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Registration of a Charge

Company Name: PLYMOUTH CENTRE ELECTRIC FORECOURT LIMITED

Company Number: 12659068

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

Details of Charge

Date of creation:  01/03/2024
Charge code: 1265 9068 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: 12659068 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12659068

Charge code: 1265 9068 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st March 2024 and created by PLYMOUTH CENTRE
ELECTRIC FORECOURT LIMITED 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 €4 bR

DEBENTURE

between

PLYMOUTH CENTRE ELECTRIC FORECOURT LIMITED

as Chargor
Cand
'MITSUBISHI HC CAPITAL UK PLC

as Lender
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SECRET

This Debenture is made on _ &1 watr Ceey 1:::2&.,,‘
BETWEEN:

_(1'}" .-PLYM()UTH CE\TRE ELECTRIC FORECOURT LIMITED (registered number
12659068 having its registered office at Thorey Weir House, Thomey Mill Road, Iver
'Engiand SLO SAQ (the “Chargor™); and '

(2) M’ITSUBISHl HC CAPITAL UK PLC,a campm‘ly incorporated under thh 1aws of Engfand
and Wales, having its registered office in England and Wales with registered number 01630491
{the* Lender . which expression includes its successors and assrorns)

1T IS AGREED as follows .
1 INTERPRETATION
11 Definitions
I this Debentuire:
' “Acf’”'rﬁ'eaﬂs" the .‘Law of Pr(‘)peﬁy- Act 1925,

‘Assugned Assets means those Secur;ty A%ee’ts ass:gned ] purpm“ced to bc assmmd pursuant -
to, Clause 3 {Aaazgmnenn)

“Authormatmn means an auiharisdhon consent, appioval resetutmn licence, wemptron
filing, notarisation or regtstrat;on

S Busmem Bav mﬂar;s a day other than a Saturda} or Sunday o whzf_h banks are open for'
-general business in London.

® Chargeé Propem“ means the Securlty created pursuant to’ thza Dtbemuae .

H“Company” means Gridserve HC leﬁccf reg,mtered in Eng1and and Wdies wzth company'
-number 12487219,

' “Deciaz‘ed Default” has Ehe: mezmmg gzven to that ternt in the Senmr Facﬂlty Ameement

- D;s;mtc means a drspuu, arising out 'of of inn connection with this Debenture (mciudmg &
dispute regarding the existence, vahdlt} or termination of this Debenture) (whether arising in
. contract; tort or othww:se)

‘Eqmpment’ means alI preserit and futuie equipment, plant, solar panels, batteries, machinery, -
~ tools, vehicles, furniture, fittings, installations and apparatus and. other tangible moveable
- property for the time being owned by the Chargor, including any part of it and all spare parts,

replacements, modaf” cations and additions.

“ Exc!uded Property” means any property of the Chargor which is subject to a clause or other -
rwhich-preciu "gi;er absoiu’tciy or-conditionatty; the Chargor ffom Creating an;
: '%cunty over its interest in such pl‘OpEI’ty :

" “Finance Documents” has thie meamng given to that térm in the Senior Facility Agreement..
- “Group Shares” means: .

{(a) the shares specified as belonging to the Chargor in Schedule 3 (Group .S!mrés);_ :

CEUL/ 59443378.4
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(b):  all other stocks, shares, debentures, bonds, warrants, coupons or other securitics and
investments. m)w or in the future owned by the Charfror frotn time fo tlme '

“Group Share Related nghts “means, in rélation to the Gmup Shares, all dwadends 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 property
“accruing or offered at any time by way of redemption, bonus, preference, option rights or

otherwise to or in respect of any of the Gmup Shares or in substitution or exchange for any of

the Group Shares.

“Liability” means any obligation or liabil lity for the payment of money, whether in respect of
principal, interest or otherwise, whether actual or ¢ontingent, whether owed jointly or severally

- and whether owed as principal of surety or in any other capamty

“Notice” means a notice in subqtannaliy the forms set out in Schedule 2 (Forins of Letter for
Relevant Contracts) (as apphcab!e) or.in such form as may be agreed hy the Lender and the
Chargor: :

""Part?”'means'a ;:}arty to this Debenture..

“Receiver” means a receiver and manager or any other teceiver af all or any of the Sccuraty :
Assets, and shall, where permitted by law, include an administrative receiver in each case;
appmnted under. t]m Debenture.

“Related Rights” n&éaﬁs, in relation to any asset (othet than Group Shares):;

(ay- . the pmce'eds-of sale of any part of that asset;

- {b) all tights dand benefits under any llcence agreemcm for sale or agreement for lease in

respect of that asset;

@& - oall -rég_hts;. powers, benefits, claims, contracts; warranties, remedies, security,
-gliaranises, in-de_mnities or covetiants. for title in respecé of that asset;

oy 'any monies; proceeds, dividends, mtercsts of other. dzstnbutmnq paid or pavable m

respect of that asset; and

(e}~ anyrights or monies accrumv oroffeted at any time by way of redemptson, subsmutmn

emhange honus or prcfcrence in respect mL that asset.

" “Relevant Contract” means any agreement speciﬁed 'in Schedu’le-l (Security Assetsy and any
- other agreement designated in writing as a “Relevant Contract” by the Lender froni time to

time, together, in each case, with any Related Rights.

obligations at any time due, 0wing or incurred under the Fmaa_ace Documents, both aa,t_ual an_d
contingent and whether incurred solely or jointly and as principal or surety or in any other
capacity,

EU1/ 59442378 4

“Secured Parties” means the Lenda and any Receiver or Delecrate to the e}\tent perimitted by

“applicable law,

CE Securzty” means a mortnage charge; piedwe lien or chcr see‘:umy interest: securmn any-
.-obligation of any person or any other agreéement or arrangement having a similar effect.
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“Security Assets” means all the Equlpmen{ assets, rights; title, interests ard benefi ts of the
Chargor the subject of, or expressed to be subject to, this Debenture

Secunty Period” means the permd begmnmﬁ on the dateé’ af this Debenture and endmg on thc-
date on which all Secured Obligations have been fully and finally discharged to the satisfaction

"-'of the Lender and none of the Seeurcd Parhes s under any fuithet obligations to provide .

' “Secunty Shares”‘ means the Group Shares and the Group Shares Related Rwhts :

Senmr Facility Agreement means the facility agreement oriﬂ*mally dated 4 March 2020
between; among others, the Lender and Company as amended ahd/or amended and testated
from time to time.

. Canstructsen

(ay - Capltahsed térms defined in the Senior Fac;hty -Agreement have, unlebs expressly

defined in this Debenture, the same meaning in this Debenture.

by - The provisions of Clause 1.2 '((f'on;'muc{ian).ofthe Senior Facility Agreement apply to

this Debenture as though they were set out in full in this [}ébentu're,_-e:{cept that..
‘references to the Senior Facility Agreement will be construed as references. to this -
"Dsbenture; _

(e) © It the event of any inconsistency between the terms of this Debenture ard the Senior
Facility Agreement, the terms of the Senior Facility Agreentent shall prevail,

() Unless the context otherwise requites, a réference to a Secutity Asset includes any part

-of that Security Asset, any proceeds of that Security Asset and’ any prcscnl and fature-
- -asset-of that 1ype :

“Real Preperty_

- {a) A reference i in: this Debenture to a mortgage, assignment or charge of‘ any ﬁeeho!d

leasehold, of commonhold propetty includes all buildings, fixtures and fittings from
time to tlme onor fc:rttmng part of ihiat property_and all Related Rigi’ﬁb

(by - The terms of the {}ther Finance Documents and of any srdc etters between any Partlefa- :
ini relation to any Finance Document (as the-case may be) are incorporated in-this .-
Debenture to the extent required fo ensure that any purported disposition of any real

- property contained in this Debenture is a valid disposition in accordarice with section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,

Third Party Rights-

().  Unless éxpreSSly'_pmvided to'the contrary in this Debenturs, 4 person who is not a Party

has no tight under the Contracts (Ri ghts of Third Parties) Act 1999 (the “Third Parties
Act ") to enforce or enjoy the benefit of any term. of this Debenture,

(b} N(‘st\wth%andmw any term of any Finance Docunent, the consent of any person whois
- nota party is not reqmrcd to vary, rescind or termmaie this Debenture at any time.

({3). Any Receiver may, subject to this Clause 1.4 and the Thzrd Parties Act reiy on cmy_
© - clause of this Debenture which expuzssly confers rights on if...

EUL/ 59442378:4. 3




SECRET

1.5 Present and futuie assets

{ay A reference in this Debenture -_to_any"ée'curity Asset or other asset includes, unless the
. contrary intention appears, present and future Security Assets and other assets.

() “Theabsence of or incomplete details of any Security Assets in any Schedule shall not -
affect the validity or enforceability of any Security under this Debénture.

2 FIXED SECURITY

31 Fixed-Chﬂrg_e.-

The Chargor as continuing security for the payment and discharge of all Secured Obligations;
charges in favour of the Lender: . :

(ay. by wayof first ienal mortgwe, the Eqmpment and the leaseliold propcrty descrzbed in

Schedule 15

: '{_'b). by way of ﬁrsf fixed charge, allits present and flture right, title and intérestin:

@)

®

(©)

all preserit and future interests of the Chargor not effectively mortgaged

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

any. policies of insurances or assurance present or future including,

~without limitation, any insurances re!atmg to the Secur:ty Assets and .

Relevant Contracts;

all- present and future rights, licences; guarantees, rents, deposits,

coritracts, covenants-and warranties refating to the Relevant Contracts,

-Security Assets and the solar pv business carried out by the Chargor;

all the Seéturit"_y. Assets:

all monies from time to time standing to the credit of its accounts with -

- any bank, financial institution or.other person;

its uncalled capital and goodwill;

- any beneficial interest, claim or entitlement it has to any assets of any

pension fund (to the extent permitted by law):

- the benefit of aty Authotisation (statufory. or otherwise) held in
~ connection with its business or the use of any Security Asset and the-

rlght {o recover and recéive all compensation which may be payable to -
it in connection therewith;

W
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{1) all Grou;) Shares held now or in the future by 1t and/cr any
nominee on its behaif and

(i) all'the Group Sha're Related ngmg aéc’tuinfr fo all or any of’
the Group Shares held now or in the ﬁiture by it and/or any
nominge on its behalf, .

PROVIDED THAT:

{ii) . whilst no Declared Default is continuing, all Group. Share
" Related Rights referred: to in Clause 2.1(bXJ) shall be paid
directly to the Chargor (it which c¢ase the Lender or its
nominee shall execute any necessary dividend mandate)-and,
if paid directly to the Lender, the Lender shall pay the 1e§evani

amount to the: Chargor; and

{ivy  subject to Clduse 8.4, until a Declared 'Defa&it, all voting
rights attaching to the relevant Group Shares may be exercised
by thie Chargor.. :

ASSIGNMENTS
Assign-mént'

The Chargor as continuing security for the payment and ciischarge of all Secured Obligations;

- assigns absolutely by way of security (subject to a proviso for 1eass;gnment on'redemption) to
the Lender all its present and future rights, title and interest in and to.and the benefit of the
-Re!evant Contraets,

FLOATING CHARGE

.'Cl‘*eéti’mz

The Chargor as contmumﬁ security for-the payment of ali Secured Obhgat;ons charaes in

favour of the Lender by way of first floatiig charge, its undertakings and all its assets, both
present and future and including those not effectively mortgaged, charged or assi igned by Clause
2 (Fived Seewrity) or Clause 3 (A ssignments).

Q_'uaiify_ingl Fioaﬁng c‘ha'rge :

(a) The ﬂoatfn‘ﬁ charge created by the Chargo'f pursuant to Clause-4.1 (Crearion) is a -

Hqualifying ﬂoai:mg charge” for the purposeq of paragraph 14, ?(a) of Schedile Bl to.
the Irasoivemy Act. 1936

by Paragraph 14 of Schedule Blto the Insolvency Act 1986 applies to this Debenture and

the Lender may at any time after the occurrence of ‘a. Declared Default which. is
‘continuing appoint an administrator of the Chargor pursuant to that paragraph.

~Conversion-by ‘Ntiﬁ"ce

_ The Lender may convért the floating charge created by the Charaor under this Debenture Over

all or any of the assets of the Charg gor into a fixed charge by notice in writing to the Chatrgor
specifying the relevant Security Assets {either geueraiiy of specifically) if'a Declared Default '
has occurred and is continuing, : :

Bt/ 594423784 '3
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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
*in 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 or of any other right of"a Secured Part}- :
under this Debenture or any Finance Document.
45 A'utamatic Conversion
(). The floating charge created unider this Debenture shall(in addition to the circumstances
in which the same will occur under general law) automatically and immediately be

- gonverted E_'ntc) a ﬁxed charge (without notiee) avet the Security Assets of the Chargor:.

(1} if an administrator is appomted or the Lcndcr receives notice of an intention to
appoint an adlmmstrater 1ih-a circumstance that const;tutes a Déclared Default

(Y uponz the-presgntahcm]of a petltmn to wind up the Chﬁargor‘ in-a circumstance
that constitutes a Declared Defauft;. ar

(itiy - - ifany. turd party levies or attemptb to levy any distress, execution, attachment :
or-other legal prccess against 'm} Security Ac;set

(b) Thé floating charge created under this Debenture may not be converted into a fixed
- charge. solely by reason of: -

() ‘the obtaining of a mofatéritim'; or
(iiy anything done with-a view tb'obtaén'ing a moratoriim,
“under section 1A of Schedule A1 of the [nsolvency Act 1986.
5 EXCLUDED PROPERTY
The Security created by Clause 2 (Fived Securiny) ot Clause'3 (fissig?zrné?iﬁ) shall- no’t.'applﬁ.t(}'
“Excluded Property 50 long as any relevant consent or waiver of prohlbltion has not been. -
- obtaihed.
6. JIMPLIED COVENANTS FOR TITLE
- The covenants. set out in séctions 3(1), 3¢2) and 6(2) of the Law of Property (Miscellaneons
'meszons) Act 1994 will notextend to Clause 2 (Fived ‘i’ecurn‘}) Clause 3 (Asstgmnems} or
Clause 4 (Floating Lharge)
7 RELEVANT CONTRA‘CTS .
7.1 'Wnticéﬁ' of Assignment:

’.The Char_@r ust, m respect of Relevant Contractq w1t§nn 20 Buqmess Bays of a Deciared'

Tyofaailie
cAeTEUT

{a) serve a notice of assrgnmcrat ot cach af the other pames to each of its Re!evani
~Contracts; and : :

(b) . useits reasoriable endeavaurs to procure that each of those other parties acknowledges

. that notice, within 20 Business Days of the date of such notice (provided that if such

acknowledgernent has not been given within 20 Business Days then the Chargor’s

EU1/ 59442378.4 6
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obligationto obtain such agknowiedgement shall cease on the expiry of that 20
Business Day pcriod)

8 RE?RESENTAT[()NS AND UNDERTAWGS
81 -Nega_ﬁve.Pledge .

The Chargor undertakes that it shall not; at any titie during the subsistence of this Debenture,
create Or permit to subsist any Security over all or any part of the Charged Property other than- :
Security perrmtied pursuant to the Senior Facility Agreement

821 Nu Disposal of Interests

: The Chargor undeﬂakes that it shai not (and qhall not agree tta) at any tlme during the-
subsistence of this Debenture, except as permitted. pursuant to the Senior Faczilty Agreement.
or by this Ciause g :

() execute any conveyance, transfer, lease or dssighment of, or other right to use or
A occupy, all.or any part of the Charged Property; :

by create. any legal’ or cqultable gétate or other mierest in; or over, or othemrme relatmg to,
all or any part of the Charged Property: of

&y {i) grant or vary, or accept any surrender, or cancellation or disposal of any lcase _
ténarncy, licence, consent or other right to occupy in refation to any of the Charged
Property or (ii) allow any person any right to use or occupy or to become entitled to
- assert any proprietary. interest in, or right over, the Charged Property, which may, in-

-pach case, adversely 'affe:ct the value of any of the Charged Property.

83 "Rep'rescﬂtatinns

The C‘ha_rg@r'm.akes the following representations and warranties to the Lender for its own.
benefit and acknowledges that the Lender has relied-upon those representations and covenants:

“(a) . itis the absolute legal and beneficial owner of all the Chm:ged Propeity free fram dny.
' Security (othet than any Security permitted pursuant to Clause 8.1 (Negative Pledge)).

(ty - it has not sold or granted {or agreed to sell or grant) any right of pre-emption over, or
- anylease or tenancy of or otherwise disposed of, the beneht of its right, title and interest
~in and to-any of the Charged Property; -

{c) it has. ahd-wiﬂ at all timgsdar.ing"tﬁe subsistence of this Debenture have, the necessary -
power and existence to enable it to enter into-and perform the obligations expressed to
. be assumed by 1t under this Debenture;
(dy it has obtained all consents necessary to ensure that no other party to any agreement or
' - arrangement entered into by the Chargor becomes entitled to terminate such agreément

or arranigement as a consequetice of the Chargor entering into this Debenture;

(€} it is not aware of any-adverse circumstance relating to the validity, subsistence or use
- of any of its Intellectual Property could reaeonably he expected to have a Material
Adverse Effect;.
(B . it has gédd ti'tie'.t{};sm'_.'va'lid leases of, or other appropriate licence, authorisation or -

. consentto use, its assets necessary to cafry on its business ag présently conducted;; -

EUL/ 594423784 7
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all actions, conditions and things required to be taken, fulfilled and done in order.(i) to
enable it to create the security constituted (or intended to be constitated), by or pursuant
to this Debenture and to ensure that (subject to all necessary registrations of this.
Debetture) such security is legal, valid, binding and enforceable and has (and will have)
the ranking in priority which it is éxpressed to have and (ii) to make this Débenture -
admissible in evidence in the courts-of England and (if different) each other jurisdiction

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

and performed..

8.4 Gi‘.'(!li.p 'S’hares.-

(&)

by -

©

T he Char gor shrall within 5: Busmeqs Days of entry into this: Debenmre ciepom with the

Lender, oras the Lender may reasonably direct, all bearer instruments, share certificates

~and other dotuments of title or evidence of ownership i retation to the Group Shares

owned by it or in which: it has or acquires an interest 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 to enable the Lender or its nominees to be
registered as the owner or otherwise to obtair a legal title to the same and, without.
limiting the generality of the foregoing, shall deliver to the Lender within 5 Business

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 cert:hcatcs_

- in the name of the Lender and/or such nommee(q} in wqpect of all Group Shares are

forthw;tia deiweted to the Lender:

The Chargor shall pt‘owde the Lencier with: curttﬁed copies. of all resolutions and

- authorisations approving the-execution of such transfer forms and registration of suc,h'- -
- transters as the Lender may- reamuably require.

- The Lend'e‘_r and its nominee may at any time-following a Declared Default exercise or
~refrain froni exercising (in the name of the Chargor, the registered holder or otherwise -
- and without any further consent or authority from the Chargor and irrespective of any
~direction given by the Chargot) in respect of the Security Shares any voting rights and

any powers or rights under the ternis of the Security Shares or otherwise which may be- -
exercised by the person or persons in whose name or names the Security Shares are-
tegistered of who is the holder thereof PROVIDED THAT in the abseénce of notice
from the Lender the Chargor may and shall continue to. exefeise any and alt voting
rights with respect to the Security Shares subject always to the terms of this Debenture.
The Chargor shall not without the previous consent in writing of the Lender exercige. .

~the voting rights attached to any of the Security Shares in favour of resolutions if such -

resolution has the effect of changing the terms of the Group Shares {(or any class of
them) or any Group Share Related Rights or prejudicing the security under this .

Debenture or impairing the value of the Sec.unty Shares, - The Chargor here‘ny :

1rrev0cably appoints the Lender or its nominees as proxy to éxetcise (as provided inor -
permitted. by this Debenture) all voting rights so long as the Security Sharcs belonging

- to it remain registered in 1ts name.

: ”}’f.he"'@ha#gcrdurinw"th"e "ctjntinttanc'ebﬁ:hi s security will rake all payments which may

EUI1/ 59442378.4-

‘become due -in respect of any of the Security Shares and, in the -event of default in _
‘making any such payment, the Lender may if it thinks fit make such paynienton behalf

of the Chargor. Any sums so-paid by the Lender shall be repayable by the Chargor to ©
the Lender on'demand and pendmg such repayment shall constitute part of the Swured

- Liabilities.
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It is-expressly agreed that, nomit'h'standing_ anything to the contrary contained in this
Debenture, the Chargor shall remain liable to observe and perform alt-of the conditions
and obligations assumed by it in respect of the Security Shares and the Lender shall riot

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

Security Shares conferred by this Debenture. The Lendér shall not be required in any
marner to perforni or fulfil any obligation of the Chargm in reéspect-of the Seuurzty
Shares, of to make any payment, or to receive any enquiry as to the nature or suffi iciency
of any 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 any time or times. .

- Fellci)wmg a Degl .ared Default the Lender shall be entitled to 'put into force and exercise -
- 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 ereditor (so that sections 93 and 103 of the Law of Property Act

1925 shall not apply to this security) and in particular (without limitation):

{iy o sell aﬂ or any ofthe Secumy Shares i inany manm,r permxtted by Iaw pon such

teris as the Lender shall it its absolute discretion determine;

(i) to collect recover or compmmlqe and give a good d1scharge for any monies

- payable to the Chargor in tespect of the Security Shares of in connection therewith;
cand -

{if) to aci.generally i relation to the Security Shares in such manner as the Lender

acting reasonably shall detérmine,

The Chargor agrees that the enforceability of the security over the Security Shares
conferred by this Debenture is not dependent on the performance or non-performance

by the Lender of its obligations under any agreement with the Chargor..

Immediately on - convérsion of ‘any. of the Group Shares from certificated to -

uncertificated forni, 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 such instructions or directions as the Lender may quuzre in orderto

protect of preserve its security,

‘The Chargor shall, promptly upon receipt of any certificate or other document
- evidencing any entitlement to- further ‘Security Shares, deposit it with the Lender
 together with such share transfer forms in h!ank and other documents as the Lender

‘ay require.

9 WHEN SECURITY BECOMES ENFORCEABLE

_9.}: : Wi’leﬂ'E_nfdrceable

The Security created by-ﬂﬁs Debénture shall becorme immediately enforceable if a Declared

Default occurs.

9.2 - Enforcement .

At aniy time after the Security created by this Debenture has become enforceable, the Lender

. may in-its absolute discrotion enforce afl of any part of the Security created by this Debenture -

“and exercise any of the rights conferred on it by this Debenture or by law at such times-and i in
such manner as it thinks fit.

EU1/ 504423784
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ENFORCEMENT OF SECURITY

General

-_Ca) “For the puf poses of all powers unphcd by law, the Secured thgatlons are deemed to

‘have become.due and payable on the date. m‘ this Debenture;

- (by - Sections 93 and 103 of the Law of Property Act 1925 shall not apply to this Debenture

or to any exercise by the Lender of its right to consolidate mortgages or its pcwer of
sale,

ey 'The Lender may appomt one or MOre Persons to be an admmtsn‘ater 0?1‘ the Chargcr )

pursuant to paragraph, 14 of Schedule BT of the Insol vency Act 1986, -

‘No Eiab'llzfy as Mortgagee lﬂ._Po'ss'eSSHm

Neither the Lender rior any Receiver qh&li by reason of its or, such. Receiver's entering into

possession of all or any part of the Charged Propert}, be liable to account as mortgagee in
possession or otherwise be liable for any loss of any: kind or for any defauli or omission for

which a mortgagee in possession might be liable.
‘Redemption of Prior Morteages-
‘The Lender may, at ‘any time - aftef the Se‘cur-ii'y created. by this Debenture has become:

- enforceable, redeem 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 accounts of the -

prior mortgagee, chargee or encumbrancer, Any accounts $o settled and passed shall be

. ¢conclusive and binding on the the Chargor. Al principal interest, costs; charges and expernses
.- of and incidental to such redemption and transfer shall be paid by the Chargnr to the Lendeér on
- demarnd:

.Pm.fectinn of Third Parties

'Ndlpurchase:ﬂ-dr‘ ctia-er.gje;~s'o:1'éjr' company dealing with the Lender or any Receiver or the agents’
-of any-of them shall have any need to enquire whetheér 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 Sécured Obligations remains outstanding hor to -

have regard to the application-ofany money paid to the Lender or to such Receiver,

EU1/ 594473784 10
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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 collateral
arrangement™ (in gach case as defined. in, and for the purposes of, the Financial -
Collateral " Arrangements  (No. 2) Regulations 2003 (81 2003 No :3226) (the -
“Regulations™)) the Lender shall have the right, at any time after the Security creatad.
under this Debenture has become enforceable, to approptiate with immediate effect by
notice in writing to the Chargor all or any part of such financial collateral in ortowards -
paymetil and/or discharge of the Secured Obligations. For this purpose, the partiés agree -
that the value of such financial collateral so appropriated shall be the martket price of
such. shares determmed by the Lender by reference to the relevant public index.

-_{b}' - The Parties agree th&t the methods of valuation for financial collateral set out in this -

Debenture constitute commercially redsondble methads of vatuatmn for the pm poses
ofthe Regula‘tsona '

) 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 felation to

the Chargor or the Chargor requests it to do so, by written instrument and without notice to the-

- Chargor, appoint any one or more persons as Receiver of all or any part of the Charged Property.

Status of a Recm_er.

Each Receiver shall be entitled to act and to exercise his or her powers individually as well as

' _}Umtiy and shall for all purposes be deemed to be the agent of the Chargor and as sich be

deemied to be i the same position as a réceiver appointed by a mottgagee iinder the Law of
Property Act 1925..

Powers of Receiver

In addition o 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 Propefty Act 1925 on.a receiver appointed under that Act and

(b) (whether or not such Receiver is an administrative receiver) all the powers conferred onan -
administrative receiver set out in Schedule 1 fo the lusolvency Act 1986.

. Removal and Remuneration of Receivers.

‘The Lender may, whenever it inay deem it expedient, by written instriment (a) terminate the -

appointment of any Receiver appointed by it and (b) appoint a new Receiver in the piac‘e ofany .
Receiver whese appomtment has - been telmmated and may from time to time fix the.
| in Hons lmposed hy Sechon 109

the remuneratton m‘ any Rece;ver appomted pursuam to this Debeniura

EU1/ 504423784 -1
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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 ot could have been
-'appmnted be exercised by the Lender in relation to the whole or any part of the Charged -
_Property whether or not a Receiver is or has been appomted

APP-LICATION OF PROCEEDS

‘Any moneys held or received by a Secured Creditor under or pursuaﬂf to this Debenture shall -

be applied by such Secured Credator at such times as such %cmed Credltor COandBrS-

'E\pedle!’it as foilows

: (a)- ' _'first inor towards paymeut of all costs charges, expenses and remuncrat;on mcuwed'

by or payabEe ) ary. Receiver;

: '{.bj' s-ecbndly,‘-x-n or towards 'pay'mc'nt of all other 'Sécur‘éd Obiiﬁétions; and

'-(c)" : 'tiurd[y* aftel the end Of the Security Period; in payment of the surplus (1f an},/) to-the

" Chargor or such other person as. may be entitled thereto.

'POWER OF ATTORNEY
: Appoin{me’ﬁt.-

By way of security 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 attomey acting severally (or jointly with-any other such attorney or
_ attorneysy-and on its behalf and in its name or otherwise to do any and every thing which the -

Chargor is obliged to-do under the terrs of this Debenture or which such attorney considers
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 Jaw.

Ratlﬁ'catmn :

*The Chargor ratifies and’ conﬁ:ms and agrees to ratify and confirm whalever any attomey '

appomted under this Debenture shall do in its capacity as wch

PRESERVAT_ION OF SECURITY.

~ Continwing Security

“This Debenture shall ‘consiitute and be continuing: security which shall not be released or
discharged by any intermediate payment or settlement of all or any of the Secured Obligations,

shall continue in full force and effect until the end of the Seécurity Period and is in addition to -

and independent of, and shall not prejudlce or merge with, any other security (or any right of
set-0ff) which the Lender or any other Secured Party may have at any time for the Secured

Obligations or any of them.

4.4

: lmmedxate mecnu me

The Lendm shall fiot be obhged before exercssmg any of the rights conferred on it by thlS-

‘Debentureor by law to séek to recover amouitis due from the Chargor or t exercise or enforce

any other rights or Secunty it may have of hold in respect of the Secured Obligations or any of

_ them

EUL/ 50442378.4 12
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14.3  Waiver of Defences

Neither fhf: dblivaﬁoﬁs of the Chargor under; nor the Security created by this Debenture and
the rights, powers and remedies conferred on the Lender by this Deben‘fure or by law shall be
dsscharged impaired or otherwise affected by reason of: :

(ay - the winding-up, d 1ssoiuuon administration or reorganization of the Chargor or that any' :
~_other person ot aty change in the status, function, control or ownership of the Chargor
or emy other person;

By aﬁy of the Secured Obligations-of any other Security which the Eender may have in
) respect of the Secured Obhgatwns or any of them being or bccommg ittegal, mvahd
unenforceable or meffectwe in any respect;

{¢):  anytimeor other indulgence being granted to or aumed with the Chargo: or any other
* - person with regard to the Secured Obligations or any of them or with regard to any
~ other-Security which the Lendeér may have-in respect of the Secured Obligations or any
-of them; '

(dy ~ any thange in the terms or amount of] or any waiver or reléase of, the Secured
o Obligations or any of them or any other Sccun‘w which the Lender may have i respect
of the Secured Ohhgatlons or any of thcm

(eyr any total or pamal fa:!ure o tai\e ot petfect any Secursty which is offered or pmpoqed -
to be taken in respect of the Secured ObEwatmns or any of them

() anytotal or partial failire to fealise the value of or dny release, dlscharue exchange or.-
- substitution of, any- other Security, guarantee or indemnity which the Lender may have
it respect-of the Secured Obligations orany of them; or

(@) - any other 4ct, event or omission which inight operate to discharge, impair or othérwise-
- affect the obligations of the Chargor under this Debenture, the Security created by this . -

- Debenture or any of the rights, powers and remed:es wuferred on the Lender by this .
~Debenture or by Taw.

14.4 Appmpﬁaﬁm‘sr
Neither the Lender nor any other Secured Party shall be obliged to apply any sums. held or
- received by it in respect of the Secured Obligations in ortowards payment of the Secured
Obligations and any such sum shall be held by or paid to the Lender for apphcatmn purwant o
the terms of this DLbLniure
145 Determination:

Any certificate: or c}etennmatmn by any Secured Part} under any Fmancc Docutient: is, in the
-absence of manifest: error, conelusive evidence of the matters to wbwh it relates.

15 MISCELLANEOUS -

15.1  MNew Aecounts

&) If a1y subsequem charue ot other interest affects any Securlty Asqei any Secured Party
- may open a new .account wﬂh the Chargor.

ELily 594423?8.4_- 13
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{b) If a Secured Party does not open a néw account, it will nevertheless be treated as if it
' had done so at the time when it received ot was deemed to have received notice of that
charge orother interest.
(¢}  -Asfrom that time all payments made to that Secured Paity will be credited or be-treated
' as having been credited to the new acaoun’z aud will not operate to reduce any Secured
Obligations.

“Tine Deposits

Without prejudice to any-'r'igh't of set off any Secured Party may, have under the Senior'Faci’iity.

‘Agreement or otherwise; if any time deposit matures on any account the Chargor has with-any
Secured Party within the Security Period:

{a) after the ocourrence of a_DeciarEti Default which is continuing: and

{(b) when nore of the Secured Obligations is due and payable,

- that time deposit will automatically be renewed for any further maﬁu“ity ~which that Secured

Pdrty in its absolute d:bmetmn considers appropriate unless that Secured Party otherwise agre BES

Cin writmg
' Secu'rity Assets

The faut that no or mcomp]ete details of any Security Assetare inserted in Schcdu el (Secur ity
_Assets) to this Debenture does not affect the vahdity or enfmrceabihty of the ‘Becurlt}, crcalcd-

by this Debenture.

RELEASE OF THE SECURITY

After the-énd of the Security Period, the Lender shall, at thie request and cost of the f?hat'go'r '

- execitfe all such documeénts and do all such other things as may. be required to release the:
- Security created by this Debenture,

ASSIGNMENTS AND TRANSFERS

‘Chargor Assignments and Transfers

Nong of the rights and benefits of the Chargor under this Debenture shall be capable of being
assigned or transferred and the Chargor undertakes not to %eek o assmn ar transfer all-or dny.

—of such rights and benefits. -

Lender-Asgigiiments and Transfers

The Lender undertakes not to-assign any of its rights or transtei any of its rights or obligations

- under this Debenture except to a person to whom itis permitted to assign, novate or transfer its

rights or obligations under the terms of the Senior Facility Agreement.

- '@(}ENT'E'R? ‘r“”-m’”

This Debénture. may be executed in any number of counterparts and all of those counterpartq
taken together shall be-deemed to constitute one and the $ame instrurment,

EUL/ 59442378.4. N
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19 GOVERNING LAW

This Debenture and any non-contractual obhgatmna arising out of or in connection with it are
.govemed by English iaw :

20 Z'ENF@RcEMENT.
20,1 Jurisdiction of English Cuurts

_(a‘) - The courts O‘i' England have exclusive jurisdiction to qettle any Dispute arising out o%
~or in connection with this Debenture (including a dispute regdrdmg the existénce,
~ validity or termination of this Debenture of any non-contractual abligations arising out.
oforin connecnon with this Debcnture} (whether arising in contract tort of othcrwase)

by _ 'The Parties agree that the courts of England areé ﬁze most appropriate and convetient .
courts to settle Disputes and accordingly no Party will argue to the contrary.

This Debenture has been executed and delivered as a deed ou the d‘zi_té stated at the beginning of this
Debenture. : : '

EU1/ 50442378.4 5.
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SCHEDULE 1

‘Security Assets

Description

Lease dated [] between (1) [] Ltd and (2) the Charger relating to premises []

-Grid comnection offer for [] dated [} withreference []-and accepted by the Chargor on [}

BUTJ 59442378.4 16
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SCHEDULE 2.

FORMS OF LETTER FOR RELEVANT CONTRACTS

| Part 1
Notice to Counterparty
To:  [Counterparty} - |
Copy: MfTSUBISHI HC CAPITAL UK PLC

{ﬁate} .

Deéar Sirs

Debenture dated [o]
_ befween o _
PLYMOUTH CENTRE ELECTRIC FORECOURT LIMITED and others
MITSUBISHI HC CAPITAL UK PLC (the “Debenture”)

This Tetter constitutes: niotice to you that under the: Debenture, we (the “Chargor™) have assigned in
tavour of MITSUBISHI HC CAPITAL UK PLC (the “Lender”) as first priority élsmgnee all of our
rights, title and. interest. in. respect of [insert details. of Relevant Contract(s)] (the “Relevant.
'Contract{s}”) '

We confirin that!

(@) we will rerain liable" undcr [thc]i[each] Relevani Contract t6 perform. a!l the-
‘obligations assurned by it under [the}i{ that] Relevant Contract; and E

by thc Lender will not be under any obligatioti or !mbiluy to you under o: in 1espect of
[the]f[anvj Relevant C ontract. : .

The Chargor will also remain entitled to exercise all of its riglits under [the]/[each] Relex ant Contract
and you should cotitinue to give notice under [the}/{each] Relevant Contract to the Chargor, unless and
until you receive notice from the Lendei to the contrary stating that the security has become enforceable,
In this event, all of its ﬂghts will be exercisable by and notices must be given fo, Ehe Lcnder orasit
du'ecis

The instr uctnons in this leitc,r may not be 1evoked or-amefided without the pnor written consent of the
Lender

Please send to the Lender at Novuna. Huuse, Thorpe Road, Stasnes—UpGnuThames, Eng[anti TWiS
3HP with a copy to ourselves the attached acknowieduemen‘i confirming your agreement to the above
and giving the further undertakings set out in the: acknowledgement. : : :

We ackrowledge that you may comply with the instructions in this letter without any further permission -
from us and without any énquiry by you as fo the justification for orva 1d1ty of any requcst notice or -
instruction,.

BU1/ 59442378.‘4-' 7
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This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.. '

EUL/ 59442378.4 18




SECRET:

Yours faithfully

“{Authorised signatory)
For PLYMOUTH CENTRE ELECTRIC FORECOURT LIMITED

Chargor

EUL/ 594423784 19




'SECRET

Pari 2

Acknowledgement of Couuterpart‘y

To:  MITSUBISHI HC CAPITAL UK PLC
Copy: PLYMOUTH CENTRE ELECTRIC FORECOURT LIMITED

[Date]

- Dear Sirs

Debenture dated [o] -
' between
PLYMOUTH CENTRE ELECTRIC FORECOURT LIMITED and others
' . ' _ and .
- MITSUBISHI HC CAPITAL UK PLC (the “Debenture™)

We confirm receipt from PLYMOUTH CENTRE ELECTRIC FORECOURT LIMITED (the
“Chargor™)of a notice dated [#] of an assignment on the terms of the Debenture of all of the Chargor’s
rights in respeet of {insert details of the Relevant Conpract(s)] (the “Relévant Contract{s]")..

We confirm that we:
(a) - accept the instructions ccnirai'ﬁcd in the notice and ags*ec to comply with the notice; and
) have not received notice of the intérest of any third patty- i [any of] the Relevant -

Contract[s].. '

This letter and any non-contractual obligations ari-s:ihg aut of or in connection with it are governed by
-English law.

Yours faithfully-

{Authorised signatory)

-[C(mn’ierp_arty}'

EU1/ 594423784 20 -
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SCHEDULE 3

GROUP SHARES

Subsidiary.

oo Shares

nfa

nfa_
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SIGNATORIES
The Chagor _ |
'PLYMOUTH CENTRE ELECTRIC FORECOURT LTD
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