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Registration of a Charge

Company Name: MORLEY ELECTRIC FORECOURT LTD
Company Number: 12517095

Received for filing in Electronic Format on the: 06/03/2024 XCYASVIT

Details of Charge

Date of creation:  01/03/2024
Charge code: 1251 7095 0001
Persons entitled:  MITSUBISHI HC CAPITAL UK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PRABHA STEPHEN

Electronically filed document for Company Number: 12517095 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12517095

Charge code: 1251 7095 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st March 2024 and created by MORLEY ELECTRIC
FORECOURT LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th March 2024 .

Given at Companies House, Cardiff on 12th March 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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DATED = &% wirdest 2824

DEBENTURE
bétweéen
MORLEY ELECTRIC FORECOURT LTD
as Chargor
and
MITSUBISHI HC CAPITAL UK PLC

as Lender
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SECRET.

This Debenture is made on_ O W\ﬁﬁ&}"k eIy
BETWEEN: |
(1) MORLEY ELECTRIC FORECOURT LTD (registered number 12517095) having its
: reg:stered office at Thorney Weu‘ House, Thc)t‘ney ‘Mill Road, Iver, England SLO 9AQ {the
“Chargor™); and- :
(2) . MITSUBISHI HC CAPITAL UK PLC.a gompany’ ih’c’orpora‘fed under the Taws of England
- and Wales, havmg its regmereci office in England and Wales with registered number 0] 6304% :
'(the “Lender”, which U(pre:,szon includes its successer: and assigns),
IT ES AGREED as follows .
1 INTERPRETATION
1.1 Definitions
In this Debenture:
-‘_‘Acf"*' means thé Law of Pmpérty.-Ac‘-t' 192 S'.-

‘”As»ig;zed Assets” means those Security Assets as&gned of purported to be a‘;c;:gned pursuant
to Clause 3 (ASngmnenra) .

Aathorxs.stwn means an_ authorisation, conscnt approvaf resoiut;on licence; exemption, -
filing, notarisation of wglstranon

“Business I)ay means a day other than a. Samrday or Sunday on. “hlch h&n&s are Open for
gencral husiness in Londor.

“Cha?rged Prnper-t“y” rﬁeanS"ihe Sécurity t:-reaté.d: pursuant o 't}iis Debentu‘fe.

Company means- Grzdscrve HC meed remstered in Eng!and and Wales with r:ompany '
riimber 12487219, : :

: “Deciared Dcfauit “has the meanmg g:,iven to that term in the ‘%emm Facaht) Agreénient.

“Dispute” mearns a- dlspme ar;smg out of ot in- connection with this. Debenture (mcludmg # -
-dispute regarding the existence, validity or termmatmn of t}ns Debenture) (whether arising in
contract, tort or otherwise).

“Equipmeént” means all present and future équipment, plant, solar panels, batteries; machinery,
tools, vehicles, furniture, fittings, installations and apparatus and other tangible moveable

- property for thé time being owned by the Chargor, including any part-of i it and all spare parts,
replacements; modifications and additions.

“Excluded Property” means any property of the Chargor which is subject to a clause or other

restriction which grecmdet; either absolutely orconditionaliy, the: {:naxgaz...fmm CYBAtING AR

Securlty over its interest tn-such property
‘Fman‘ce Documents” has the meaning gweri- to that term in the Senior 'F_ac’iliify Agreemeiit.
“Group Shares” medns:-

(@) the shares specified as belonging to the Chargor in Schedule '3-{_{'?_;@@0'15‘!1&11595); _

EU1/ 59442378.4
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{b) all other stocks, shares, debettiures, bonds, warrants, coupons or other securities and
investments now ot in the fumrc owned- by the Chargor from time to time. |

“Gmup Share Related Rxgin‘,s” means, in relation to the: Group Share‘; aH dividends and other
distributions paid-or payable after the date of this Deed on all or.any of the Group Shares and -

* all stocks, shares, Securities (and the dividends or interest on them), rights, money or propetty
-accruing or offered at any time by way of redemption, bonus, preference, option rights. or
otherwise to or in reqpect of any of the Group Shares or in substitution or exchange for any of
the Group Shares. . :

“Liability” means any obhgatmn or- Iabiilty fm the pay mient of money, whether in respect of
. principal, interest or otherwise, whether actual or contingent, whéther owed jointly or severally
and whether owed as prmmpa or surety of in :-my other capacity

“Notice” means a notice in substantmﬂy the. forms set it in Schedule 2 {F arms-of Letter for
Relevant C ‘antmcfs) {as apphcable) or in such form as may be agreed by the Lender and the
Chargor.

“Partv’*'meaus a party to this Debenture:

.“"Recelver ‘Mmearts a réceiver and MARAZET OF ahy othm receiver of all or ary of the Security-
‘Assets, and shall, where permitted by law, include an administrative receiver in each case;
-appointed under ihls Debentuire.

“Related Rights”' friedns, i relation to any asset {other than Group Shares):
(a) - the proceeds of sale 'of'an'y part of that asset:

_(E) - all rights and benefits under any hcence, acreement for sale ar ageement tor lease i in-
“respect of that asset;

Ty all fights-, powers, benefits, ‘Claims, contracts, - warranties, remtedies, seourty,
_gu’ar‘an.tees, indemnities ot covenants for title in respect of that asset; '

Sy 'an} maonies, proceeds, dmdends, interests Gf other éisﬁibuticms pmd or payab]e in
: respect of that asset; and :

(¢ any rights or monies accruing or offered at any time by way of redemption, substitution,
' exchange, bonus or preference in respect of that asset; -

~“Relevant Contract” means any agreement specified in Schedule L (Security Asseisy and any
other agreement designated in writing as a “Relevant Contract™ by the Lender from time to -
‘tithe, together, in e_ac_h case,-w’ith any Re!ated Rights. :

“Secured Oblzgatmm means-all Liabilities and all other present and future I:abllttles atid
obligations at any time due, owing or incurred under the Finance Documents, both actual and
contingent and whether. incurred solely or jointly and as principal or surety or i -any other’

. capac:ty

“Secured Parties” means the Lender and any Receiver or Deleoate to the extent petmitted by
apphcable law., -

“Secuirity” means a mortgage, charge, pledge, lien or other security - mteresl securing: any
obligation of any person or-any other agreement or arrangement havmg a sxm;iar effect. .

EU1} 59442378.4 3
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“Security Assets” means all the Equipment, assets, rights, title, interests and. benefits of the
Charg()r the subject of, or expressed tobe subject to, thxs Debentare

“ Seciirity Period” means the period beginning on the date of this Deberﬂu’re' and ending on the
~date on which all Secured Obligations have been fuliy and finally discharged to the satisfaction -
. of the Lender and none of the Secured Parties is under any further obligations:to provide
financial accommodation undér the Senior Facility Agreement

_ “Securlty Shares” meang Ehe Gmup Shares and the Group Shares Re!ated Rwhts

“Senior Facility Agrcem_entf ‘means thé facility: agreement 0r1gm.a!1_y'-'dated 4 Ma’rch 2020
“between, among others, the Lender and Company as amended and/or amended and restated
from time to time,

1.2 Cﬁnéfrﬂct'i:en- :

- {ay- Capatahsed terms d{:f med in the Senior Facrhty Agreement have, unless expressﬁy'
' deﬁned in this Debenture, the same meaning in this Debenture

by The prm*;.srons of C.i'au_se 1.2 (Constructiony of the Semor Facility Agreement apply to
“this Debenture as though they were set out in full in this Debenture,. except that
- references to the Senior Facility Agreement will be construed as references to- this

" Debenture.

(&) Intheevent of any inconsistency between the terms of this Debenture and the Senior
Faciiitv- Agreement, the terms of the Senior Facility A’g‘reémeﬂi‘--shal’i prevail..

_(d)_ . Unless the context othcrmsu reqmres 4 reférence fo a. '%ecunty Agset includes any part
of that Security Asset, any proceeds of that Securlty Asset and any present and future
asset of that type. .

1.3 Real Pt‘ep’er_tyn

(@) A reference in this Debenture to 4 mortgage, assignment or charge of any freehold, .
-~ leaseliold, or commonhold property inicludes all buildings, fixtures and fittings from
time to-time on-or forming part of that property and all Related Rights:

(b}~ Theterms of the other Finance Documents and of any side letters betweei. any Parties. -
i relation to any Finance Document (as the case may be) are incorporated in-this
Debenture to the extent required to ensure that any purported disposition of any real
property. contained in this Debenture is a valid disposition in accordance with section
2(1) of the Law of Property {Miscellaneous vazsmns) ALt 1989,

14 ’E‘hu‘d Party nghts
(a) - Unless expressly provided to the contrary in this Debentire; a person who is riot a Party

. has noright under the Contracts {Rights of Third Parties) Act 1999 (the “Third Part;eﬂ
- Act”) to enforee or enjoy thc benefit of any term of this Debenture,

-~ {b) Notwﬁh‘standmg an‘y‘ term of any Finance Documment, the consent of .an'y.péré'c»n who 1§
: not.a party is not required to vaty, rescind or terminate this Debenture at a’ny'time_

ey .Any Receiver may, subject to this Clause 1.4 and the Thud Partics Act, rely on-any:
. clause ef this Deberture whzch expresqu coufcra r1ghts o it.

EUL/ 594423784 3
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1.5 Present and future assets

{d) - A reéfererice in this Debenture to any Security Assetor other asset includes, unless the
- -contrary intention appears, present and future Security Assets and other assets.

(b) - The absence of or incotitplete details of any Security Assets iri any Schiedule shall not _

'affect the vahdaty or enforceabllfty of any Security under this Debenture.

2 _ FIXED SECURITY

21 Fixed Charge

The Chargor as continuing security for the payment and discharge of all Secured Obhoatwns _

charges in favour of the Lender:

(a:} by way of first legal mortaage, the Equlpmcni and the leaschold propérty described i m :

Schedule 1:

(b) by way of first fixed char ge, all its present and future r;ﬁht title and interest in:

W e
(B)
(©)

By

(E) |

()

C(HY

Ei present and futiire interests of the Chargm not &fl fectw ely moﬁgaaed :

or'charged under the preceding provisions of this Clause 2 in, or over,
the Equipment and any freehold or leasehold property;

aiy policies of insurances or assurance present or future including,
without limitation, any insurances relating to the Secumty Assets-and
Relevant Contracts;

all present and . future rights, ilcences guatantees, rents, dep051ts,

contracts; covenarts and warranties relafing to the Relevant Contracts,.
- Security Assets and the solar pv business carried out by the Chargor;

all the 'S'ec-urity-:Aé'SetS*

 all monies from time. 10 time standmg, to the credf& of its accounts w1th :

any bank, f" nancial institution or other person;

_.;t's un:c&iled cap;ta-l 'and gcodwrﬂ;

any beneﬁc;al interest, claun or entitlement it has toany assets of any

. pension fumnd (to the extent permitted by law),

the -bcneﬁt. of any Au&hor_asahon (statutory or dther'w'ise) held in

- conmection with its business or the use of any Security Asset and the
tight to recover and réceive-all compmsatloﬂ which may be pa\»able o
itin connectlon therewith;

:-{I.}

&)

EU1/ 504423784
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(1) all Greup Sharee held now or in the future by it and/or any
nominee on its behaif and

(i) . all the Group Share Refaied Rights accruing to all or any of
- the Group Shares licld now or in'the future by it andfm any
nommee orrits behalf, -

. PROVIDED THAT:

(i) whilst no Declared Default is continuing, all Group. Share
Related Rights referred. to in Clause 2.1(b)(J) shall be paid
directly to the Chargor (in which case the Lendér or its
nominee shall execute any necessary dividend mandate) and,
if paid direetly 1o the Lender, the Lender shall pay the relevant
amount to the Chargor and’

(iv) Sﬂbjﬁ(ﬁf to Clause 8.4, until & Declared Default, all- voting
rights attaching to the relevant Group Shares may beexercised
by the Chargor.,

ASSIGNMENTS

: Aséignment

The Chargor ag cantmumg security for the:- payment and d1schargc of all- Secured Ob]zgatlons

- assigns absolutely by way of security (subject to.a provise for re&ssxgnment on redemption) to
~the Lender all its present and future nghts title and. interest in and to. and the benefit of the -
Relevant Contracts..
' FLOATING CHARGE
© Creation

“The. Chargor as. continuing security for the payment of all Secured Obligations, charges in

favour of the Lender by way of first floating charge, its undertakings and ail its assets; Both
present and future and including those not effectively mortgaged:; charged or assigned by Clause -
2 (Fixed Security) or Clause 3 (Assigninents).

Qualifying Floating Charge

(ay " The :ﬁoating.chargc created by the Lhaé'gor pirsuant to. Clause 4.1 (Creation) is a

“qualifying floating charge™ for the purposes of paragraph 14.2(a) of Schedule Bl to -
the Insolvency Act 1986.

(b} - Paragra'p'h 14 of Sche'du!'e BI to the '.Insol'venc':y Act 1936.3;)1'3!.1("‘}5. to this Debenture and
~the Lender may at any time after the occurrence of a Declared Default \P\thCh is.
continuing appoint an administrator of the Chargor’ purquant to-that paragraph.

Conversion by Notice:

‘Thie Lender may convert the floating charge created by the Chargor under this Debenture over
-all or any of the assets of the Chargor into a fixed ¢ harge by riotice in writing to the Chargor

specifying the relevant. Security Assets (e;thea generally or specifically) if g Dec}ared Default
has oceurred and is continuing, :

EU1/ 59442378.4 5
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4.4 No Waiver
. Any‘ notice given by, or on behalf of the Lender under Clause 4.3 (Conversion. by Notice) above
i relation to-an asset shall not be construed as a waiver or abandonment of the Lender’s right

to-give any other notice in respect of any other asset of of any other right of a Secured Party
under this Debenture or dny Finance Document.

45  Automatic Conversion
{a) The floating charge created under this Debenture shall (ir addition to the cucum%ances.
“in which the same will oceur under geretal law) automatically and immediately be.

converted into a fixed charge (without riotice) over the Security Assets of the Chargor:”

(i) ©  ifan-administrator is appointed of the Lender feceives notice of an intention to. -
" appoint an admimstratﬂr in a.circumstance that constitutes a Declared Default;

'("ii')' -~ upon the presetitation of a pet:tmn to- wind up the Chargm Ara circumstance
~that’ consutu_tes a Declared Df_&fault‘ or

iy it any third party levies or attempts (o lévy any dlStt‘ES§ cxecunon attachiment
- ~or other legal process agamst any Security Asset. .

by~ The floating charge created under this’ Debeniure may 1ot be converted mtcr afi xcd'
charge solely by reason of:.

iy the obtammg of a moramnum ot
(ify. anything dme_w;t'h 4 view to obtaining a-mo’ra’eoriiim,.iz
 undersection 1A of Schedule Al of the Insolvency Act 1986.
5 EXCLUDED PROPERTY -
The Security created by Clause 2 (F ived Securujy) or Clause 3 (Assrgnmenrs) shaIE notapply to:
Excluded Property s6 kmg as any relevant consent. or waiver of prohsztmn has not ‘been -
: 3obtained
6 IMPLIED COV’E’NANTS.FOR TITLE
" The covenants set out in gections 3(1) 32) and 6("’) of the Law of Pmpeﬁy (Miscellaneous
Provisions) Act 1994 will not extend to Clause 2 (Fived: Secumm) Clause 3 (Assrgnmems} ar
: Clause 4 (Floatmg charge). :
7" -RELEVANT CONTRACTS
7.1 Notices of Assign-m‘ént

The Chargor must m respect of Relevant C(mtracts, within 20 BEESMLSS Days of a Dec]ared

T B S e e S o

..('a)-  setve a notice of assignment, on each of the other- partaeb o each of its Relwant
' Contracts; and .

{by  useits reasonab le endeavours to procuie that eauh of ﬂmSﬁ other parttcs ackiiow ledgcs
that notice; withiin 20 Business. Da}s of the date of such notice (provided that if such -
_-acknowledgement has not been given within 20 Business Days then the Chargor's .

EU1/ 50447378.4 6
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obligation to obtain such acknowEedgﬁment shall cease on the explry of that ”’0
“Business Day permd) : :

REPRESENTATIO‘\IS AN b UNDERTAKINGS

- Negative Pledge

The Chargor tndertakes that it shall fiot, at any time during the subsisténce of this Debenture,
créate or permit to subsist-any Security over all or any part of the. Charged Property other than

- Security permitted pursuant to the Senior Facility Agreement.

Nu‘-DispbsﬁI of -Interésts-

The Chargor undertai\es that it shall not (anr,f shall fiot agree to) at any time durmg the
subsistence of this Debentire, except as permitted pursuant to the Semm Facility Agreement.
or hy thig Ciause 8

{a)  execute any conveyance, transfer, lease or assigriment of, or other right to use ot
- -occupy,all or any part of the Charged Pmperty, : :

{by - create any legal or equitablé estate or other :nterebt in, 01* over, of other wise: relatmg toy
: aII or any part of the Charged Property; or

(¢ (i) grant of vary, of accept any surrender, or cancellation or disposal of, any lease,
' tenancy, licence, consent or otheér right to occupy in relation to any of the Charged
Property or (ii) allow any person any right to use or occupy or-to become entitled o .
assert any proprietary interest in, or right over. the Charged Property, which may, in
" each case, adversely affect the value of any. of the Charged Property, -

: Ré.p'r'ésentations;

“The Chargor makes the following representations and warranties-to the Lender for its ows

benefit atid acknowledges that the Lendér has relied upun those representations and covenants:

fay  itisthe absolute legal and beneficial owner of all the Charged Pr_opért’y‘ free from-any -

- Security (other than any Security permitted pursuant to Clause 8.1 (Negative Pledge)):

(b it has not sold.or granted (or agreed to sell-or- grant) any right of pre-emption over, or
- any lease or tenancy of or otherwise disposed of, the benefit of its i ghi title and interest
in and to any of the Charged Pmper‘fy

) it has, and will at all times during the subsisterice of this Debenture have, the necessary

- power and existence to enable it to enter intc-and perfcrm the obligations expressed to
be assumed by it under this Debenmre

(d) - it has obtained all consents necé:ss’axy-m ensure that no other party to any agreement or

arrangement entered into by the Chargor becomes entitled o terminate such agreemerit

 or arrangement as a consequence of the Chargor entering into this Debenture;

(&) it is not.aware of any adverse ¢ifcumstance 'relaﬁﬂg to-the validity, subsistence or use
of any-of its Intellectual Property could reasonably be e\pected 1o have & Matenal
Adverse Effect;

(fy it has good title tb, ot valid 'iehses'of, or other appropriate licence, authorisation o

" consent'to use, its assets hecessary to carry on its business as presently conducted;

EL1/ 594423784 T
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all actions, conditions and things required to be taken, fulfilled and done in order (i) to
eniable it to create the security constituted (or intended to'be constituted), by or pursuant

“to- this Debenture and to ensure that (subject to all necessary registrataons of this’

Debenture) such security is legal, valid, binding and enforceable and has (and will have)
the ranking in priority which it is expressed to have and (if) to make this Debenture

-admissible in evidence in the courts of England and (if different) each other jurisdiction

in which any part of the Charged Property is located, have been done, taken, fulfilled

~and performed.

8.4 Group Shares

(@

(b)

(o)

The Chargor shall wathm 5 Business Days of entr} into this Debenture deposit with the
Lender, oras the Lender may reasonably direct, all bearer instruments, share certificates

and other documents of title or evidence of ownership in relation to the Group Shares
owned by it or in which it has of acquires an intérest and their Group Share Related .

~ Rights and shall execute and deliver to the Lender all such share transfers and other

documents as the Lender requests in order t& enable the Lender or its nomineés to be _
registered as the owner or otherwise to obtain a leégal title to the same and, without

- - limiting the generality of the foregoing, shall deliver to the Lender within S Busiress -

Days of'the-date of this Debenture executed share transfers for all Group Shares with
the transferee left blank and shall procure that all such share transfers are at the request
of the Lender forthwith registered by the relevant company and that share certificates.
in the name of the Lender and/or such nominee(s) in respect of ail Group Shares are-

forthwith delivered to the Lender.

The Chargor shall provide the Lender-with certified” copies of all resolutions and
_ “guthorisations approving the exccution of such transfer forms and registration of such
transfers as the Lender midy reasonably requ;re

The Le’nder and its nominee may'at any iimez following a Declired Default exercise or -
- crefrain from exetcising (in the name of the Chargor, the registered holder or otherwisé -
and without any further-consent or authority from the Chargor and irrespective of any-

direction given by the Chargor) it respect of the Security Sharcs any voting rights and
any powers or rights under the terms of the Security Shares or otherwise which may be -

_exercised by the person or persons in whose name or names the Security Shares are

registered or who is the holder thereof PROVIDED THAT in the absence of notice

~from the Lender the Chargor may' and shall continue to exercise any and all voting -

rights with respect to the Security Shares subject always to the terms of this Debenture.

The Chargor shall not without the previons consent in writing of the Lender exercise.
the voting rights attached to any of the Security Shares in favour of résolutions if such

resolution has the etfect of changing the terms of the Group Shares (or any ¢lass of
them) or any Group Share Related Rights or prejudicing the security under this
Debenture or impairing the value ‘of the Security Shares. The Chargor hereby

“irrevocably appoints the Lendér or its nomitiees as proxy to exercise (a5 provided in or.
© permitted by this Debenture) all voting rights so long as the Secutity Shares belonging
‘to it remain registered in-its name.

The Chargor during the-continuance-of this-securitv-will make-all payments-which may-

EU1/ 59442378.4
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It is expressly agreed that, notwithstanding anything to the contrary ¢ontained in this

Debenture, the Chargor shall remain liable to observe and perform all of the conditions
and obligations assumed by it in respect of the Security Shares and the Lender shall not

be under any obligation or Hability by reason of or arising out-of the security over the

* Security Shares conferred by this Debenture. The Letider shall not be required inany
~manner to perform or fulfil any obligation of the Chargor it respect of the Security

Shares, or to make any payment, or to receive any enquiry as o the nature or sufficiency

*ofany payment received by them, or to present or file any claim.or take any other action™
“to collect or enforce the payment of any amount to which they may have been or to

which they may be entitled under this Debenture at aiy timé or tines.

~ Following a Deciared Default the Letider shall be entitled fo put into foree and e‘r;ercise'

immediately as and when it may see fit any and every power possessed by the Lender

by virtue of the security over-the Security Shares conferred by this Debenture or -
-available to a secured creditor (so that sections 93.and 103 of the Law of Property Act
-1925 shall not apply 1o this secur‘ity) and in particular (without limitation):

o OF to sel[ all ot any of the’ Secarr&y Sharés in any manner permstted by law upcm Sucht

“terms as the Lender shatl in its abselute discretion determine;

@ o c&ll’ecﬁ, recover or comproinise and. give a-good dischatge for any moties.

. payable to the Chargor in'respect of the Security Shares or it connection thérewith;
and

g (m) . to dct generally in relatmn to the-Security S \dres. in such manner as the: Lender

acting reasonably shall determine;

" The Chargor agrees that the enforceability of the security over the Security Sharcs

conferred by this Debenture is not dependent on the performance ot nofi- -performance.

by the Lender o? its obligations under any agreement with the Charrvor

Im_rﬁed-iately on - conversion . of -any of the Group _Shares_ froth certificated to
uncertificated form; and on'the creation or conversion of any other securities which.are

~“for the time being comprised in the Security Shares in or into uncertificated form, the

Chargor shall give sach instructions or directions as the Lender may require in order to
protect or preserve its security.. '

The Chargor shall, ptomptly upon’ receipt of dny certificate or otﬁe:'f_'dom'am'ent'_

evidencing any entitlement to further Security Shares, deposit it ‘with the Lender -

together with such share fransfer forms in blank and other dncumentq as the Lender
may require; .

9 WHEN SECURITY BECOMES ENFORCEABLE

91  When Enforceable’

The Security created by this Debenture shall become immediately enforceable if a Declared
Default occurs.

9.2 Enforcement

At any time after the Security created: by this Debenture has become enforceable, the Lender
may in its absolute discretion enforce all or any part of the Secirity created by this Debenture
and exercise any of the rights conferred on it by this Debenture or by law at such times and in.
-such manner as it thinks fit. :
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10.  ENFORCEMENT OF SECURITY |
'1()..1 General

(a} For the purposes of aI} powers nnphed by law, the Secured Obligations are deemed to
have become due and payable on the date of this Debenture. R

{by. Secti'c)n‘s 93 aiid 103 of the Law of Property Act 1925 shall not appl"y' to this Debentuie
- of {0 any exercise. by the Lender of its right to consolidate mortgacres or 1ts power of
sale, : .

(¢) " Theé Lender may appoinit one.or more persons:fo: be an administrator of the Chargor
pursuant to paragraph 14 of Schedule B1 of the Insolvency Act 1986.

10.2. Nﬁ'Liahil’iiyaS M't';ri;ga'gee- in Possession

Neither the Lender rior any Receiver shall, by réason of its or such Recelvef s entering into
possession’ of all or any part of the Charged Property, be Tiable fo account 4s mortgages in
- possession or otherwise be liable for any loss of any kind or for any default or omission for -
which a mortgagee in possession might be I;abfu

. 193 : Redcn: ption of Prior Mortgages

The Lender may,-at any time after the Securlty created by this Debenture has become
enforceable, redéem any prior encumbrance over all or any part of the Charged Property or -
procure the transfer of such encumbrance to itself and may settle and pass the accouts of the
prior- mortgagee, chargee or encumbrancer. Any accounts so settled and passed: shall be
conclusive and binding on the the Chargor. All principal interest, costs; charges and expenses
of and incidenital t such redermption and transfer shall be paid by the Chargor to the Lender on-
demand.”

104 - Protection of Third Parties

No purchaser or other person orcom pany dcalmg with the Lender or any Receiver or the acrents '
; -of any of them shall have any need to enquire whether the Secured Obligations have become_
due and payable, whether any power which the Lender or any Receiver is. purporting to exercise .
has become exercisable or whether-any of the Secured Obligations remains outstanding for to
have regard to the application of any- meney pdld to the Lende; orto such Receiver.
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Financial Collateral Arrangements

(a}.  :'To the extent that any Security Asset which consists of cash or publicly traded shares

constitutes “financial collateral” and this Debenture and the Security created and the
obligations of the Chargor under it constitute -a “security financial collatéral
- arrangement™ (in each case as-defined in, and for the purposes of, the Financial
Collateral Arrangements (No. 2). Regulations 2003 (SI 2003 No 3226) (the.
“Regulations™)) the Lender shall have the right, at any time after the Security created
under this Debenture has become enforceable, to appropriate with immediate effect by
“notice in writing to the Chargor all or any part of such financial collateral in or towards
payment and/or discharge of the Secured Obligations. For this-purpose, the parties. agree
* that the value of such financial collateral so appropriated shall be the market price of -
“such shares determined by the Lender by feference to the relevant public index.

(b) “The Parties-agtee that the méthods of valuation. for financial collateral set out in this.

Debenture constitute commercially reasonable methods of valuation for the purposes
~of the Regulations,

'RECEIVER
- Appointment of Receivers

The Lender may, at any time after the Security created by this Debenture has become

enforceable-or if'a petition is presented for the making of an administration order in relation to

- the Chargor or the Chargor requests it to do so, by written instrument and without notice to the
- Chargor, appoint any one or niore persons as Receiver of all or any part of the Chuarged Propeity.

Status of a Réceiver

Each Recewer shall be entitled to act and to exercise his or her powers m{ixvxduaﬂy aswellas .

: Jomtly and shall for all purposes be deemed to be the agent of the Chargor and as such b¢

égcmed to be in the same position as a receiver-appointed by a mortgagee under the Law of
Property Act 1925..

Powers of Receiver

 In addition to the powers conferred on the Lender by this Debenture, each Receiver shall have-

in relation to the property in respect of which such Receiver was appointed (a) all the powers -
conferred: by the Law of. Property Act 1925 on a. receiver appomted undeér that Act and

(b} (whether of not such Receiver is an administrative recciver) all the powers conferred on an

administrative receiver set out in Schedule 1 to the Insolvency Act 1986..

Removal and Remuneration of Receivers

'.The Lender- miay, whenever it may deem'it e‘{ped:ent by written mstrument {a) terminate the

appointment of any Receiver appointed by it and (b) appoint a hew Receiver in the place of any
Receiver whose -appointment has been ferminated and may from time to time fix the

‘remuneration of any Receiver appointed by it without the limitations lmposed by Sectson 109

uf theTaw- i’jf Ffﬂpei‘tjf" -AetF925: Thﬁ.‘ {Ihargm* ﬁhaﬁ be ‘Sﬁiﬁij?‘""‘l‘ﬁﬁpf}ﬂmbzw for-the ;.Jaymc.ui of
the remurnieration of any Receiver appmniui pursuant to this. Debenture.
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Lender’s Rights

To the fullest extent permitted by law; all or any of the powers, authorities and discretions of a

Receiver in respect of the Charged Property may, if a Receiver has been or could have been

appointed; be excteised by the Lender in relation to the whole or any part of the Charged
Property whether or not a Receiver is or has been appointed.

_ APPLICAT_ION- OF PROCEEDS

- Any moneys- held or received by a Secured Creditor under or ;im’rsuan{ to this Debenture shall

be applied by such Secured Creditor, at such times as such Securcd Credlta}r cons:dem .
expedtent as follows: :

Ay first in or towards payment of atl cﬂsts charges, expenses and remunelatmn mcurred

by or payable to any Receiver,

(by --'Secondiy- in or towards payment of all other Secured Obligations; and

(e) - thirdly, after the end. of the Secunty Period, i paymeat of the surpEus (1f any) to the :

Chargot or such other person as may be entitled thereto.

_ POW'ER' OF ATTORNEY
‘Appointment -

‘By: way of seturity for the performance of its obligations under this Debenture, the Chargor

irrevocably appoints each of the Lender and any. Receiver (and their respective delegates and -

sub-delegates) to be its attorney acting severally. (or jointly with-any other such attorney or -
_ attorneys) and on its behalf arid in its name or otherwise to do.any and every thing which the

Chargor is obliged to do under the terms of this Debenture or which such attorney con51ders_
necessary or desirable in order to enable the Lender, any Receiver or such attorney to exercise

- the rights conferred on it by or pursuant to this Debenture or by law.

'Ratificatian- '

The Chargor ratifies and conhrmb and agrees to raiify and wnfirm whatever any- attorm,y

appointed under this Debenture shall do in its capacity as such.

PRE SERVATION OF SEC URITY

Continuing Security -

‘This Debenture shall constitute’ and be continuing security which shall not be released or

~discharged by aity intermediate payment ot settlemeiit of all or any of the Secured Obligations,

shalk continue in full force and effect until the end of the Security Period and is in addition to-
-and independent of, and shall:not prejudice or merge with, any other security (or any right of -
get-offy which the Lender or any other %eeured Paﬁy ma} have at s any time for the. Secured

“Obligations or any of them.

?mmeﬂtate Recourse

The Lerider shall not be obliged before exercising any of the rights conferred on it by fiis
Debenture or by law to seek to recover amiowits due from the Chargor of 16 éxercise or enforce

~-any other rights-or becumty it may have or hold in respect of the Secured Obligations or any of

“them.
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143 Waiver of Defences
Neither the obligations of the Chargor under, nor the Security created by this Debenture and
“the rights, powers and remedies ccmferred on the Lender by thxs Debenture or by law shaIE be
discharged, 1mpalred or otherwise affected by reason of _ _
“(ay the winding-up, dissolution, adm:mstrahon or reorganization of the: Chargor or that any '
' other person or any change in the status, function, control or ownership of the Chargor
‘or-any other person:
{b)  any of the Secured Obligations or any other Security which the Lender may have in-
respect of the Secured Obligations or any of them bemc or becoming illegal, invalid,
- unenforceable or ineffective in any reSpect
(¢cy  any time or other indulgence being granted to o agreed with the Chargor orany other.
- person with regard to the Secured Obligations or any of them or with regard to any -
other Security which the Lender may have inrespect of the Secured Obligations or any
-of them;
(dy. - any éhé{hge in the terms or- amtm'ni. of, or any waiver or release of, the Secured
* Obligations or any of ther or any other Security which the Lender may have in respeet -
of the Secured Obhgahons or any of them
~{e}. -any total or partial failure to take ot perfect any Security which is offered or pmposed’
' to be taken in respcct of the Secured Obligations or any of them;. '
() any totaE or. partial failure to real:se the value of, ot any re!ease dischar% exchange or
' substitution of, any other Security, guarante¢ or indemnity which the Lender may have
in respect of the Secured Obligations or any of then; or
(gy - anyotheract; event or omission which might operate to discharge, impair of otherwise:
~ affect the obligations of the Chargor under this Débenture, the Security cteated by this-
Debenture or any of the rights, powers and remedies conferred on the Lender by this
~ Debenture or. by Iaw
144 Appl‘ﬂp’ﬂatl_ﬂl‘lﬂ" :
“Neither the Lender not any other. Secured Party shall be obliged to-apply any . sums held or
received by it in respect of the Secured Obligations in or towards payment of the Secured
- Obligations and any such sum shall be held by or paui 1o the Lender for apphcatmn pursuant to
the terms of this Dnbenture
14.5 - Deterinination . -
Any certificate or determination by any Secured Party under any Finance Décument is, in-the
absence of manifest error, conclusive evidence of the matters to which it relates.
15 MISCELLANEOUS
151  New Accounts -

{4y Ifany subsequent charge or other interest affects any Security Asset, any Secured Party

may open 4 new account with the Chargor.
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{hy If a Secured Party does not opén a new account, it will nevertheless be treated as if it
: had done so at the time when it received or was deemed to have received notice of that
charge ur other interest,

ey As from that time all payment's made to that Secured Pany will be‘eredited or be treated

as having been credited to-the new-account and will not operate to reduce any Secured -
Obhgattons

' T‘ime-'Depos'it's-

Without prejudice to any nght of set off any Secured Party may have under the Senior Fac&hty‘l

—-Agreemént or othérwise, if any time deposit matures on any gecount the Chargor has with any

Secured Party within the Security Period:

{a) ~afterthe éceurfence*af a Dé'ciared Defauit'whith'is cﬂntiriuiﬁg; and

(b)y - when none of thc Sewred Obhgatlons 15 due and payable

that time deposrt wﬂI automatma ly be renewed for any further matumty whwh that Securcd -

' Party in its absolute discretion considers appropriate unless that Sewred Party otherwise agrees

inwr stmg

B Saeu:*ﬂy-Ass’efs

The fact that na-or mcomplete det&zis of‘ any Sccumy Asset are. inserted irf Schedule 1 (Secur ity

- Assets) to this Debenture does not affect the validity or enforceability of the Sccurxtv created;
© by-this. Debenturc : :

RELEASE OF THF SECURITY _

After the end Qf the Sectiri 1‘Q/ Pcr;od theé Lerider shail at the request and cost of the: Chargor _
execute-all such documents and do all sich other things as may be. required to release the
Security created by this Debenture.

ASSIGNMENTS AND TRANSFERS

Charg‘or Assig_nmeizts anid Trhnsfé#s '

None of the rights and benefits of the Chargar under this Debentare shall be capabie of being

~assigned or transferred and the Chargor undertakes not to seek to assign or transfer all or any
~of such rights and benefits.- :

‘Leénder A-s"sngn'm'ents- and Transférs

"The Lender undertakcs not {o dsmgn any of its rwhts or transferany of its rwhls or obixg&tmm .
tinder this Debenture except to a person to whom it is permitted to assign, novate or transfer its

rights or obligations under the terms of the Semor Facility Agreement, -

-GQUNT_ERPARTS g

~ This Debenture may be éxécuied"in--any number of cauriterpérts.3énd' all of those counterparts .
‘takein together shall be deemed to constitute one and the same instrument.
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19 'GOVERNIN G LAW

“Thisg Dubenlure and any non- _contractual obhga’aons arising out of or in connection with. it are
: _govemed by English law.

20°  ENF OR-CEMENT_
20,1 - Jurisdiction of English Courts
(ay The courts of Eng?'and'have excliisive j.'urisdic't'ién to settle any Dispute arising. out of -
or in connection with this Debenture (including a dispute regarding the existence,.

validity or termination-of this Debenture or any non-contractual obligations arising out
of or'in connection with this Deben‘mre) (whether ar 1smg in contract, tort or otherwise).

by ‘The Parties agree that the courts of Enﬂland are ﬂ‘lt’;}‘ maost approptiate and cenvemen’t
courts to setﬂe Disputes and accordmgiy no Party will argue to the contrary.

This Debenture has been executed and delivered as a deed on the da’ie stated at the begmnmg of this’
Debenture

EUL] 59442378.4. 15
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SCHEDULE 1

- Security Assets

Description

Lease dated [] between(l) [] Ltd-and (2) the Chargor relating to premises |[]

“Grid connection offer for [] dated [] with reference [] and accepted by the Chargor on []
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SCHEDULE 2

FORMS OF LETTER FOR RELEVANT CONTRACTS

fa'rt-i
Notice to Coﬂntérpa;ty :
_Te {Co‘unterpar‘ty} |
Copy: - MITSUBISHI HC CAPITAL UK PLC

: {Date]

Dear Sirs -

Debenture dated [o]
o  between
MORLEY ELECTRIC FORECOURT LTD and others
. _ © and ; -
MITSUBISHI HC CAPITAL UK PLC (the “Debenturc”)

This letter constitites notice to you that under the Debenture, we (the * Chargﬂr '} have assigned in
favour of MTITSUBISHI HC CAPITAL UK PLC (the “Lender”) as first priority assxgnee all of pur
rights, title and. interest in respect of {msert details of Relemnt Contract(q)} (the “Relevant
_Contract{s}”) ' '

We confirm that:.

(@) - we will remaii fiable under [the]f[ea.ch} Relevant Contract to- pcrfarm all the
 obligations assumed by 1t under [the]/[that] Rcievam Contract;. a,nd

(by the Lender will not be under anv obhgatmn ot liability-to-you under or-in n;spect of
[thel/[any] Relevant Contract.. :

‘The Chargor will also remain entitled to exercise all of iis r;chts under {the};’[wch] Relevant Contract'
and you should continue to give notice under [thé)/{each] Relevant Contract to the Chargor, unless and
until youreceive natice from the Lender to the contrary stating that the security has become enforceable.
In this event, all of its rights will be exercisable by,. and notices must be. given to, the Lender or as. it
directs.

‘The instructions in this letter may not be revoked or amended without the prior written consent of the
Lender.

Please send to the Lender at Novuna House, Thorpe Road, Staines-Upon- Thames* Ehg’l'and TWIR .
3HP with.a copy to ourselves the attached acknowledgement confirming your agréement to the above
and giving the further undertakings sét out i the acknowledgement. :

We acknowledge that you'm ay comply with the instructions in this letter without any further permissior
from us atid without any enquiry by youas S 10 the justification for or validity of any request, notice or
instriction.
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This letter and any non-contractual obligations arising dut of or in connection with it are governed by
English faw. '
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Yours faithfully

(A’uﬂmrised signatory)
For MORLEY ELECTRIC FORECOURT LTD

'Chargbr-

(EUL{ 594423784 19
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Part2

Acknowledgéméﬁt of Counterparty

To:  MITSUBISHI HC CAPITAL UK PLC
Copy: MORLEY ELECTRIC FORECOURT LTD

[Date]

Dear Sirs

Bebenture dated-{b.}
between .
MORLEY ELIZCTRIC FORECOURT LTD and others
cand _
MITSUEISHI HC CAPITAL UK PLC (the “D'ebenture“}

We confirm recmpt from MORLEY I‘LECTRIC FORECOURT LT]) (the‘ “Chargot’ } of a notice
dated [e] of an assignment on the terms of the Debenture of all of the Chargor s rights in rebpect of
[insert details of the Relevant Commcf(.ﬁ)] {the “Relevant Contract[s]”).

We confirm that we:’

{(ay accept the i':'éstruct'ions co'n’tainéd'in the notice and agrée to comply with the notice: and

- (by. have not received notice of the interest of any thsrd party in [any of} the Relevant
Conttact[s}

This iettex and any rion-contractual eblxgatmns arising out-of or in COIlﬁECtiOI‘l with it ate gcvemed by
English law.

Yours faithfully

(Au‘ﬁﬁo;i_sed_ si gnaf.ofjf}

[Counterparty]
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SCHEDULE 3

GROUP SHARES

- Subsidiary -~ - ST - Shares .

wa — . Infa
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SIGNATORIES
The Chargor
' MORLEY ELECTRIC FORECOURT LTD

Executed as a deed by
a divector

in tﬁ&ﬁf&sﬁﬁme_&ﬁlf -
.féigm%izre ﬁ%%ﬁ'giﬁ%%éﬂ ' | o

Clecupition e ey Mdace
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The Lender
‘MITSUBISHI HC CAPITAL UK PLC

E: xecuted aga dﬂfz{i ﬁnéﬁz a
. P{}we&r of: ﬁmmav

In _ti‘z&;ﬁ:ﬁe:_seﬁéa of? |

 Sigratire of witness

 Address f@mfw STAUKE: U THANES, Tits 3HE

;f_',s;:ggmww -- wm&a&%d .

“Diceupation
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