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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12558704

Charge code: 1255 8704 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st March 2022 and created by EEB51 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st April 2022 .

Given at Companies House, Cardiff on 27th April 2022

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



DATED 31 March 2022

Between

{1) EEB51LinuTED:

AND

(2) QUEsT CAPITAL NOMINEES LIMITED

MKB Law

14 Great Victoria Street
Belfast

BT2 7BA

www.mkblaw.co.uk

-DEBENTURE.TQ SECURE.UP.T0 £4,235,000 12% REDEEMABLE SECURED LOAN NOTES 2024 .. .
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THIS DEBENTUREis fiade ont 31 March 2022

PARTIES

(1) EEB51 Limited, incorporated in England and Wales under number 12558704 whose
registered office is at The Old Rectory, Church Street, Weybridge, Surrey, England KT13:8DE
{the Chargor)

{2) Quest Ca_pital Nominees Limited incorporated-in lreland under number 587570 whose
registared office’is at 9 Fitzwilliam Square Dublin 2 (the Lender)

BACKGROUND

(A} The Issuer has made the Loan Note Instrument.

(B) The Issuer has issued the Loan Netesto the Lender pursuant to the Loan Note Instrument.

(©) As security for the payment and discharge of all obligations of the Chargor'to the Lender
under the Guarantee, the Chargor has agreed to provide the Leriderthis Debenture.

THIS DEED witnesses.

1 INTERPRETATION

1.1 In:this Debenture, unless the context otherwise requires:

Administrator  means an administrator-appointed uinder the Irgolvency Act 1986;

Assets means-all the undertaking, property and assets of the Chargor
whatsaever-and wheresoever present or future, including but not
limited to freehold, leasehold or common hold property, licences,
consents and authorisations held or reguired in connection with its
business, all goodwill, uncalled capital, the Securities; Book Debs, all
monies from time to time standing to the credit of its accounts with:any
bank, all its rights inrespect of each insurance Policy, all its rights in
respect of each Relevanit Agreement and all other agreements,
instruments and rights relating to the'Assets, to the extent not
effectively-assigned Under clause 3.3;

Bank Accounts means any bank accounts of the Chargor from timeto time and any
replacement account froim time to time;

Book Debts means all present and future; and other book debts, and monetary
claims due of owing to'the Chargor, and the benefit of all security
guarantees and other rights of any nature enjoyed or held by the
Chargor if relation to any of them;

Default Event has the meaning given to that expression by the Loan Note Instrument;

Encufbrance means any mortgage, charge, pledge, lien, hypothecation or other
security interest-of any kind, and-any right of set-off, assignment, trust,
flawed dsset or other agreement or-arrangement whatsoever for the
purpose of providing security or having a similar effect to the provision



of security, other than liens arising by operation of law in the ordinary
course of the Chargor’s business;

Security Period

Securities

Subscription
Agreement

Guarantee means the guarantée and indermmity executed on orabout the date
hereof between inter alia the Chargor and the Lender;
means each contract and policy of insurance effected or maintained by

Insurance . . ; . o e e

- the Chargor fromtime to time Inrespect of its assets orbusiness

Policy N T e S PR . _ Ty e e _
(inchiding, without limitation, any contract or policy of insurance
relating to the Assets);

Issuer means Fastnet Solar 2020 Limited, incorporated in England and Wales
under number 12878999 whose registered office is-at 9 North Audley
Street; London, England, W1K 6ZD;

Leases any lease, occupational tenancy, licences.or contract or agreement to
lease, licences or let or any contract of occupation entered into with
the Chargor in respectof land;

Loan Note. means the Loan Note Instrument made by the [ssuer for £4,235,000.

Instrument 12% Redeemable Secured Loan Notes 2024 dated on orabout the date
of this Debenture;

lLoan Notes means the £4,235;000 loan notes from time to time in issue held by the

C "~ Lender {or its nominee} {which have not been redeemed) pursuant to
the Loan Note Instrument;

Receiver means any receiver appointed under this Debenture, and, where more
than one receiver has been appointed, each of them;

Relevant means any contract or agreement relating to the business of the

Agreement Chargor or of its subsidiaries, that the Chargor has any interest in;

Secured all monies, debts and liabilities of any nature from time to time due,

Liabilities owing or incurred by the Chargor to the Lender whether collectively or

individually whether such monies; debts or liabilities are express or
implied, present or-future, actual or contingent; joint or several,
incurred as principal or surety, originally owing to the Lender or
purchased or othervwise acquired by it or incurred on any banking
accourit or in any manner whatsoever under the Guarantee;

means the period starting on the date of this deed and endingon the
date on which all the Secured Liabilities have been unconditionally-and
irrevocably paid and discharged infull and no further Secured Liabilities.
are capable of being outstanding;

means all the right title and interest of the Chargor, now or in the
future, in any stocks, shares, land, options over land.or interests.in any
subsidiaries;

means the Subscription and Shareholders’ Agreement dated 4"
February 2021 made between Elgin Energy Holdings Limited, the
Lender, EQCAP 2020 Limited, the |ssuer-and the Promoters.(listed in



1.2

schiedule 2 thereof) pursuant to which (amongst other things) the
Issuer agreedto issue Loan Notes; and

Transaction means this Debenture; the Guarantee, the Loan Note Instrument, the
Documents Subscription Agreement, the articles of association of FOCAP 2020

1.2.1

1.2.2

1.2.3

Limited, the Issuerand each of the subsidiaries of the Issuer, plusany
other document, coitract, degd.or agreement ertered inta in
connection with the matters contemplated in the Subscription
Agréement.

1n this Debenture unless the context otherwise requires:

the singular includes the plural and vice versa, and reference to any gender includes
the other genders;

references to persons include bodies corporate, assaciatians, partnerships,
organisations, states, state agencies:and any other entity, whether ornot having
separate legal personality;

words and phrases defined in the Companies Act.2006 have the same meanings in
this-Agreement but the word company includes any-body corporate, and for the
purposes of the definition of subsidiary in Section 1159 one company {A) shall be

124

1.2.5

1.2.6

1.2.7

1.2.8

_treated as being a member of another (B) if any.shares in B are held by a subsidiary

of A, by any person acting on behalf of A or a subsidiary of A, or by a person-holding

by way of security provided by A ora subsidiary of A;

references toclauses are to clauses or sub-clauses of this Debenture, referencesto a

Schedule are to a schedule to-this Debenture and references within-a Schedule to
paragraphs are to paragraphs or sub-paragraphs of that Schedule;

references to any rate of interest shall be construed as meaning that rate as from

‘time to time in force, calculated from day to day, and compounded oni the last days

of March, June, Septemberand December in each year, both before and after
judgrment;

references to a base lending rate shall, if there isrio such published or determinable
rate at the appropriate time, be construed as meaning such reasonably equivalent
rate as the Lender shall select;

any reference to any statute or statutory instrument or any section or part.of one
includes any enactment {present or future) replacing or amending it orany
instrument, order-or regulation made under it and also includes any past statutory
provisions: (as from time to time medified or re-enacted) which-such provision has

directly or indirectly replaced; and

Keadings are for reference purposes only and shall not affect the construction of
anything in this Agreement.
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3.2

33

CHARGOR'S OBLIGATIONS

The Chargor covenants to pay or discharge the Secured Liabilities to'the Lender {or its-

nominee) when due in accordance with the Loan Note Instrument and the Subscription
Agreement..

CHARGES

As a continuing security for payment of the Secured Liabilities the Chargor (with full title
guarantee) charges to-the Lender:

3.1.1 byway of first fixed charge, the Securities;

3.1.2 by way.of first fixed charge, all of the Chargor’s present and future rights, title,
benefit and interest in and to the Bank Accounts; and

3.1.3 by wayof first floating charge all those Assets-which are not for-any reason
effectively charged by this Debenture by way of fixed charge or mortgage.

Paragraph 14 of Schedule B1 to the Insolvency Act. 1986 applies to the floating charge
created by clause 3.1.2.

As a continuing security for the payment and discharge of the Secured Liabilities, the

Chargor with full title guarantee assigns to the Lender absolutely, subject toa provxso for”

reassignment on irrevacable discharge in full of the Secured Liabilities:

3.3.1  allits rights in each Insurance Policy, including all claims, the proceeds of all claims
and all returns of premiums in connéction with each Insurance Policy;

3.3.2  the benefit of each Relevant Agreeient and-the benefit of all other agreements,

instruments-and rights relating to the Assets;

3.3.3 the full benefit of all its present and future benefits, rights, title and interest in all its
plant and machinery, fixtures, vehicles, implements, utensils, computers, office
equipment from time to time used by the Chargor together with all replacements
thereof, additions, improvements and accessories thereto;

3.3.4 allits present and future rights, title and interest in and to any-deeds of easements

orrights of way tsed in connection with the Chargor’s business;

3.3.5  allits present and future rights, title and interest in ahd to any licences and-all rights

of recovery-and compensation which may be réceivable hy it on account of the non-
renewal of any licence; and

3:3.:6 allits present and future rights, title and interest in {(but not obligations under} any
Leases or options for Leases entered into by the Chargor and the full benefit of all
rights and remedies relating thereto.



‘REDEMPTION

On the date on which all the Secured Liabilities have been unconditionally and irrevocably

paid and discharged in full and no further-Secured Liabilities.are capable of being
outstanding the Lender shall, at the request and cost of the issuer, {i) take whatever action is

necessary to release the Securities from the security constituted by this Debenture and {ii}
reassign the Securities to the Issuer.

The Chargor covenants not, without the prior written consent of the Lender or as permitted
by and in accordance with the Subscription Agreement to:

5.1.1 créate{otherwise than in favour of the Lender) any Encumbrance, or to allow any
Encumbrarice to arise or contifue, on orover any of the Assets;

5.1.2  sell, assign, transfer, part with possession of or otherwise dispose of in any manner

{or purport to do so), all or any part of, orany interest in, the Assets charged by way

5.1.3 sell, assign, transfer, part with possession of or otherwise dispose of in any manner
{or purport to do so),all orany part of, or any interest in all or any of the Assets

The Chargor shall not do, or permit to be done, any act or thing that-would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender, or materially
diminish the value of any of the Assets or the effectiveness of the security created by this

5 'PROTECTION OF THE LENDER'S RIGHTS
5.1
of fixed charge or mortgage; or
charged by way of floating charge.
5.2
deed.
53

The Lender may from time to time by notice in writing to the Chargor convertany floating
charge created by this Debenture into a fixed charge in respect of any Assets which-are
specified in any such notice. Any such floating charge shall (without notice) automatically be-
converted into a fixed charge:

5.3.1 inrespect of any Asséts, immediately before the Chargor agreeing or resolving
{unless either the Lender has first consented to it or it is permitted by and effected
ift accordance with the Subscription Agreement) to create any Encumbrance over
those Assets in favour of any other person, or to part with or dispose of (or
attempting to part with or dispose of) thém otherwise than in'the ordinary course of
carrying on the Chargor’s business as a going concern;

5.3.2 inrespect of all the Assets if any voluntary arrangement or ather moratorium {other

than.a moratorium under the Insolvency Act 1986 Section 1A} or compromise with
-the Chargor’s creditors, or any class of them, is proposed or putinto effect;

5.3.3 ifany person levies (or attempts to levy) any distress, attachment, execution or
other process against all or any part of the:Assets; or

5.3.4 ifaresolution is-passed or an orderis made for the winding-up, dissolution,
administration or reorganisation of the Chargor.



5.4

5.5

This Debenture shall be a continuing security to the Lenderand shall remain iri force until
expressly discharged in writing by the Lender notwithstanding any intermeédiate settlement
of account or other matter or thing whatsoever, and shall be without préjudice and in
addition to any other right, remedy or security of any kind which the Lender may have now
ot at any time in the future for or in respect of-any of the Secured Liabilities.

The Chargor shall-immediately notify the Lender.of any, orany proposead, contract,
conveyance, transfer or-other disposition relating to the acquisition by the.Chargor.or any
nominee.on its behalf of any freehold, leasehold orother immaovable property and notify the
Lender of the folio-number-thereof and contemporanecusly with the making of an
application for registration as registered owner request the Registrar of Titles to enter a
notice of these presents as:a burden on the folio (or to take such-action as is equivalent to
the foregoing in-any other jurisdiction in which such freehold, leasehold or-other immovable
property is situated) and at any time if called upon.to do-so by the Lender execute overailor
any partof such property a charge by way of legal charge in favour of the Lender.

THE SECURITIES
The Chargor shall:

6.1.1  ontheexecution of this Debenture, deposit with the Lender, or as the Lender may
direct, all stock or share certificates and other documents of title or evidence of

6.2

6.3

ownersh:p relating to any Securities owned by the Chargor at that time; and’

6.1.2 onthe purchase oracquisition by it of Securities after the date of this Debenture,
deposit with the Lender, or as the Lender may direct, all stock or share certificates
and other documents of title or evidence of ownership relating to those Securities.

At the same time as depositing documents with the Lender, or as the Lender may direét, in
the Chargor shall also deposit with the Lender, oras the.Lender

accordance with clatise
may-direct:

6.2.1 all stock transfer forms relating to the relevant Securities duly comipleted and
executed by or on behalf of the Chargor, but with the name of the transferee, the
consideration and the date left blank; and

6.2.2. any other documents {in each case duly completed and executed by or on behalf of
the Chargor) that the Lender, acting reasonably, may request to enable it or any of
its nominees, or any purchaser or transferee, to be registered as the owner of, or
otherwise obtain a legal title to, or to perfect its security interest in any of the
relevant Securities,

so that the Lender may, after this Debenture has become enforceable in accordance with

clause 9.1, complete and present those stock transfer forms and other docuiments to the

Chargor of the Securities for registration.

The:Chargor shali:



6.4

6.5

6.3.1

©.3.2

obtain all conserits, waivers, approvals and permissions that are-necessary, under
the articles of association (or otherwise) of an Chargor of any Securities, for the
transfer of the Securities to the Lender orits norninee, or to a purcha‘se‘f on
enforcement of the security constituted by this Debenture; and.

procure the amendment of the share transfer provisions {including, but not limited
to, deletion of any pre-emption provisions) under the articles of association, other
constitutional document or otherwise of each Chargor of the Securitiesin any
manner that the Lender may require in order to permit the transfer of the Securities
to the Lender orits nominee followingthe date onwhich this Debenture has
become enforceable in accordance with clause 9.1, or to a-purchaser on
enforcement of the security constituted by this Debenture.

Before the security constituted by this Debenture has become enforceable in accordance
with clause 9.1:

6.4.1

G: 4 P

6.4.3

6.4.4

After the security constituted by this Debenture has become enforceable in accordance with:

the Chargor may retain and apply for its own use in dccordance with the
Sitbscription Agreement all dividends, interest-and other moriies paid or payable in
respect-of the Securities and, if any are paid or payable to the Lender or any of its
nominess, the Lender will hold all those dividends, irterest and othér monies.
received by it forthe Chargor and will pay them to the Chargor promptly on request;

--------- the Chargor-may exercise-all voting-and-other rights-and-powersinrespect of the ...

Securities or, if any of the same are exercisable by the Lender orariy of its nominees,
to direct.in writing the exercise of those voting and other rights and powers
provided that:

6.4.2.1 it shall not do so in any way that would breach any provision of the
Transaction Documents or for any.purpose inconsistent with the Transaction
Documents; and

6.4.2 2 the exercise.of, or the failure to exercise, those voting rights or other rights
and powers would not, in the Lender’s:opinion, have an adverse effecton
the value of the Securities or otherwise prejudice the Lender’s security
underthis: Debenture;

the Chargor shall indemnify and keep indemnified the Lender against any loss,
liability, costs and expenses incurréd by the Lender (or its nominee) asa
consequence of the Lender (or its nominee) acting in respect of the Securities at the
direction of the Chargor; and

the Lender shall not, by exercising or'not exercising any voting rights or otherwise,
be construed as permitting or agreeing to any variation or other change in the rights
attaching to or conferred by any of the Securities that the Lender considers
prejudicial to,.or impairing the-value of, the security created by this Debenture.

clause 9.1:



6.6

7.1

6.5.1

6.5.2

all dividends and other distributions paid in'respect of the Securities and received by
the Chargor shall be held by the Chargor on trust for the Lender and immediately
paid into such account as the Lender shall direct; and

all voting and other rights and powers attaching to the Securities may be exercised

by, or at the direction of, the Lender and the Chargor shall, and shall procure that its
nomiriees shall, comply with-any directions the Lender may give, in its absolute
discretion, concerning the exercise of those rights and powers.

Notwithstanding the security created by this Debenture, the Chargor shall promptly pay all
calls, instalments and other payments that may be or become die-ahd payable in respect.of
all or any of the Securities. The Chargor acknowledges that the Lender shall not be underany
liability in respect of any-such calls, instalments or other payments.

REPRESENTATIONS ANDVWARRANTIES:

The Chargor represents and warrants to’ the Lender as follows, and such representationsand

warranties are.deemed to be repeated on each day of the Security Period with referérice to

the facts-and circumstances existing at the time of repetition,. that:

7.1.1

FLZ

7.1.3

7.1.4

7.1.5

7.1.6

7.1.7

7.1.8

7.1.9

thie Chargor is the sole legal and beneficial owner of the Assets;

“theAssets are free-fromrany Encunbrance;

the Chargor has not received or acknowledged notice of any adverse claim by any
person in respect of the Assets or any interestin the whale orany part of same;

there-are no covenarits, agreements, reservations, conditiotis, interests, rights-or
other matters whatever, which materially adversely affect the Assets;

no charge expressed to be created urider this Debenture is liable to be avoided, or
otherwise set aside, on the liquidation or administration of the Chargor or
otherwise;

this deed constitutes and will constitute the jegal, valid, binding and enforceable
obligations of the Chargor, and is, and will continue to be, effective security over all

and every part of the Assets in accordance with its terms;

no constitutional document of a Chargor of the Securities, nor any other agreement:

7.1.7.1 restricts or inhibits:any transfer of the Securities on creation or enforcement
of the security constituted by this deed;.or

7.1.7.2 contains any rights-of pre-emption in relation to the Securities.

The Chargor has complied with all notices relating to all or-any of the Securities
received by it pursuant to sections 790D and 790E of the Companies Act 2006.

no-warning notice has been issued under paragraph 1(2) of Schedule 1B of the
Companies Act 2006, and no restrictions hotice has been issued under paragraph



1(3) of Schiedule 1B of the Companies Act 2006, in respect of all or any of the
Securities; and

7:1.10 the entry into this Debenture by the Chargor does not.and will not constitute a
breach of any agreement or instrumenit binding on the Chargor or its assets.

The Chargor shall, promptly on becoming aware of any of the same, notify the Lender in
writing of any representation or warranty set out in this.deed that is incorrect or misleading
in any material respect-when made or deémed to.be repeated; and any breach of any
covenant setout in this.deed.

The Chargor shall, on the execution of this deed (or, if later, the date of acquisition of the
relevant Asset), and in either case onthe written request-of the Lender and the Lender shali,
for the duration of the Security Period be entitled to-hold:

(a) all deeds.and documents of title relating to the Assets thatare.in the possession or
‘control of the Chargor (and if these are not within the possession or control of the
Chargor, the Chargor undertakes to obtain possession of all these deeds-and
documents of title);

may specify from time to time; and

(e} acopy of each Relevant Agreement, certified to be a true copy by either a director
of the Chargoror by the:Chargor's solicitors.

‘DEMAND AND ENFORCEMENT

72

8 TiTLE DOCUMENTS
k)
AT

g

9.1

This Debenture shall become enforceable:
9.1.1 upon a breachof any representation or warranty contained in this deed;

9.1.2 followinga Default Event upon any demand being made by the Lender for payment
of any of the Secured Liabilities;

9.1.3 upon any request being made by the Chargor to the Lender for the appointmentof
an Administrator or a Receiver or for the Lender to exercise any other power or right.
available to.it;

9.1.4 upon the occurrence of any event referred to in clause 5.3, or any event.causing the
floating charge created by this Debenture to become fixed in relation to-any Assets;

9.1.5 upon the passing of any resolution, or the presentation of:a petition for winding up
in relation to the Chargor;

9.1.6 upon the Chargor going into administration, or-any application being made foran
adiministration order, or any notice being given {by any person to any person) of an
intention to appsint an Administrator, in relation to the Chargor; or

all.deeds and documents of title (if any) relating to the Book Debts as the Lender



9.2

9.3

9.4

9.1.7 uponany moratorium coming into effect inrespect of all or any of the Chargor’s
debts, or the Chargor taking any step with a view to obtaining such-a moratorium.

The Chargor waives any right it hay have to require-the.Lender to enforce any security-or
otherright, or claim any payment from; or otherwise proceed agaihst, any.other person
before enforcing this deed against the Chargor.

Any demand for payment, and any other notice to be given by the Lender under this
Debenture, shall be in writing and may be signed by any official of the Lender, and may.be
made or given atany place of business of the: Chargor or at its registered office:

9.3.1 by delivering it to any-such place;.or

9.3.2 by sending it by-first class post to-any such place (in which case it shall be deemed
received at 10,00 am on the next business day after posting, and proof of posting
shall be proof of delivery); or

9.3.3 by sending it by fax to any of the Chargor’s fax numbers {in which case it shall be
deemed received when sent, and proof of sending shall be proof of receipt).

At any time after this Charge has become enforceable the Lender may exercise; in respect-of
any Asset, the power of sale given to mortgagees by the Law of Property Act 1925. The

10

10.1

10.2

103

104

_ testrictions imposed by Section 103 of that Act shall not apply, and the Lender may delegate

the exercise of its power of sale.to any Receiver of other person.

RECEIVERS AND ADMINISTRATORS.

At any time after this Debenture has become enforceable the Lender may (subject as
provided below) appoint any person ot personsto be a receiver or receivers (the Receiver)

of-all or any part of the Assets charged or to be an administrator or administrators of the

Chargor. An appointment over part only of the Assets shall not preclude the Lender from’

making any subseguent-appointment over any other part of the Assets.

The-appointment of an Administrator or Receiver shall be in writing, and may be signed by
any director or employee on behalf of the Lender. Where more than one person is acting at
any time as Adwiinistrator, the Lender may in the same manner stipulate-whether and to
what extent they may act jointly or separately.

The Lender may not appoint:

10.3.1 a Receiver solely as a result of the obtaining of a moratorium {or anything done with
a view to obtaining a moratorium) under the Insolvency Act 1986 Section 1A and

10.3.2 an administrative receiver {as defined in'Section 29(2) of that Act) at any time while
such an appointment is prohibited by Section 72A of that Act.

The. Lender may from time to time fix the remuneration of the Receiver (which shall not be
subject to the limitin the Law of Property Act 1925 Section 109(6)}-and may (subject to the.

application of the Insolvency Act 1986 Section 45) remove any person from office in relation
to 4all or any part of the Assets of which he-is'the Receiver and at any time (before or after

10



10.5

any personshall' have vacated office or ceased toact as Receiverin respect of ariy of the
Assets}appointa furtheror other receiver orreceivers over all or any part ofthe Assets.

The Receiver shall be the agent of the Chargor {which shall be solely liable for his acts;
defaults and remuneration) unless:and until the Chargor goes'into liquidation, wheraafter he
shall act as principal and shall not become the agent of the Lender, and the Receiver shall
haveand be entitied to exercise in retation to the Chargor all the powers set.out.in the
Insolvency Act 1986 Schedule 1 {whether or not-he isan administrative receiver) and in
applying that Schedule:

10.5.1 the words he and him referto the Receiver; and

10.5.2 referencesto the property of the company are to- the Assets overwhich the
Receiver is appointed;

and,. in particular, by way of addition to but without limiting such powers {and without
prejudice to the Lender’s powers), the Receiver shall have power to do the following things,
namely:

10.5.3 power to carry onorjoin with any person in carrying on any business {whether or
not carried on by the Chargor before his appointment);

106

10.7

10.8

10:5:4  power to maintain; repair, make safe, improve and developany Land or other Asset,

arid to do all such other things as may in his opinion be necessary or desirable for
maintaining or enhancing the value or marketability of anyAsset; and

10.5.5 power to appoint managers; officers, servants, workmen:and agents for the purpose
of exercising his powers as set out herein-at such salaries, for such periods and-on
such terms as he may determing;

10.5.6 powerto apply for and maintain any planning permission, building regulation
approval or-any other authorisation;:

10.5.7 powerto commence and/or complete any building operation; and
10.5.8 power to-purchase of acquire any land or any interest inor right over land.

A Receiver may charge and réceive any-sum by way. of remuneration (in addition to all.costs,.
charges and expenses incurred by it) that the Lender may prescribe or-agree-with.

A Receiver may sell, exchange, convert into money and realise all orany of the Assets in
respect of which it is appointed in any manner (including, without limitation, by public
auction or private sale) and generally'on any terms and conditions-as it thinks fit. Any sale
may be for any consideration that the Receiver thinks fit and a Receiver may promote; of
concurin promioting, a company to purchase the Assets to be sold.

A Receiver may bfing, prosecute, enforce, defend and abandon all-actions, suits.and
proceedings in relation to any-of the Assets as: it thinks fit.

"
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11.1

11.2

12

PAYMENT OF MONEYS:

Any moneys: received by the Receiver or the Lender shall, subject to the payment as far as

necessary of any claims having priority to this Debenture, be paid or applied in the following

order of priority:

11,1.1 in satisfaction of all costs, charges and expensés properly incurred and payments
properly made by the Receiver and of the remuneration of the Receiver;

11.1.2 in-or towards satisfaction of the Secured Liabilities in-such order as the Lender may
at its discretion require; and

11.1.3 as to the surplus {if any) to the person or persons entitled thereto.

The Lender may, without prejudice to any.other rights it may have, at any time and from
tirme to time place {and keep for suchtime as it may think prudent) any moneys.received,
recovered or realised under or by virtue ofthis. Debenture on-a separate or suspense
account to the crediteither of the Chargor or of the Lender as the Lender shall think fit,
without any intermediate obligation on the Lender’s part to apply the same or any part of
them in or towards the discharge of the Secured Liabilities.

PROTECTION OF THIRD PARTIES

12.1

12.2

13

13.1

13.2

13.3

No purchaser from or other person dealing with the Lender; nor any person to whom it has
delegated any.of its powers, nor the Receiver, shall be concerned to enquire whether any of
the powers which they have exercised has arisen or become exercisable, nor whether the
Secured Liabilities remain outstanding, nor whether any event has happened to authorise
the Receiver or the Lender to act or asto the propriety or validity of the exercise of any:such
power; and the title and position of a purchaser or such person shall not be impeachable by
reference to any of those matters.

The receipt-of the Lerider or the Receiver shall be an absolute and conclusive discharge to'a
purchaser or any other such person and shall relieve. him-of any obligation to see the
application of any moneys paid-to or by the direction of the Lender or the Receiver.

PROTECTION OF THE LENDER AND, THE RECEIVER

Neither the Lender nor-any Receiver shall be liable in respect of any loss or damage which
arisesout of the exercise, or attempted or purported exercise of, or the failure to exercise,
any:of their respective powers under this Debenture.

Withiout prejudice toany o‘ther{p‘rovisi’on of this Debenture, entry into possession of any
Asset shall not render the Lender or the Receiver liable to-account as mortgagee in
possession, or to be liable for any |oss on realisation orfor any default or amission for which
a mortgagee in possession might be lidble, and if and wheneverthe Lender or the Receiver
entersinto possession of any Asset it shall be entitled at any tirme it or he thinks fit to go.out
of such possessior.

The Chargor shall indemnify-and keep indemnified the Lender, every Receiver, and any
person who acts as the servant, agent, delegate or-attorney of any of them, against all
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14.1

15

15.4

¢laiims, costs, expenses and liabilities which any of them may:suffer or incur arising in-any
way out of the taking'or holding of this Debenture, the exercise.or purported exercise of any
right, power, authority-or discretion given by it, or any otheractor omission:in relatiori-to
this Debenture or the Assets. The provisions of this.clause 13 shall continue in full force and
affect notwithstanding any release or discharge of this Debenture, or the discharge of any’
Receiver from office.

NoTICE

The Chargor shall, upon the occurrence of a Default Event, inthe case of each Bank Account,
Insurance Policy, Lease, licence oroption in respect thereof in place at the date of this
Debenture {or upon each-Bank Account, Insurance Policy, Lease, licence or option in respect.
thereof on the date of such Bank Account, Insurance Policy, Lease, licence or option in
respect thereof being created) give notice of this Debenture to each of the parties thereto
by sending a notice in the form required by the Lender and, in-each case, shall-use all
reascnable endeavours to procure that each person on whom a notice is served, executes

‘and delivers to the Lender an acknowledgement of that notice in the relevant form

scheduled to this Deed or in such other form as the Lender may require.

NMISCELLANEOUS PROVISIONS

15.2

15.3

15:4

__The____righ,ts;:,po,w.e,{s____a_nd;_ discretions given to the Lender in this Debenture:

15.1.1 may be exercised as often as, and in such manner-as, the Lender thinks fit;
15.1.2 are cumulative, and are not exclusive of any ofits rights.under the general law;

15.1.3 may only be waived in writing-and specifically, and any delay in exercising; or non-
exercise of, any right is not a waiver of it.

If any provision of this.Debenture is illegal, invalid or unenforceable inany jurisdiction, that.
shall hot affect:

15.2.1 thie validity or enforceability of any other provision, in any jurisdiction; or

15.2.2 the validity orenforceability of that particular provision, inany pther jurisdiction.
All costs, charges and expénses incurred or-paid by the Lender or by the Receiver in the
exéercise of any power or right given by this Debernture, orin relationto any consent
requested by the Chargor, _or'in'p'erfe'cting or enforcing or otherwise in connection with this
Debenture or the Assets, all surns recoverable urider clause 13:3'above and.of all
proceedings for the enforcement of this Debenture or for obtaining payment of any maneys

secured by it,shall be recoverable from the Chargor on demand as debts.

The Chargor shall promptly, at its own expense, take whatever action the Lender orany
Receiver may reasonably require for:

15.4.1 creating, perfectingor protecting the security created or intended to be created by
this deed;

13



15.5

155

15.4.2 facilitating the realisation of-any Asset; or
15.4.3 facilitating the exercise of any right, power, authority or discretion exercisable by

the Lender or any Receiverin respect of any Asset,

including, without limitation the execution of any mortgage, transfer, conveyance;

assignment or assurance of all orany of the assets forming part of {orintended to form part

of) the Assets (whether to the Lender or to its nominee) and the.giving of any notice, order

or direction and the making-of any filing or registration which, in-any such case, the Lender
may consider necessary or desirable.

By way of security, the Chargor irrevocably appoints the Lerider, every Receiver and every
delegate of either of them, separately to be the attorney of the Chargor-and, in its'name, on

its behalf and as:its act-and deed, to execute any documents and do any acts and things that:

15.5.4 the Chargor isrequired to execute and do under this deed; or
15.5.2 any attorney deems proper or desirable inexercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Chargor, any

Receiver or any delegate of such Receiver or the Lender.

This deed may be executed in any number of counterparts, each of which when executed

15.7

15.8

15.9

_and delivered shall constitute a duplicate original, but all the counterparts shall together

constitute one deed.

Transmission of the executed signature page of a counterpart of this deed by faxor email {in
PDF, JPEG or other agreed forrnat)shall take effect as delivery of an executed counterpart of

this deed. If either method of delivery is adopted, without prejudice to the validity of the-

deed thus made, each party shall provide the others with the original of such counterpart as
soon as reasonably possible thereafter.

“The Lender may assign this Debenture to any successor in title to any of the Secured

Liabilities, and may disclose any information in its possession relating to the Chargor, its
affairs.or the Secured Liabilities to any actual or praspective assignee.

This Debenture shall be governed by and construed in accordance with English Law, and the
Chargor submitsto the jurisdiction of the English Courts for the purposes of any dispute in
relationto it.

EXECUTED.AS A DEED by the Chargor and the Lender on the date first herein appearing
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Executed asa Deed by EEB51 Limited actingby )

a director in the presence of: ) _
e

Director

Signature _ L/)j\ H@f\ C\%_p

Name:
Address: Lynsey Henderson
Associate Director
MKB Law
14-18 Great Victoria Street.
Belfast BT2 7BA
Occupation:

Executed-as a Deed by Quest Capital Nominees )
Limited acting by a director in the presence of:

)
)
~Director
Signature
Name:
Address:
Occupation:
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Executad as a Deed by EEBSL Limited acting by )
a director in the presence of;

Directar

Signature

Mame:

Address:

Docupation:

Executed as s Deed by Cuest Capital Nominees )
Limnited acting by a director in the presence of:

Eractor
f Y
Signawre L

Harme: }:3 By (&Zﬁw}ﬁm Al d

Address: qQ %ﬂ ~ Sﬁ%r«-@

Tti 4,
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