordinated. Loan Agreement and each Subordirated
Loan togéther-with, it each case, all Related Rights.

Effectiveness of segurity

Continuing security

The obligations of the Chargor under this Deed and the Security. created by this Deed shall be
continuing security and shall remain in full force-and effect uniless and until discharged in fult by

the Chargee in writing and regardless of any intermediate payment, discharge or satisfaction by
the Chargor or any other person of the whole or any part of the Secured Liabilities.

No prejudice:

The Security created by of pursuant to this Deed shall not be prejudiced by any unenforceability

or invalidity of any other agreement or document or by any time or indulgence granted.to the
Chargor or-any other person, by the Chargee or by any variation of the terms of the trust upon
which the Chargee holds the Secutity or by any other thing which might otherwise prejudice that
Security.

Cumulative rights

{a) The Security constituted by this Deed shall’ be cumulative, in addition to and
independenf of any aother Security which the Chargee may hold at any time for the
Secured Liabilities (or any of them) or any other obligations ar any rights, powers and
remedies provided by law and shall operate as an indapendent security notwithstanding
any receipt, release or discharge endorsed on of given in respect.ofor under any stuch.
other Security.

{b) No prior Security held by the Chargée over the whole or-any part -of the Charged
Property shall merge into the Security constituted by this Deed or limit-the samé.

Waiver of defefices

The obligations of, and the Security created by, the Chargor under this Deed will not be affected
by an act, omission, matter or thing which, but for this clause 4.4, would reduce, release or
prejudice any of its obligations under this Deed (without limitation and whether or not known to
it or the Chargee) including:

(&) any time, other indulgence, waiver, release or consent granted to, of composition with,
any Obligor or other persor;

{b) the release of any other Obligor or any other person under the terms of any composition.
or arrangement with any creditor;
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{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, fake up or enforce, any rights against, or security over assets of, any Obligor
or .other person of any-non-presentation or non-obsetvance of any formality ar other
requirement in respect of any instrument or any failure to realise the full value of any
security;

{d) any incapacity or lack of power, authority or legal personality afor dissolution or change
in the members-at status of an Obligor or any other persor;

)] any amendment, novation, supplement, extension- -of restatemant  (however
fundamental and whether or not more onerous) of the Equity Commitment Letter or any
other dociiment or security including, without limitation, any change in the purpose of,
afiy extension of or increase in any liability or the addition of any new liability under the
Equity Commitment Letter or other docurient or security;

[0} any unenforceability, lllegality or invalidity. of any obligation of ariy person under the
Equity Commitment Letter or any other document or security; o

{g) any insolvency or sirnilar proceedings.

Chargor intent

Without prejudice to the generality of clause 4.4, the Chargor expressly confirms that it infends

that the Security created under the Deed shall extend from time to. time to any {however
fundamental) variation, increase, extension or.addition of or to and/orany liahility incurred under

the Equity Commitrnent Letter,

Deferral of Rights
Until the end of the Security Period the Chargor will not exercise any rights which it may have
by reason of performance by it-of its obligations. under this Deead:

(a) to. he indempnified by an Obligor;

{b) fo claim any contribution from any other guarantor of any Obligor's obligations under
this Deed,

{c) to take the benefit (in whole orin part and whether by way.of subrogation or otherwise)
of ahy rights of the Chargee under this: Deed or of any other guarantee or Security taken
pursuant to, or in connection with, this Deed by the Chargee;

(dy to bring legal or other proceedings for an order requiring any Obligor to make any
payment, or perform any obligation, in respect of which any guarantor has given d
guarantee, undertaking or indemnity under the Equity Commitment Letter.

{&) 1o exercise any right of set-off against any Obligor; and/or

) to claim or prove as a creditor of any Obligor in competition with the Ghargee.

If the Chargor receives any benefit, payment or distribution inrelation to such rights it shall hold
that benefit; payment or distributicn to the extent necessary to enable all amounts which may:
be or become payable to the Chargee by the Obligors under or in connection with this.Deed 1o-
be repaid in full on trust for the Chargee and shali promplly pay or transfer the same to the
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Charges or as the Chargee may direct for application in accordance with. clause 15 (Application
of monies}.

mmediate recourse

‘The Chargor waives any right it may have of first requiring the Chargee (or-any trustee or agent

-on its behalf) to proceed against or enforce any other rights ar security or claim payment from

any person before claiming from the Chargor under this Deed, This walver applies irrespective
of any law or-any provision of the Equity Commitment Letter to the contrary.

Negative pledge

The Chargor shall not create or permit to subsist any Security over any of the Charged Property
{otherthan the Security created pursuant to this Deed).

Rastrictions on disposals

The Chargor shali not.enter into a single transaction or a series of fransactions (whether related
or not) and whether veluntary or involuntary to sell, iease, transfer or otherwise dispose of all o
any part of the Charged Property except to the extent conternplated by clause 6.2 and clause
23.3.

The Chargor may énter into an agreement to sell the Charged Property to such entity as the
EPC. Contract is transferred to (subject to-and in accordance with the terms of the EPC Contract)

on terms that (i) the consideration for such sale shall be applied to. discharge the Securad

Liabilities; and (if) the sale shall not be completed until such consideration is paid and the
Security Period has ended,

Further assiirance

The Chargor shall promptly, at its own expense, give all such assurances and take all such
action (including filings, registrations, notarisations and ‘applying for relief against forfeiture) and
execute all such documents of instruments (including assignments, transfers, mortgages;.
charges, notices and instructions) as the Chargee ora Receiver may specify (and in such form.
as the Chargee may require):

(a) to create, perfect, protect and/or maintain the Security created or intended to be created
under or evidenced by this Deed in favour of the Chargee orits nominee(s) (which may
include the execution by the Chargor of a mortgage, charge or assignment over alf or
any of the assets constituting, or intended to congtitute, Charged Property) or for the
exercise of any rights, powers and remedies of the Chargee or any Receiver provided
by or pursuant to this Deed or by law;-and/or

{b) (if an Enforcement Event is continuing) to fadilitate the realisation of the Charged
Property which are, orare intended to be, the subject of the Security creatéed by orunder
this Deed..

The Chargor shall take all such action as is available. to it (including making all filings and
regisirations) as may. be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to. be conferred on the Chargee by or
pursuant fo this- Deed.
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Notices of assignment and Company confirmations

Pursuantio this clause 8, the Chargor:

{a)

{6)

notifies the Comparty that, putsuant to this Deed, the Chargor has assigned absolutely,
subject to a provisa for re-assignment on redemplion, to the Chargee all of its rights,
fitles and interests in .and to each Subordinated Loan Agreement and each
Subordinated Loan together with, in-each case, ali Related Rights;

irrevocably-and unconditionally authorises and instructs the Companyto:

) disclose information in relation to each Subordinated Loan Agreement-and/or
each Subordinated Loan to the Chargee on request;

(i) onh and from receipt of a notice from the Chargee- stating that the Security
created by and under this Deed has become enforceable:

{A) to.comply only with any instructions from time to time received from the
Chargee relating to each Subordinated Loan Agreement, each
Subordinated Loan and any Related Rights; and

(B) to pay all sums payable under each Subordinated Loan Agreement
directly to the Chargee at such account as the Chargee may spedcify
from-time to time.

The Chargor will remiain liable to perform all of its obligations. under each.Subairdinated Loan
Agreemerit andjor each Subordinated Loan and the Chargee is under no obligation of any kind
whatsoever under any Subordinated Loan Agreement and/or any Subordinated Loanh nor under
any Hability whatsoever in the-event of any failure by the Chargor to perform its obligations under
any Subordinated Loan Agreement and/or any Subordinated Loan.

The Company enfers into this Deed fo

{a)

(b)

{c}

(d)

(e}

)

acknowledge 1o the Chargee and the Chargor that it has notice of the assignments and
their terms referred to in clauses 8.1 and 8.2 and will act in accordance with that notice;

corifirm that there has been no amendment, waiver or release of .any rights, title or

nterests in any Subordinated Loan Agreemeiit and/or-any Subordinated Loan sirce the

date of each Subordinated Loan Agreement and/or (if different) any Subordinated Loan;

confirm that it will not.agree to ahy amendment, waiver or release of any provision of
any Subordinated Loan Agreemeiit andfor any Subordinated Loan or.any right, title and
interest in any Subordinated Loan Agreement and/or any Subordinated L.oan without
the prior written consent of the Chargee;

acknowledge. that the. Chargee shall not be under any obligation in relation to any
Subordinated Loan Agreement and/or any Subordinated Loan:as a consequence of this
Deed .and the Chargor shall at all times remdin fiable to. perform all obligations
expressed to be assumed by it in respect of each Subordinated Loan Agreement and/for
each Subordinated Loary,;

confirm that as at the dafe of this Deed it has not received any notice of security

assigniment or charge of {or of any interest of any-third party in) the Chargor's interest

in any Subordinated Loan Agreement and/or any Subordinated Loan-in favour of -any
other person;

as at the date of this Deed, it-is not aware of any breach by the Chargor of the terms of

any Subordinated Loan Agreement andfor any. Subiordinated Loan; and
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{ay confirm to the Chargee it has not claimed or exercised, or attempted to gxercise any
Fight of set-off, counterclaim or other right relating to any Subordinated Loan
Agreement, any Subordinated Loan and/or any Related Right and waives-ali future
rights to claim or exercise any rights of set-off, counterclaim or other similar right now
or in the future relating to any Subordinated Loan Agreement, any Subordinated Loan
andfor any Related Right.

Representations

The Chargor makes the représentations set out in this clause to the Chargee-on the date of this
Deed:

Status

{a) It is a limited liability corporation, duly incorporated and validly existing under the law. of
its jurisdiction of incorporation. :

() it has the power to own its asséts and cariy ot its business as it is being conducted.
Binding obligations

(a) The obligations expressed to be assumed by it in this Deed are, subject to the Legal
Raservations, legal, valid, binding and enforceable obfigations.

{b) Without limiting. the generality of clause 9.2(a), the Secuiity conferred by this Deed
constitutes a first priority Security interest of the type described, over the assels referred
1o, in this Deed and those assets are ‘not-subject to any prior-or pari passu Security.
Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this: Deed-and
the granting of the Security contemplated by this Deed do not-and will not conflict with:

(a) any law or regulation applicable to it;
{b) its constitutional documents;.or
{c) any agreement or instrument binding upon it or any of its assets or constitute a default

or termination event (however described) under any such agreement or instrument.
Power and authority
{&) It has. the power to enter into, perform and deliver, aiid has taken all necessary action
to authorise its entry into, performance and delivery of, this Deed and the transactions

contemplated by this Deed.

{b) No limit on its powers. will be exceeded as a result of the grant of the Security
contemplated by this Deed.

Validity and admissibility in evidence

Al Authorisations reguired:

{a) to enable it lawfully to enter into, exercise its rights and comply with its obligations in
this Deed; and
10
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(b} io make this Deed admissible in evidence in its Relevant Jurisdictions,
have been obtained. or effected and are in full force and effect.
Acting as principal

It is acting In all matters relating to this Deed as principal for its-own account and not-as agent
or trustee or in any other capacity whatsoever on behalf of any third party.

Governing law and enforcement

(a) Subject to the Legal Reservatiohs, the choice of English law as the governing law of
this Deed will be recognised and enforcad in its Relevant Jurisdictions.

(b) Subject to the Legal Reservations, any judgment obtained in England in relation to this
Deed will be recognised and enforced in its Relavant Jurisdictions..

No filing or stamp taxes

It is not hecessary under the: laws of its Relevant Jurisdiction that this Deed be filed, recorded
or enrolled with any court.or other authority in that jurisdiction or that-any stamp, tegistration or
similar tax be paid o of in relation to this Deed or the fransactions contemplated by this Deed
except registration of a statement of particulars-and a-certified copy of this Deed at Companies
House under the Companies Act 2006 and payment of associated fees, which registrations and
filings will be made and paid promptly after the date of this Deed.

Good title to assets

It has a good, valid and marketable title to the Charged Property, in each case, free fiom
Security {othar than that created by or pursiiant to this Deed).

Legal and beneficial ownership

{2 The Chargor is the sole legal-and beneficial owriet of the Chatged Property.

(b} The Charged Property is legally and beneficially owned by the Chargor free froin any
claims, third party fights or competing interests other than Security created under this

Deed.

{c) No breach of any law or regiilation is outstanding which adversely affects or might
reasonably be expected to adverselyaffect the value of any.Charged Property.

Shares
{a) The Shares constitute all of the issued share capital of the Company and are fully paid.

{b) No Charged Property is subject toany option to purchase of, similar rights.

{c) As.at the date of this Deed, none of the Shares is in-an uncertificated form.

{d) The constitutional documents of the Company do not restrict or inhibit any transfer of
the Charged Property on creation or enforcement of the Security conferred by this
Dead.

11
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Subordinated Loans

(a) Each Subordinated Loan Agreement is in full force and effect in accordance with its
terms and is enforceable by the Chargor against the Company. There are rie restrictions
on the ability of the Chargor to assign or charge any Supoidinated Loan, whethér
contained in 2 Subordinated Loan Agreement or otherwise, or if there is such a
cesiriction ifi a Subordinated Loan Agreement, the: prior wrilten consent of the other
parties to that Subordinated Loan Agreement has been obiained.]

{b) Centre of main interest and establishments
For the purposes of Regulation {EU) 2015/848 of 20 May 2015 on insolvency
proceedings (recast) (Regulation), its. centre of main interest (as that term is used in
Article 3(1) of the Regulation) i$ situated in its Original Jurisdiction and it has no
vastablishiment” (as that term is used in Article 2(10) of the Regulations) in any other
Jjurisdiction.

Undertakings

Duration

The:Chargor undertakes to.the Chargee in accordance with this clause 10. The undertakings in
this clause 10 shall remain in force during the Security Period.

Authorisations

it shall promptly:

(a) obtain, comply with and do all that is necessary to maintain in-full force and effect; and
{b} supply certified copies to the Chargee of,

-any Authorisation required under any faw or regulation of & Relevant Jurisdiction to enable it to
parform its -obligations under this Deed and to ensure the legality, validity, enforceability ar
admissibility in evidence of this Deed.

Compliance with laws

it shall comply in all respect with all laws to which it may be subject, if failure so to comply has
or is reasonably likely to.have a Material Adverse Effect.

Shares
{a) On:
{iy the date of this Deed; and
(i) if Iater, the date of acquisition of any Shares or Related Rights,
the Chargor shall:
{(A) detiver to the Chargee all certificates of title and other documents: of
title or evidence of ownership in respect. of those Shares or Related

Rights; and

12
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(B} daliver to the Chargee such transfer documents {exscuted in favour of
the Chargee as transferee and any other documents as the Chargee
may Tequire or otherwise request. in respect of those Shares and
Related Rights.

Until the occurrence of-an Enforcement Event that is continuing, the Chargor shail be
entitled to!

0] receive and retain all dividends, distributions and other monies receivable in
respect of the Shares.and Related Rights; and

(i} exercise all voting and other rights in refation to its Shares.

On and from the ocourrence of ‘an Enforcement Event that s continuing, the Chargee

may, at Its discrétion (in the name of the Chargor of otherwiss and without any further
consent or authority from the Chargor):

{i} receive-and retain the dividends, distributions and other monies receivable in
respect of its Shares and Related Rights and apply the dividends, distributions
‘and other monies receivable in respect of its Shares and Related Rights. in
accordance with clause 16 (Application of monies); and

{iiy exercise (or reftain from exercising) afl.voting rights in relation to the Shares;
and

{iiiy. exetcise (or refrain fom exercising) the powers and rights sonferred on or
exercisable by the legal or beneficial owner of the Shares in the manner and
on the terms the Chargee thinks fit,

The Chargor shall not exercise its voting and other rights in respect of its Shares and
Related Rights in @ manner which is likely to be prejudicial to- the interests of the
Chargee.

The Chargor shall make all payments which may become due and payable in respect
of any of the Shares and Related Rights. I the Chargor fails to make any such
payments, the Chargee may but shall not be obliged to make such payment on behalf
of the Chargor. Any sums so paid by the Chargee shall be repayable by the Chargor
to the Chargee on demand and pending such repayment shall constitute part of the
Secured Liabilities,

The Chargot shall remain liable to observe :and perform all of the conditions and
obligations assumed by it in respect of the Shares and Related Rights and the Chargee
shall not be required to perform or fulfil any obligation of the Chargot in respect of any
Shares or Related Rights.

The Chargor shall comply with anynotice served ont it, under Part 244 of the Companies
Act 2008 or pursuant to its articies of association ¢r.any other constitutional document,
ih respect of or in conmection with the Shares or Related Rights and will promptly
provide to the Chargee-a copy of that notice.

The Chargor shall ensiire that none of the Shares are converted Into uncertificated form
without the prior written consent of the Chargee.

13
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i Immediately on the conversion of any of the Chargor's Shares or Related Rights from
a cerificated to an uncertificated form, or on the acquisition by the Chargor of any
Shares or Related Righis in an uncertificated form, the Chargor shall give such
instructions or directions and take such other steps and enter into.suchr documentation
as the Chargee may require in order to protect ot preserve the Security intended to be
éreated by this Deed.

Subordinated Loans

If an Enforcement Event is continuing, the Chargor shall not take, or omit to take, any action
which might resuft in:

(a) the alienation.or impairment of any rights in any Subordinated L oan;or

{b) any right to terminate a Subordinated Loan Agreement becoming exercisable by any
paity to that.agreement.

General Undertaking

(a) The Chargor shall procure that the Company shall hot sell, transfer or otherwise dispose
of any of its material assets (including but not limited to the BESS or matetial part
thersof) without the prior witten consent of the Chargee.

{b} The Chiargor shall indemnify the Chargee against all loss, debt, damage, interest, cost

and expense Incurred of suffered by the Chargee as a result of the Chargor’s failure to
comply {or to procure that the Company coraplies) with Clause 10.6(a) above.

Information

The Chargor shall provide to the Chargee such documents of irformation relating to the
Charged Property as the Chargee (acting reasonably) may from time to time-request and shall

promptly deliver to the Chargee a copy of any notice or proceedings sefved by any person on
the Chargor concerning any Charged Property of alleging any hreach of its obligations relating

to any Charged Property.

Sacurity power of atfomey

{a) “The Chargor, by way of security, irrevocably appoints the Chatgee, each Receiver and
any of their delegates or sub-delegates to be its attorney acting severally (o jointly with.
any other such attorney or attorneys) with the full power and authority of the Chargor
(in its hame and on it behalf or otherwise) to:

{ execute, deliver and perfect all deeds, insttuments and other documents; and
{iiy to da-or cause to be done all acts and things;
in each case:

{A) which may be required; or

14
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{B) which.any attorney may in its absolute discretion deem necessary for
carrying out any obligation of the Chargor under or pursuant to this
Deed or generally for enabling the (Chargee or any Receiver or any
attorney to-exercise the. respective powers conferred on-them under
this Deed or by law. The Chargor ratifies and confirms and agrees 1o
ratify and confirm whatever any attorney does or purports o do-under
its appoiritment under this clause.

{h) The power of attorney granted under clause 12(a) may be axercised at any fime after
the oceusrence of an Enforcement Event which.is continuing.

Enforcement of security
When security is enforceable

On-and at-any time after the ocourfence of any Enforcement Fvent which is continuing any
Security created by and under this Deed shall be immediately enforceable.

Acts of enforcement.

The Chargee-may, at its absolute discretion, at any time after the Security created by or under
this Déed is enforceable in accordance with clause 12.1 above:

{ay enforce all of any part of the Security created by or under this Deed in any manner and
on the tefms it sees fit, including without fimitation by completing the transfer of the
Shares into its name;

{B) exercise all and any of its rights-and powers conferred upon morigagees by the LPA or

otherwise by any law on morigagees, as varied and extended by this Deed, and rights
and powers conferred on a Receiver by this Deed or otherwise by law on Receivers,
-whether or not it has taken possession or appointed a Receiver to any of the Charged

Property,
(c) appoint one or more persong to be a Receiver to all or any part of the Charged Property;
andfor
{cd) exercise its: power of sale under-section 101 of the LPA {(as-amended by this Deed).
Right of appropriation

{2} To the extent that the Security created by this Deed constitutes & "security financial
collateral arrangement” and the Charged Property constitutes “financlal collateral” for
the purpose of the. Financial Collateral Arrangements (No. 2) Regulations 2003
(Regulations), the Chargee shall have the right at any time after the Security becomes
enforceable, to appropriate all or any part of the Charged Property in .of towards
discharge of the Secured Liabilities.

(B) The-vaiue of the appropriated Charged Property shall be:

) in the case of cash, the amount of cash appropriated, together with-any accrued
but unposted irterest at the time of appropriation; and

15
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(i} in the case of the Shares, determined by the Ghargee by reference to any
publicly available market price or by such other means as the Chatgee may
select including, without limitation, an independent valuation.

In each case, for the purpose of the Regulations; the Chargor agrees. that any such
determination by the Chargee will constitute a valuation "in a.commercially reasonable
manner".

Statutory powers - gehéral

{a) For the purposes of all powers-implied by statute, the Secured Liabilities are deemed.
to have become due and payable on the date of this Deed.

{b) Section 103 of the LPA (resfricting the power of sale} and section 93 of the LPA
(restricting the right of consolidation) do notapply to the Security constituted by or under
this Deed.

(c) Each Receiver and the Chargee is entitled to all the rights, powers, privileges and
immunities conferred by the: LPA and the Insolvency Act 1986 on morigagees and
receivers duly appointed under the LPA, except that section 103 of the LPA does nat
apply.

Mortgagee in possession - no liability

Nohe of the Chargee, its nominee(s) nor any Receiver shall be liable, by reason of entering into

‘possession of any Charged Property, to account as a mortgagee of mortgages in pessession

or for any loss arising by reason of taking any action permitted by this' Deed or any neglect,
default ot omission in connection with the Charged.Property dr taking possession. of or realising
all or any part of the Charged Property:

Redemption of prior mortgages

At any time after the Security created by or under this. Deed has become eriforceable, the
Chargee may:

{a) redeem any prior form of Security over-any Charged Property; and/ot
(b} procure the transfer of that Security to itself; andfor
{c} settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which

once so settled and passed shall be conclusive and binding on the Chargor.

The Chargor must pay. fo the Chargee, immediately on demand,. the costs and expenses

ihcurred by the Chargee in connection with any such redemption andfor transfer, including the

payment of any principal or interest;
Shares following an Enforcement Event.
(a) The Chargor shall:

{i) on the date of this Deed, deliver to the Chargee all certificates and documents
of title or other evidence of ownership in relation to the Shares and (blank
signed) stock transfer forms or other transfer documents as the Charges may
require to enable the Chargee (following the occurrence of an Enforcemernit
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Event which is continuing) to be registered as the owner of, and to obtain legal
and beneficial titie to, the Shares and/or Related Rights referred to in such
request;

{ii) provide to the Chargee certified copies of all resolutions and authorisations

approving the execution of such transfer forms and registration of such
transfers as the Chargee may reasonably require;

i} ‘on-request by the Chargee following an Enforcement Event that is continuing,
‘procure that each such transfer is promptly registered by the relevant company
or ather entity; and

(iv) procure that, immediately on the Chargor hacoming the beneficial or registered
owner of any future Shares issue, all share certificates or other documents af
title in the appropriate form, in respect of the relevant Shares andfor Related
Rights, are delivered to the Chargee ineach case showing the registered holder
as the Chargee or its nominee ornominees (as applicable).

At-any time while an Enforcement Event is continuing, the Chargee may complete-any
transfer documents {including any stock transfer forms) held by it'in respect of the
Shares andfor the Related Rights in favour of itself or such-other person or nominegeg as
it shalt select.

At any time after the Security created by or.under this Deed has hecome enforceable
the Chargee and its nominee or nominees may sell all or any of the Shares or Related

Rights of the Chargor in any manner permitted by law and on such terms as the

Chargee shall in its absolute discretion determine.

if the Chargor réceives any dividends, distributions or other monies in tespect of its
Shares and Related Rights at a fime following the occurrence of an Enforcement Event
that is coritinuing, the Chargor shall immediately pay such sums received directly to the
Chargee for application in accordance’ with clause 16 (Application of monies). and shall
hold all such sums on irust for the Chatgee pending payment af them to such account
as the Chargee shall direct.

Receiver

(a)

(b)

Appointment of Receiver

{i) At any time after any Security created by or under this Dead Is enforceabls, the
Chargee:may appoint.a Receiver ic all or any part of the Charged Property in
accordance with clause 13.2(c) (Acts of enforcement).

(i} At any time if so requested in writing by the Ghargor; without further notice, the
Chargee may appoint one or more parsons to be a Beceiver of all of any part
of the Charged Property-as if the Chargee had become entitled under the LPA
to exercise the power of sale conferred under the LPA.

Any appointment under dause 14.1(a) may be by deed, under seal or in writing under
its hand.

17
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Except as provided below, any restriction imposed by law on the right of & mortgagee
to appoint a Receiver (including under section 108(1) of the LPA) does notapply to this
Dead,

Any Receiver appointed under this Deed shall b deemead to be the agent of the Chargor

for all purposes and accordirigly will be deemed to be in the same position as-a Receiver
duly appointed by a mortgagee under the LPA. The Chargor alone is responsibile for
any contracts, engagements, acts, omissions, defaults-and losses of a Receivar and for
any Iiabilities'incufred hy a Receiver.

In no circumstances. whatsoever shall the Chargee be fiable {either to the Chargor or to
any other persan) by reason of the appointment of a Receiver or for-any other reason
nor be in any way respansible for any misconduct, negligence ot dafault of the Receiver.

Removal

The Chargee may remove from time to time any Receiver appointed by it'and may, whenever it
may deem appropriate, appoint a new Receiver in the place of any Recéiverwhose appointment
has terminated.

Powers of Receiver

(@)

(b)

General

{i) A Receiver has alt of the rights, powers and discretions set out below in this
clause 14.3:in addition to those conferred on it by the LPA.

(i A Receiver shall have ali the powers of an adminisirative receiver set out.in

Séhedule 1 to the Insolvency Act 1986 (whether or not the receiver is an
administrative receiver).

(i) A Receiver may, iri the name of the Chargor:

(A) do all other acts and things which. he may corisider expedient for
tealising any Charged Property; and

(B) exercise in relation to-any Charged Property all the powers, authorities
and things which he would. be capable of exercising if he were its
absaolute beneficial owner.

(W) 1f there is more than ong Receiver holding office at the same fime, unless the
document appointing him states otherwise, each Receiver may. exercise all of
the powers conferred on a Receiver under this Deed or under the Insolvency
Act 1086 individually and to-the exclusion of any other Receivers.

Borrow mionay

A Receiver may raise and borrow money {either unsecured or on, the security of any
Charged Property, either in priority to the Security constituted by this Deed or otherwise)
oh any terms and for whatever purpose which he. thinks fit. No person lending that
money need enquire as to the propriety or purpose of the exercise of that power or to
check the application of any money so raised or borrowed.
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Compromise
A Receiver may settle; adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is of claims to
e a creditor of the Chargor relating In.any way to any Charged Property..
Dalegation
A Receiver may delegate his powers in diccordance with clause 15 {Delegation):
Lending
A Receiver maylend money or advance credil to any persor.
Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
Chargor or for itself as Receiver, may:

{i) appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upan such terms as to remuneration or otherwise as he
may. think-proper; and

(i} dischargé any such persons appointed by the Chargor.

Legal actions

A Receiver may bring, proseciite, enforce, defend and abandon all actions, suits-and

proceedings or submit to arbitration or any form of alternative dispute resolution in the

name of the Chargor in relation to any Charged Property as he.considers expedient.

Possession

A Receiver may take immediate possession of, get in and-collect-any Charged Property.

Receipts

A Receiver imay give valid receipts for all monies and execute all asstirances and things
which may be proper and desirable for realising any Charged Property.

Sale of assets

(i} A Receiver may sell, exchange, convert into monies and realise any Charged
Property by public auction-or private contract in any manner and-on any ferms
which he thinks proper.

(i) The consideration for any such transaction may. consist of cash; or non-cash

consideration and any such consideration may be payablein a lump sum or by
instalments spread over such period as he thinks fit.

Deal with Charged Property:

A Receiver may, without.restriction vary the terms of or otherwise dispose of or.deal
with, all of any part of the Charged Property without being responsible for loss or
damage, and so that any such disposition may be made for cash payable by
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instalments, loan stock or other debt obligations or for shares or securities of another

company or other valuable consideration, and the Receiver may form-and promote, of
concur in forming and promoting, a company. or companies o purchase or otherwise
acquire interests in alt-or any of the Charged Property or otherwise, arrange for such
companies to trade or cease to trade and to purchase or dtherwise acquire-all or any of
the Charged Property on stuch terms.and conditions whether or not ingluding payment
by instalments secured or unsecured as he may think fit.

Voting rights

A Receiver may exercise all voting and other rights attaching to the Investments,
Secured Shares, Related Rights, and stocks, shares and other securities owned by that

Chatgor and comprised in the Charged Property in such manner as he may think fit.

Security
A Receiver may rédeem any prior Security and settie and pass the-accounts of the
person entitied to-the prior Security so-that any accounts. so settled and passed shall

{subject to any manifest error) be conclusive and binding .on the Chargor and the money
so paid shall be deemed to be an expense properly incurréd by the. Receiver.

Uncalled capital

A Recelver may make calls conditionally or unconditionally on the members of the
Chargor in respect of uncalled capital.

Incidental matters

A Receiver may do all othier acts and things including without Bmitation, signing and

executing all documernits and deeds -as may be conisidered by the Recsiver to be

incidental or conducive to any of the matters or powers listed here-or granted by law or
otherwisé incidental or conducive to the preservation, improvement or realisation of the
Charged Propetty and to use the name of the Chargor for all the purposes set-outin
this clause 14.

Remuneration

The Ghargee may from time to.time fix the:-remuneration of any Receiver appeinted by it.

Delegation

Each of the Chargee, any Receiver and any Delegate may, at any time, delegate by power of
attorney-or otherwise to. any person for any petiod, all or any of right, power, -authority of
discretion vested in it in its capacity as such.

That delegation may be made upon such terms.and conditions {including the power {o stb-
delegate) and subject to any restrictions as the Chargee, that Receiver or that Delegate (aisthe
case may be)ymay, in its discretion, think fit in the interests of the Chargee.

Neither the Chargee, any Receiver nor any Delegate shali be bound to supervise, ot be in any
way responsible for any damages, costs of losses incurred by reason of any misconduct,

omigsion of dafault on the partof, any such delegate arsub-delegate.
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Application of monies

Sections 108{8)-and (8) {Appointment, powers, remuneration and duties of receiver) of the LPA
shall not apply to a Receiver appointed under this Deed.

{a) All amounis from time to fime received or recoverad by the Chargee or any Receiver
pursuant to the terms of this Deed after-the security. constifuted by this Deed has
become enforceable, shall (subject to the claims of any petsan having prior rights-and
by way of variation of the Act) be applied in or towards payment of the Secured
‘Liabilities.

This clause 16:
{a) is subject to the payment of any claims having priority over this Security; and

{b) does not prejudice the right of either the Chargee to recover any shortfall from the
Chargor:

The Chargee and any Receiver may place any money received, recoverad of realised purstant
to this Deed in an interest bearing suspense accountand it may retain the same for such period
as it considers expedient Without having any obligation to apply the sarme or any part of it In or
towards discharge of the Secured Liabilities unless.and untit all monies raceived by the Chargee
(or a Receiver) are sufficient in aggregate to discharge the Secured Liakiliflas in full.

Remedies and waivers

No failure to exercise, nor any delay.in exercising, onthe part of the Chargee or any Receiver;
anhy right-or remedy under this Deed shall operate as a waiver of any such right or remedy or

constitute an election to affirm this Deed. No single or partial exercise of any right or remedy

shall prevent any further or other exercise. or the exercise of any ather right or remedy. The
fights ‘and remedies provided in this Deed are cumtlative-and not exclusive of any rights or
remedies provided by law.

A waiver oraffirmation given of corisent granted by the Chargee or any Receiver under this
Deed will be effective only if given in writing-and then only in the instance and for the purpose
for which it is given.

Protection of third parties

No person {including a purchaser) dealing with the Chargee or a Receiver or its or his agents
has:an obligation to enquire:

{a) whether the Secured Ligbilities have become payable;

b) whether any power purported to be exercised has become exefcisable or is being
properly exercised;

{c) whather any Secured Liabilities or other monies remain outstanding;
{d) how anhy monies paid to the Chargee or to the Receiver shail be applied; or

(e} the status, propriety or validity of the acts of the Receiver-or Chargee.
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The receipt of the Chargee-or-any Receiver shall.be an.absolute and a conclusive discharge to
a purchaser and shall relieve that purchaser of any cbligation to see to the application of any

monies paid to or by the direction of the Chargee or ahy Receiver.

In clauses 18.1 and 18.2 purchaser includes any petsor acquiring; for money or monies worth,
any lease of, or Security over, or any other interest or right whatsoever in relation to, the
Charged Property or-any of them.

Saftlements conditional

If the Charges believes that any amount paid by any person in respect of the Secured Liabifities
is capable of being avoided or atherwise set aside on the liquidation or administration -of the
payet or otherwise, then for the purposes of this Deed, such amount shall not be conisidered to
Fidve been paid.

Any settlement, discharge or release between the Chargor and the Chargee shall be conditional
upon no Security or payment to or for the Chargee by the Chargor or any other person being
avoided or set aside or ordered to be refunded or reduced by virtue of any law relating to
bankiuptcy, insolvency or liguidation or otherwise.

Set-off

At any time after an Enforceiment Event las occutred -and is continuing, the Ghargee may, sei
off any rights in respect of any Secured Liability which is due and payable against.any- Hability
(whether or not due and payable) from the Chargor or-Company to the Chargee, regardless of
the place of payment or currency of such obligation. '

Notices
Any communication under this. Deed shall be made and given:

(a) if sent by courier, on the date when left at the address of the recipient if such dateis a
Business Day or on the next Business Day if such date Is nata Business Day;and

{b) if sent by email, oh the day after tranismission, provided that the sender has not received
a non-dalivery notification.

Notices shall be sent to the notice addresses below:
(&) Chargee:

FAQO: Energy Products

Testa Molors Limitad

197 Horton Road, West Drayion
UB7 84D

United Kingdom

Copy to
EAC: General Gounsgel/Legal
3500 Deer Creek Road,
Palo Alto,
CA 94304,
LSA
Fax: +1.650.681.5203
22.
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Email: jegal@itesia.com
{b) Chargor:

Amber Energy Storage Three Crown Limited
3 More London Riverside:

Londan

SE12A0

United Kingdom

Attn: General Counsel/l.egal

Copyto:

Amber Infrastructure Limited
3 More London Riverside
London

SE12A0

United Kingdom

Attn: General Gounsel/Legal

or-such other address as either Party may notify the other Party in writing from time to'time.

Invalidity

if, at any time,.any provision of this Deed is or becomes iHlegal, invalid ar unenforceable in-any

respect linder-any law of any jurisdictiori, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law-of
any other jurisdiction wilt in any way be affected orimpaired.

Assignment and transfer

The Chargee may assign or otherwise transfer all or ariy part of its rights-underthis Deed or any
Security created by or under it to such person as the EPG - Gontract is transfefred to {(subjectto
and in accordance with the terms thereof).

Subject to Clauses 23.1 and 23.3, no Party may assign or otherwise transfer any of its rights,
benefits and obligations under this Deed and each Obligor undertakes not to seek to assign of
transfer alf or any of such rights, benefits and obligations other than with the consent of each
other Party.

All the: parties to this Deed agree that the Chargor may transfer all, but not less than all, of ts

Shares in the Company and Subordinated Loan Agresments to (i)-an Affiliate of the:Company

or Chatgor, or (i} any fund partnership, company, syndicate, account or other entity (that is not
a direct or indirect compstitor-of Tesla with respect to the provision of batiery energy stordge
equipment or maintenance services) managed or advised by Amber Infrastructure Group
Holdings Limited or any of its Affiliates on .a bona fide basis, provided that prior to.and as a
condition to the effectiveness of stich transfer, such transferee enters into both ashare transfer.
agreement and a share charge with Tesla (and with the Company for the purposes of the share
charge) in substantially the same form as the Share Transfer Agreement and this Deed. Inthe
event of a transfer, and following the execution and delivery to the Chargee by the transferee of
valid and enforceable replacement share transfer agreement and share charge, in gach case
as contemplated under this Clause 23.3 ,all the parties to this agreement agree to terminate this
Deed.
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Releases

Upon the expiry of the Security Petiod, the Chargee shall, atthe written request-and at the cost
of the Chargor, take whatever action is necessary to release and reassign tothe Chargor:

(8} its rights arising under this Deed; and
{0 the Charged Property from the Security created by and under this Deed.
Currency clause

Subject to ¢lause 25.2 and clause 25.3, starling is the currency of account and payment for any
sum due frofi the Chargor under this Deed..

Each payment in respect of costs, expenses.or Taxes shall be made in the currency in which
the costs, expenses or Taxes areincufred.

Any amount expressed to be payable in'a currency other than sterling shall be paid in that other
currency.

if a payment is made to the Chargee under this Deed in a cutreticy (Payment Currency) other
that the currency in which it is expressed to be payable (Contractual Currency), the Chargee
may convert that payment into the Contractual Gurrency at the: market rate of exchange and to
the extent that the converted amount of the payment falls short of the amount due and payable
the Chargor will remain liable for such:shortfall.

Certificates and determinations

Any certification or determination by the Chargee of a rate or amount under the EPC Contract
is, in the absence of manifest error, conclusive evidence of the matters to which it relates,
pending any final resolution of a dispute made in.accordance with Clause 28,

Counterparis

This Deed may be executed in any number of counterparts and this. has the same effect as it
the signatures on the counterparts were-on & single copy of this Deed.

Gioverning Taw

This Deed and any non-cortractual obligations arising out: of or in connection with it are
governed by English law.

Enforcement
Jurisdiction of English courts

{a) The courts. of England have exclisive jurisdiction to. settle any dispute arisirig out of or
in.connection-with this Deed (including a dispute relating to the existence, validity or
termination of this Deed or any non-contractual obligation arising out of or in connection
with this Deed) {Dispute).

{b) The Parties agree that the courts-of England are the most appropriate and convenient
dourts fo settle Disputes and accordingly no Party will argue to the contrary.
24




DacuSign Envelope 1. CBAFBE3F-1 770-4F5D-B7D2-D51 13889EASD

EXECUTION VERSION

{c} This clause 28 is for the benefit of the Chargee. As a result, the.Chargee shall not be
prevented from taking proceedings: reiating to a Dispute in any. other courts with
jurisdiction. To the extent allowed by law, the Chargee may take concurrent
proceedings in‘any number of jurisdictions.

This Deed has bean executed as a deed and is delivered .on the date given at the beginriing of this
Deaad,
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Schedule 1

Sacured Shares

1. 1 ordinary-share of £1 held by the Chargor
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[Signature Page to the Amber Energy Storage Three Crown Limited Share Charge]

SIGNATURES TO THE DEED
The Chargor

Executed as a deed by )
AMBER ENERGY STORAGE THREE CROWN )
LIMITED ) Director
acting by

Giles Frost

hamm AN N A TR TR TR I e bR A REERT ARV e A At R AR AR A

ieetes oo et s s s eassere et snenapaesrarrenisreisasasinise ) DIFEGLOT
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[Signature Page fo the Amber Energy Storage Three Crowin-Limited Share Charga]
The Company

Exectted as a deed by )
SKELMERSDALE ENERGY STORAGE LIMITED )
acting by Giles Frost’ y

Director
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[Signature Page fo the- Amber Energy Storage. Three Crown Limited Share Chargel
The Chargee

Executed as a deed by j
TESLA MOTORS LIMITED }
acting by its attorney Martin Cotterell under a )
power of attorniey dated 29 April 2021

inthe presence of

Signature of wilness

Harrisoty Pritchard
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