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Received for filing in Electronic Format on the: 03/03/2022 XAYZ31D5

Details of Charge

Date of creation: 25/02/2022
Charge code: 1295 3413 0001
Persons entitted: NATIONAL WESTMINSTER BANK PLC

Brief description: THE LEASEHOLD PROPERTY BEING LAND AT PENYGARNDDU
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REGISTRY WITH TITLE NUMBER CYM686124. FOR MORE DETAILS OF
THE PROPERTY CHARGED, PLEASE REFER TO THE INSTRUMENT.

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.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12953413

Charge code: 1295 3413 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th February 2022 and created by CONRAD (DOWLAIS)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 3rd March 2022 .

Given at Companies House, Cardiff on 4th March 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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25 February

Dated 2022

Debenture
between

Conrad (Thames) Limited

as Borrower

The Borrower and Others
ag Chargors

National Westminster Bank Plc

as Security Trustee

This Debenture is entered into subject to
the terms of a Facility Agreement
dated on or about the date of this Debenture

White & Case LLE
5 Old Broad Street
London EC2N 1DW
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This Debenture is dated

25 February 2022

Between:

1)

Conrad (Thames) Limited (registered number 13617610) with its registered office at Suites
D&E Windrush Court, Blacklands Way, Abingdon, United Kingdom, OX14 15Y (the
“Borrower™);

) The Persons listed in Schedule 1 (The Chargors) as Chargors (together with the Borrower, the
“Chargors™); and

(3) National Westminster Bank Plc ag agent and trustee for the Secured Parties (as defined in the
Facility Agreement referred to below) (the “Security Trustee™).

Background:

(A) Fach Chargor enters info this Debenture in connection with the Facility Agreement (as defined
below).

(B) It 18 intended that this document takes effect as a deed notwithstanding the fact that a party may

only execcute this document under hand.

It is agreed as follows:

1.1

Interpretation
Definitions
It this Debenture:

“Account” of a Chargor means any current, deposit or other account with any bank or financial
mstitutions in which it now or in the future has an interest in and (to the extent of its interest)
all balances now or in the futore standing to the credit of or acomed or aceruing on such account.

“Account Bank™ means an Approved Bank or National Westminster Bank Ple.
“Act” means the Law of Property Act 1925.

“Approved Bank™ means an Acceptable Bank which has been given and has acknowledged
all notices (if any) required to be given to it under this Debenture.

“Assigned Assets” means those Security Assets assigned or purported to be assigned pursuant
to Clause 4 (Assignments).

“Business ay’ has the meaning given to that term in the Facility Agreement.

“Business Technical Information” means drawings, manufacturing data, material and process
specifications, quality assurance records, fest procedures and results, research and development
reports, computer programs and algorithms, user, operating and maintenance manuals and other
technical information in fangible form used by a Chargor for the purposes of designing,
developing, manufacturing, repairing and maintaining and/or marketing and selling its products
or any Plant and Machinery used in connection therewith.

“CA 2006”7 means the Companies Act 2006.

“Certificate of Title” shall have the meaning given to that term under the Facility Agreement
{and “Certificates of Title” shall be interpreted accordingly).
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“Dowlais B Property” mecans the property known as Land at Penvgarnddu Industrial Estate,
Merthyr Tydfil as more particularly described in Part 1 of Schedule 2.

“Dowlais B Property Head Landiord” means P Brogden Properties Limited {company
registration number 06819306} {or iis successors in title).

“Dowlais B Property Head Lease” means a superior lease of the Dowlais B Property dated 6
March 2013 for a term of 28 years from and including 6 March 2013 to and including 5 March
2041.

“Enforcement Event” means:

{a) a Portfolio Event of Default has occurred and is continuing; or
{b) a Project Enforcement Fvent has occurred.

“Kxcluded Property” means:

{a} an agreement described in Section B of Schedule 2Part 3 (Relevant Contracts) of
Schedule 2 (Security Assets) so long as it is subject to a clause which precludes, cither
absolutely or conditionally, the relevant Chargor from assigning its interest in that
agreement; and

(b) anvy leasehold property of a Chargor described in Section B of Schedule 2Part 1 (Real
Property) of Schedule 2 (Security Assets) so long as 1t is subject to a clause which
preciudes such Chargor from creating any Security over its leasehold interest in that
property without the consent of the relevant Landlord (and in the case of the Dowlais
B Property, the Dowlais B Head Landlord).

“Facility Agent” means National Westminster Bank Plc as facility agent for the other Finance
Parties (as defined in the Facility Agreement).

“Facility Agreement” means the facility agreement dated on or about the date of this
Debenture between, amongst others, the Borrower, the Facility Agent and the Sccunity Trustee.

“Final Discharge Date” has the meaning given to that term in the Facility Agreement.
“Finance Documents™ has the meaning given to that term in the Facility Agreement.

“Fixtures” means all fixtures and fittings (including trade fixtures and fittings) and fixed plant
and machinery and apparatus.

“Insurances” of a Chargor means:

{a) all contracts and policies of insurance specified in Part 5 of Schedule 2 (Security Assets)
opposiic its name and all other contracts, policies of insurance and cover notes of any
kind now or in the future taken out by or on behalf of it or {to the extent of its interest)
in which it now or in the future has an interest; and

{b) all Related Rights.
“Inteliectual Property” means:

{a) any patents, petty patents, utility models, registered trade marks and service marks,
registered designs, domain names and copyrights (and any applications for registration
of any of the same), business names, database rights, design rights, moral rights, and
rights in inventions, confidential information, knowhow and trade secrets and other
inteflectual property rights and interests (which may now or in the future subsist) in
any part of the world, whether registered or unregistered; and
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(b the benefit of all rights to use such assets of each Chargor (which may now or in the
future subsist).

“Intercom pany Loan™ means any intercompany loan {whether in the form of a loan, loan note,
promissory note or otherwise) made by an Obligor o another Obligor.

“Intercompany Loan Agreement” means each loan agreement evidencing an Intercompany
Loan existing at the date hereof and/or entered into from time to time between an Obligor and
another Obligor.

“Investments” of a Chargor means:
{a) the Shares;

{b) all other shares, stocks, debentures, bonds, warrants, options, coupons and other
seourities and mvestments whatsoever; and

() all Related Rights,

in each case whether held directly by or to the order of a Chargor or by any trustee, nominges,
fiduciary or clearance system on its behalf and in each case now or in the future owned by it or
{to the extent of its interest) in which it now or in the future has an interest.

“Landlord” means each party designated as such pursuant to a Lease (and “Landiords™ shall
be interpreted accordingly).

“Lease” means each Chargor’s lease or underlease (as applicable) in respect of each Real
Property (and “Lease” shall be interpreted accordingly).

“Notice of Assignment” means a notice of assighment in substantially the forms set out
Schedule 3 (Form of Notice of Assignment), Schedule 4 (Forms of Letter for Insurance) and
Schedule 5 (Forms of Letter for Relevant Contracts) (as applicable) or in such form as may be
reasonably specified by the Security Trustee.

“Obligor” means each Obligor as defined in the Facility Agreement.
“Party” means a party to this Debenture.

“Plant and Machinery” means, in relation to any Chargor, any plant, machinery, computers,
office cquipment or vehicles owned by any Chargor and any interest the Chargor may have
from time to time in any other plant, machinery, computers, office equipment or vehicles.

“Project Enforcement Event” means the occurrence of any event or circumstances in which
the Majority Lenders are entitled to instruct the Security Trustee to take steps to enforce the
rights of the Finance Parties in accordance with clawse 10.4(d) (Mandatory Prepayment —
Project Event of Default) of the Facility Agreement.

“Real Property” means, in relation to any Chargor, any freehold, leasehold, commonhold or
mmovable property (including the leaschold property specified in Part 1 of Schedule 2
(Security Assets)) and any new frechold, leasehold, commonhold or immovable property
sifpated i1 England and Wales or anywhere globally (in cach case incloding any estate or
interest therein, all rights from time to time attached or relating thereto, all Fixtures from time
to time therson and the benefit of any covenants for title given or entered into by any
predecessor m title of the relevant Chargor in respect of that property and any moneys paid or
pavable to the relevant Chargor in respect of these covenants) and all rights under any licence
or other agreement or document which gives that Chargor a right to occupy or use property.
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1.2

“Receiver” means a recetver and manager or any other receiver of all or any of the Secunity
Assets, and shall, where permitted by law, include an administrative receiver in each case,
appomted under this Debenture.

“Registered Intellectual Property” means, in relation to a Chargor, any patents, petiy patents,
registered trade marks and service marks, registered designs, domain names, utility models and
registered copyrighis in any part of the world, and including application for any of the same.

“Related Rights” means, in relation to any asset:
(a) the proceeds of sale of any part of that asset;

(b) all rights and benefits under any licence, agreement for sale or agreement for lease in
respect of that asset;

¢ all rights, powers, benefits, claims, confracts, warraniles, remedies, securily
a [ L) [ 3 ¥
guarantees, indemmnities or covenants for title in respect of that asset;

(d} any monies, proceeds, dividends or other distributions paid or payable in respect of that
asset;
(e) any rights or monies accruing or offered at any time by way of redemption, substitution,

exchange, bonus or preference in respect of that asset; and

4y, m relation to any Investment, any right against anv clearance system and any right
against any instifution or under any other agreement.

“Relevant Contract” means in relation to any Chargor any agreement specified in Part 3 of
Schedule 2 (Security Assers) opposite its name and any other agreement designated in writing
as a “Relevant Contract” by the Security Trustee from time to time, together, in each case, with
any Related Rights.

“Secured Obligations™ has the meaning given to that term in the Facility Agreement.
“Secured Parties’ has the meaning given to that term in the Facility Agreement.

“Security Assets” means all the assets, rights, title, interests and benefits of each Chargor the
subject of, or expressed to be subject to the Security created by this Debenture.

“Security Period” means the period beginning on the date of this Debenture and ending on the
Final Discharge Date.

“Shares” means all shares in any member of the Group held by or to the order of or on behalf
of a Chargor at anv time (subject to any legal mortgage granted pursuant to the Finance
Documents ), including those shares specified in Part 2 of Schedule 2 (Security Assets) opposite
its name.

Construction

(a) Capitalised terms defined in the Facility Agreement have, unless expressly defined in
this Debenture, the same meaning in this Debenture.

(b The provisions of clause 1.2 (Construction) of the Facility Agreement apply to this
Debenture as though they were set out in full in this Debenture, except that references
to the Facility Agreement will be construed as references to this Debenture.

(c) All security made with “full title guarantee” is made with full title guarantee in
accordance with the Law of Property (Miscellaneous Provisions) Act 1994.
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1.3

1.4

L5

22

(d) Unless the context otherwise requires, a reference to a Security Asset includes any part
of that Security Asset, any proceeds of that Security Asset and any present and future
asset of that type.

(e} A certificate of any Secured Party as to the amount of any Secured Obligation owed to

it shall be prima facie evidence of the existence and amount of such Secured Obligation.
Disposition of Real Property

The terms of the other Finance Documentis and of any side letters between any Parties in relation
to any Finance Document (as the case may be) are incorporated in this Debenture to the extent
required to cnsure 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
(Miscellancous Provisions) Act 1989,

Trust

(a) All Security and dispositions made or created, and all obligations and wndertakings
contained, in this Debenture, in favour of or for the benefit of the Security Trustee are
given in favour of the Security Trustee as trustee for the Secured Parties from time to
time on the ferms set out in the Facility Agreement.

b The Security Trustee holds the benefit of this Debenture on trust for the Secured Partics.
Third Party Rights

(a) Unless expressly provided to the contrary in this Debenture, a person who is not a Pasty
has no right under the Contracts (Rights of Third Parties) Act 1999 (the “Third Parties
Act™) to enforce or enjoy the benefit of any term of this Debenture.

(b) Notwithstanding any term of any Finance Document, the consent of any person who is
not a party is not required to vary, rescind or terminate this Debenture at any time.

() Any Receiver may, subject to this Clause 1.5 (Third Party Rights) and the Third Parties
Act, rely on any Clause of this Debenture which expressiy confers rights on it.

Covenant to Pay
Covenant to Pay

Each Chargor shall, as primary obligor and not only as a surety, on demand, pay to the Security
Trustee and discharge the Secured Obligations when they become due.

Interest

Any amount which 18 not paid under this Debenture when due shall bear interest (both before
and after judgment and payable on demand) from the due date until the date on which such
amount 1s unconditionally and irrevocably paid and discharged m full, such mierest to accrue
on a daily basis at the rate determined in accordance with the provisions of clause 12.3 (Default
interest) of the Facility Agreement.

Fixed Charges

Each Chargor with full title guarantee, and as continuing security for the payment and discharge
of all Secured Obligations, charges in favour of the Security Trustee:

(a) by way of {irst legal mortgage, all Real Property now belonging to it, other than the
Excluded Property;
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(b to the extent not subject to a mortgage under paragraph (2) above, by way of first fixed
charge, all other Real Property now belonging to it and all Real Property acquired by
it in the future, other than the Excluded Property; and

(e} by way of first fixed charge, all its present and future right, title and interest in:

(i)

(i1)
(iif)
(iv)

V)

(vi)

(vii)

(viid)

(1)

{x)

4. Assignments

all Investments (including the Shares);
all Accounts, other than the Distribution Account;
all uncalled capital and goodwill of the Chargor;

all Intellectual Property (including all Registered Intellectual Property)
cowned by it or acquired by it in the fofure, and all Related Rights;

the benefit of any Authorisation (statutory or otherwise) held in connection
with its business or the use of any Securify Asset and the right to recover and
receive all compensation which may be payable to it in connection therewith;

all Plant and Machinery (except to the extent mortgaged under paragraph (a)
above),

all Business Technical Information in the possession of and owned by it;

all permissions of whatsoever nature and whether statutory or otherwise, held
in connection with the Real Property and the right to recover and receive all
compensation which may be payable to if in connection therewith,

(to the extent not assigned pursuant to Clause 4 (Assignments)) and to the
extent vested in it, all building contracts, professionals’ appointments,
guaraniees, warrantics and representations given or made by any building
contractors, professional advisers or any other person i relation to the Real
Property, inclading all rights and remedies available to it against such
persons; and

to the extent that any of the Assigned Assefs are not effectively assigned
under Clause 4 (Assignments), or such rights have been effectively assigned
but such assignment has not been perfected by the service of the appropriate
notice, by way of first fixed charge, those Assigned Assets.

Subject to Clause 6 (Excluded Property), each Chargor with full title guarantee and as
continping security for the payment and discharge of all Secured Obligations, assigng
absolutely to the Security Trustee all its present and future right, title and interest in and to and

the benefit of;

{a) the Insurances; and

(b) all the Relevant Coniracts,

() all agreements, contracts, deeds, appointmentis, licences, undertakings, guarantees,
covenants, warranties, representations and other documents (including all documents
entered into now or i the future so as to enable the Security Trustee (as agent and
trustee for and on behalf of itself and the other Secured Parties) to perfect its rights
under this Debenture or any such agreement, confract, deed, licence, undertaking,
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guarantee, covenant, warrant, representation or other document) entered into by or
given to the Chargor in respect of the Real Property, including all:

(1) claims, remedies, awards or judgments paid or payable to the Chargor
(including, without limitation, all liquidated and ascertained damages payable
to the Chargor under the above); and

(ii) guarantees, warranties, bonds and representations given or made by, and any
rights or remedies against, any designer, builder, contractor, professional
adviser, sub-contractor, manufacturer, supplier or nstaller,

m each case, relating to all or any part of the Real Property;

(d) any letter of credit 1ssued in s favour; and
(c) any bill of exchange or other negotiable instrument held by it

provided that the Security Trustee will reassign the relevant nights, title and interest in the
Assigned Assets to the relevant Chargor upon request in accordance with Clause 24.1 (Final
Redempition).

Floating Charge
Creation

Each Chargor with full title guarantee and as continuing security for the payment and discharge
of all Secured Obligations, charges in favour of the Security Trustee by way of first floating
charge, its undertaking and all its assets, both present and future not otherwise effectively
mortgaged, charged or assigned by Clause 3 (Fived Charges) or Clause 4 (Assigmmenis).

Qualifying Floating Char ge

(a) The floating charge created by any Chargor purssant to Clause 5.1 (Creation) is a
“gualifying floating charge™ for the purposes of paragraph 14.2(a) of Schedule B1 o
the Insolvency Act 1986.

()] Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to this Debenture and
the Security Trustee may at any time after an Enforcement Event which is continuing
appoint an administrator of a Chargor pursuant to that paragraph.

Conversion by Notice

The Security Trustee may convert the floating charge created by any Chargor over all or any of
its assets into a fixed charge by notice in writing to that Chargor specifymg the relevant Security
Agsets (either generally or specifically):

{a) if an Enforcement Event has occurred and is continuing;

(b} if the Security Trustee reasonably considers those Security Assets to be in danger of
being seized or sold under any form of distress, attachment, extension or other legal
process, of to be otherwise in jeopardy; or

(c} if the Security Trusiee reasonably considers 1f is necessary or desirable in order io
protect the priority, value or enforceability of the Sccurity created or intended to be
created by this Debenture.
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5.4

35

No Waiver

Any notfice given by, or on behalf of the Security Trustee under Clause 5.3 (Conversion by
Notice) above in relation to an asset shall not be construed as a waiver or abandonment of the
Security Trustee’s right to give any other notice i respect of any other asset or of any other
right of a Secured Party under this Debenture or any other Finance Document.

Automatic Conversion

{a) The floating charge created under this Debenture shall (in addition to the circumstances
in which the same will ccour under general law) automatically be converted into a fixed
charge (without notice) over the Security Asscts of cach Chargor:

(1) upon the convening of a meeting of the members of a Chargor to consider a
resolution to wind up that Chargor;

(ii) if an administrator is appointed or the Security Trustee receives notice of an
intention to appoint an administrator;

(i)  upon the presentation of a petition to wind up a Chargor;

(iv)  ifany third party levies or attempis to levy any distress, execution, attachment
or cther legal process against any Security Asset; or

(v} if a Chargor fails to comply with 1is covenant in Clause 9 (Restrictions on
Dealings) and/or clause 28.4 (Negative Pledge) of the Facility Agreement.

(b) Subiect to paragraph (c) below, the floating charge created under this Debenture may
not be converted into a fixed charge over the Security Assets of each Chargor solely by

reason of:
(1) the obtaining of a moratorium in relation to that Chargor; or
(11} anything done with a view to obtaining a moratorium in relation to that
Chargor,

under Part Al of the Insolvency Act 1986.

(<) Paragraph (b) above does not apply in respect of any floating charge referred to in
subsection (4) of section A52 of Part Al of the Insolvency Act 1985,

Excluded Property

The Security created by Clause 3 (Fixed Charges)y or Clause 4 (Assignments) shall not apply to
Excluded Property so long as any relevant consent or waiver of prohibition has not been
obtamed, bui:

{a) cach Chargor undertakes to:

(1) notify the Securnity Trustee of such Excluded Property (other than the
Excluded Property described Section B of Part 4 (Relevant Contracts) of
Schedule 2 (Securiry Assets)),

(ii) where it has not already applied for such consents prior to the date of this
Debenture, apply for the relevant consents to charge or watver of prohibition
or condition (including, in the case of the Real Property, the payment of any
fees requested by the relevant Landlord (and in the case of the Dowlais B
Propeity, the Dowlais B Head Landlord) in connection with the application

10
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(b)

for consent under the Dowlais B Head Lease) within 10 Business Days of the
date of this Debenture;

(i1}  use best endeavours to obtain such consents or waivers of prohibition as soon
as possible;

(iv)  keep the Security Trustee regularly informed (not less than once monthly) of
ity progress in obtaining such consents or watvers; and

(v) immediately on receipt of such consents or waivers, provide the Secority
Trustee with a certified copy; and

immediately on receipt of the relevant consents (and in respect of the Dowlais B
Property, the consent of both the Landlord and the Dowlais B Head Landlord) or
waivers, the relevant formerly Excluded Property shall stand charged to the Security
Trustee under Clause 3 (Fixed Charges) or assigned to the Security Trustee under
Clause 4 (Assignments). If required by the Security Trustee at any time following
receipt of that waiver or consent, the relevant Chargor shall execute a valid fixed charge
and/or assignment in such form as the Security Trustee reasonably requires.

Representations and Warranties — General

Nature of Security

Fach Chargor represents and warrants to the Security Trustee and fo each Secured Party that:

(a)

(b)

{c)

(d)

{c)

cach Chargor 1s the sole legal and beneficial owner of all of the Security Assets except
in respect of those Investments (if anv) which are held by a nominee for a Chargor, in
which case such Chargor is the beneficial owner only of those Investments;

all Security Assets which, in the reasonable opinion of the relevant Chargor, are
material to its business are identified in Schedule 2 (Security Assets) opposite its name;,

the Real Property listed in Part 1 of Schedule 2 (Security Assers) is, at the date hereof,
all of the Real Property owned, used or occupied by each Chargor, and no Chargor has
any other right, title, inferest or lability in relation to any other piece of real property;

it has no actual or contingent liability in relation fo any piece of real property as at the
date hereof, other than the Real Property; and

except as disclosed to the Secured Parties in each Certificate of Title relating to each
Real Property:

(i} it has good and marketable title to all of its Real Property which is, where
requisite, registered (or is pending registration) at the Land Registry with title
absolute;

(11} it is not aware of any outstanding notices from the Landlords, local authority
or any other third parties that matenially affect its Real Property;

(iti) it is not aware of any outstanding disputes in respect of its Real Property;

(iv) it has not received notice of any breach of and is not aware of any material
breach of the requirements of any statute affecting its Real Property that are
capable of enforcement at the date of this Debenture;,

V) it is not aware of any subsisting material breach of the covenants or conditions
contained in the Leases, whether on the part of the landlord or the fenant;

11
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8.1

8.2

(vi} as far as it 18 aware, its Real Property is not subject to (a) any covenants,
restrictions, stipulations, easements, customary or public rights, local land
charges, mining or mineral rights, franchises, manorial rights or any other
rights or interests of a material nature and/or (b) any interest not included in
(a) that will override any registrable disposition or where appropriate first
registration which will (in the case of (a) and/or (b)) materially adversely
affect its present use of any of the Real Property; and

(vii})  all rights and easements (including but not limited to access) necessary for
the enjovment and use of its Real Property are enjoved by that Real Property
and (a) such rights and easements are enjoved freely without interruption and
without payment or restriction as to hours of use or otherwise and (b} none of
those rights and easements are enjoyed on terms entitling any person to
terminate or curtail its use.

Times for Making Representations and Warranties

The representations and warranties set out in this Clause 7 (Nature of Security) are made by
cach Chargor listed in Schedule 1 (The Chargors) on the date of this Debenture and on the date
of Financial Close.

Further Assurances
General

Each Chargor shall at its own expense promptly do all such acts or execute all such documents
(including assignments, transfers, mortgages, charges, notices and mstructions) as the Secunity
Trustee or a Recetver may reasonably specify (and in such form as the Security Trustee or
Receiver (as the case may be) may reasonably require in favour of the Security Trustee or ifs
nominee(s)):

(a) to create, perfect, protect or preserve the Security created or intended to be created
under this Debenture (including without limitation, the re-execution of this Debenture,
the execution of any mortgage, charge, assignment or other Security over all or any of
the assets which are, or are intended to be, the subject of the Security created or
miended to be created by this Debenture) and the giving of any notice, order or
direction and the making of any filing or registration, or for the exercise of any rights,
powers and remedics of the Security Trustee or any Receiver or any Secured Party
provided by or pursuant to the Finance Documents or by law;

(b) to confer on the Security Trustee or the Secured Parties and/or perfect Security over
any property and asscts of that Chargor located in any jurisdiction equivalent or similar
to the Security intended to be conferred by or pursuant to this Debenture;

{c) to facilitate the realisation of the Security Assets; and/or

(4 without limitation to Clause 8.1(b) to record the security created or intended to be
created over the Registered Intellectual Property under this Debenture on the relevant
registries held by national or international patent or other intellectual property offices
in such jurisdictions as the Security Trustes shall from time o time notify to the
relevant Chargor.

Necessary Action

(a) Each Chargor shall take all such action as is available to it (including making all filings
and registrations) as may be necessary for the purpose of the creation, perfection,

12
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(b)

protection or mamtenance of any Security conferred or intended to be conferred on the
Security Trustee or the Secured Parties by or pursuant to this Debenture.

Each Chargor shall, in the case of any Plant and Machinery located on leasehold
premuses and if required by the Security Trustee, obtain evidence in writing from any
fessor of such premiuses that it waives abgolately all and any rights it may have now or
at any time over any such Plant and Machinery.

Restrictions on Dealings

During the Security Period, no Chargor may:

(a)
(b)

()

(d)

create or purpoert to create or permit to exist any Security over any of ifs assets;

cither in a single transaction or in a series of transactions and whether related or not
and whether voluntarily or involuntarily, dispose of or purport to dispose of all or any
part of 1fs assets;

without the prior written consent of the Security Trustee declare a trust of, create or
purport fo create or permit to arise or subsist (including granting any option) any lease,
hicence, interest or right to occupy in favour of, or share possession of, any of its Real
Property with any third party; or

do or cause or permit {o be done anything which may in any way depreciate, jeopardise
or otherwise prejudice the value to the Security Trustee (as agent and frustee for the
Secured Party) of the Security created or intended to be created by this Debenture,

in each case, unless permitted under and in accordance with the Facility Agreement.

Real Property

Existing Real Property

In the case of a Chargor’s existing Real Property in England and Wales, 1t ghall:

(a)

(b)

(d)

{c)

to the extent not already done, promptly apply to HM Land Registry for first
registration of that Real Property and registration of the relevant Chargor as owner of
the leasehold interest (pursuant to the Leases) of that Real Property and provide
evidence of the same to the Facility Agent or its lawvers;

subject to (i) the prior registration of the legal mortgage at Companies House and (i)
receipt of a certified copy of the completed Debenture and the Companies House
certificate of registration, promptly apply fo HM Land Registry to register the legal
mortgage created by paragraph (a) of Clause 3 (Fixed Charges) and provide evidence
of the same to the Facility Agent or its lawvers;

prompily submit to HM Land Registry the duly completed Form RX1 requesting the
restriction and notice set out 1n Clause 10.5 (HM Land Registry) and Form CH2 m
respect of the obligation to make further advances and provide evidence of the same to
the Facility Agent or its lawvyers;,

promptly pay all appropriate registration fees to HM Land Registry in respect of clause
(b) and {c) above,

promptly {and no later than 14 days following their completion) pay any stamp duty
fand tax due to HMRC in respect of any Leases and provide evidence of the same fo
the Facility Agent or its lawyers; and
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§3) pending such applications (unless the Security Trustee otherwise directs) register this
Debenture in respect of such Real Property at the Land Charges Registry pursuant to
the Land Charges Act 1972,

or, if the Security Trusiee notifies a Chargor that the Security Trustee will submit the relevant
forms to HM Land Registry, such Chargor shall promptly provide the Security Trustee with all
duly completed forms requested by the Security Trustee together with all registration fees
required, and the Chargor consents in each such case to any application being made by the
Security Trustee.

Unregistered Real Property

In the case of a Chargor’s Real Property in England and Wales which in the future is not
registered at HM Land Registry and 1g not required to be so registered, that Chargor will
promptly apply to register this Debenture and the Security created by this Debenture at the Land
Charges Department.

Future Real Property
If a Chargor acquires any Real Property after the date of this Debenture, it shall:
(a) mmmediately notify the Security Trustee;

(b) promptly, if so requested by the Security Trustee and at the cost of that Chargor,
execute and deliver to the Securtty Trustee a legal mortgage m favour of the Security
Trustee of that Real Property in any form (consistent with this Debenture) which the
Security Trustee may reasonably require;

(c) if the fitle to that Real Property 1s registered at HM Land Registry or reguired to be so
registered, give HM Land Registry wriiten notice of the Sccurify created by this
Debenture and take the steps set out in paragraphs (a) to (d) of Clause 10.1 (Existing
Real Property) inclusive in respect of such future Real Property; and

{d) if applicable, ensure that the Security created by this Debenture 18 correctly noted in
the Register of Title against that title at HM Land Registry (and the Chargor hereby
consents to any application that the Security Trustee may require to be made to HM
Land registry against the relevant title at HM Land Registry for the protection of the
Security constituted by this Debenture), or, if applicable, mn accordance with
Clause 10.2 (Unregistered Real Property).

In the case of any Real Property which is leasehold and in relation to which the consent of the
landlord is required in order for the Chargor to perform any of the foregoing obligations, the
Chargor shall use best endeavours to obtain such consent prompily and shall notify the Security
Trustee in writing upon receipt of such consent.

Title Information Decument

On completion of the registration of any charge pursuant to this Clause 10, the relevant Chargor
shall promptly supply to the Security Trusiee a certified copy of the relevant title information
document issued by HM Land Registry.

HM Land Registry

(a) Fach Chargor consents to a restriction in the following terms being entered on the
register of title relating to any Real Property regisiered at HM Land Registry:

“No disposition of the registered estate by the proprictor of the registered estafe
or by the proprietor of any registered charge, not being a charge registered
before the entry of this restriction, 1s to be registered without a writien consent
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signed by the proprietor for the time being of the charge dated [#] in favour of
[®] referred to in the charges register, or ifs conveyancer.”

(b) The obligation on the part of the Security Trustee fo make further advances to the
Chargor is deemed fo be incorporated in this Debenture and the Chargor will apply or
consent o the Security Trustee applving by way of Form CH2 to the Chief Land
Registrar for a note of such obligation to be entered on the Register of Title relating to
any Real Property registered at HM Land Registry.

Depaosit of Title Dreeds
Each Chargor shall:

{a) deposit with the Security Trustee, and the Security Trustee shall be entitled to hold, all
deeds and documents of title relating to the Keal Property held by such Chargor from
time to time and all local land charges, land charges and Land Registry scarch
certificates and similar documents received by it or on its behalf; or

(b) procure that those deeds and documents are held to the order of the Security Trustee by
a firm of solicitors approved by the Security Trustee for that purpose.

Investments
In this Clause 11:

{(a) “certificated” and “system user” each has the meaning given to such phrase in the
Uncertificated Securities Regulations 2001; and

(b) “clearance system’ mecans a person whose business is or includes the provision of
clearance services or securify accounts or any nominee or depository for that person.

Certificated Investments

(a) On or prompily following the date of this Debenture in respect of the Shares specified
m Part 2 of Schedule 2 {Security Assets), and as soon as reasonably practicable after s
acquisition of any certificated Investment sach Chargor shail:

(i) deposit with the Security Trustee (or as the Security Trustee may direct) all
certificates and documents of title or other evidence of ownership in relation
to such Investments; and

(11) promptly take any action and execute and deliver fo the Security Trusicee any
share transfer in respect of the Investmenis {executed in blank and left
undated) and/or such other documents as the Security Trustee shall require to
enable it (or its nominees) to, following the occwrrence of an Enforcement
Event which is continuing, become registered as the owner, or otherwise
obtain lepal title to such Investments,

(b) Following the occurrence of an Enforcement Event which is continuing, each Chargor
shall immediately take any action as the Security Trustee shall require in order to enable
it {or its nominges) to become registered as owner, or otherwise obtain legal title to the
Investiments.

Changes to Rights

No Chargor may (except to the extent permitted by the Facility Agreement) fake or allow the
taking of any action on its behalf which may result in the rights attaching to any of its
Investments being altered or further Shares being 1ssued.
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Further Investments

Immediately upon its becoming the beneficial or registered owner of any additional Investments
the Chargor shall, subject to payment of any applicable taxes, ensure that such Investments
(unless already so registered) are registered in the name of the Chargor and shall prompily
notify the Security Trustee of such circumstances.

Calls
{a)

(b)

Notices

Each Chargor shail pay all calls and other payments due and payable in respect of any
of its Investments.

If a Chargor fails to do so, the Security Trustee may (but shall not be obliged to) pay
those calls or other payments on behall of that Chargor and that Chargor ghall,
mmediately on request, reimburse the Security Trustee for any payment made by the
Security Trustee under this Clause 11.5 (Calls) and, pending reimburscment, that
payment will constitute part of the Secured Obligations.

A Chargor shall, promptly upon receipt by 1t, deliver to the Security Trustee copies of any
notices, reports, accounts, statements, circulars, or any other documents relating to any of its
Investments.

Other Obligations in Respect of Investments

(a)

(b)

{c)

(1) Each Chargor shall comply with all requests for information which 13 within
its knowledge and which are made under anv law or regulation or by any listing
or other authority or any similar provigion contained in any articles of
agsociation or other constitutional document relating to any of its Investments.
If a Chargor fails to do so, the Security Trustee may (but shall not be obliged
to) clect fo provide any information which it may have on behalf of that
Chargor, and

(11) cach Chargor must promptly supply a copy to the Security Trustee of any
mformation referred to in paragraph (1) above.

Each Chargor must comply with all other conditions and obligations assumed by it in
respect of any of its Investments.

No Secured Party will be required in any manner to:
(i} perform or fulfil any obligation of a Chargor;
(i1} make any payment,

(i)  make any enquiry as to the nature or sufficiency of any payment received by it
or a Chargor; or

(iv)  present or file any claim or take any other action to collect or enforce the
payment of any amount,

in respect of any Investment.

Voting Rights and Dividends

{a)

Intil the occurrence of an Enforcement Event which is continuing each Chargor may
continue to exercise the voting rights, powers and other nights in respect of its
Investments.
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(d)

Until the occurrence of an Enforcement Event which is continuing, all dividends or
other income or distributions paid or payable in relation to any Investments must be
paid to the relevant Chargor.

After an Enforcement Event which s continuing, the Security Trustee (or ifs nominee)
may exercise or refrain from exercising:

(i) any voting rights; and

(ii) any other powers or rights which may be exercised by the legal or beneficial
owner of any Investment, any person who is the holder of any Investiment or
otherwise,

m cach case, in the name of the relevant Chargor, the registered holder or otherwise
and without any further consent or authority on the part of the relevant Chargor and
prespective of any direction given by any Chargor.

To the extent that the Investments remain registered in the name of a Chargor, each
Chargor irrevocably appoints the Security Trustee or its nominee as ifs proxy to
exercise all voting rights in respect of those Investments at any time after the
occurrence of an Enforcement Event which is continuing.

Each Chargor must mdemnify the Security Trusiee against any loss or liability incurred
by the Security Trustee as a consequence of the Security Trusiee acting in respect of
its Investments on the direction of that Chargor.

Clearance Systems

(a)

(b)

Each Chargor must, if so requested by the Security Trustee:

{i) after the occurrence of an Enforcement Event which is continuing, instruct
any clearance system to fransfer any Investment held by it for that Chargor or
its nomines including any escrow balance, to an account of the Security
Trustee or its nominee or a third party purchaser, with that clearance system;

or

(i1) take whatever action the Security Trustee may request for the
dematenialisation or rematerialisation of any Investments held i a clearance
system.

Without prejudice to the rest of this Clause 11.9 the Sccurity Trustee may, at the
expense of the relevant Chargor, take whatever action is required for the
dematerialisation or rematerialisation of the Investments as necessary.

Custodian Arrangements

Each Chargor must:

(a)

(b)

promptly give notice of this Debenture to any custodian of any Investment in any form
which the Security Trustee may reasonably require; and

use reasonable endeavours to ensure that the custodian acknowled ges that notice in any
form which the Security Trustee may reasonably require.
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13.
13.1

13.2

Intellectual Property
Acqguisition

Fach Chargor shall promptly provide the Security Trustee with details of all Registered
Intellectual Property (including applications for registration} granied, assigned or fransferred
to, or filed by or on behalf of, a Chargor at any time on or after the date of this Debenture.

Registration

Fach Chargor shall at its own cost promptly, if requested to do so by the Security Trustee,
execute all deeds and documents and do all such acts as the Security Trustee may reasonably
require to record the interest of the Security Trustee in any Registered Intellectual Property
charged under this Debenture in any relevant register maintained by the UK or other national
or international patent or other intellectual property office.

Maintenance

No Chargor will, without the prior writien consent of the Security Trustee sell, assign, {ransfer,
mortgage, grant any exclusive licences or any irrevocable or perpetual non-exclusive licences
or otherwise dispose of or encumber all or any part of its Intellectual Property, or amend (except
as necessary to obtain or maintain in force any of the Registered Intellectual Property) any
Registered Intellectual Property or permit any Registered Intellectual Property to be abandoned
or cancelled, to lapse or to be liable to any claim or revocation for non-use or otherwise (except
in the course of its business where the Inteliectual Property is no longer material o the business
of any of the Chargors).

Infringement

Each Chargor shall take such steps as may be reasonably necessary (including the institution of
legal proceedings) to prevent third parties infringing or otherwise misusing any of the
Intellectual Property that 1s the subject of the security interests granted under this Debenture.

Defence

Each Chargor shall take all such steps as may be reasonably necessary to ensure that any of 1ts
applications for Registered Intcllectual Property are granied and to defend any granted
Registered Intellectual Property against any oppositions, applications for revocation or nullity
or other invalidity action in any jurisdiciion.

Plant and Machinery
Maintenance

Each Chargor shall keep its Plant and Machinery in good repair and in good working order and
condition.

Nameplates

Fach Chargor shall prompily take any action which the Security Trustee may reasonably require
to evidence the interest of the Security Trustee in its Plant and Machinery including affiung a
nameplate on its Plant and Machinery in a prominent position at all times stating that such Plant
and Machinery is charged in favour of the Security Trustee and must not be disposed of without
the prior consent of the Security Trustee unless permitted under the Facility Agreement.
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15,
15.1

152

Accounts

Accounts

Fach Chargor must maintain its Accounts with an Account Bank.

Credits and Withdrawals

No payments to, or withdrawals from, any Project Account, shall be made except as expressly
permitted by the Finance Documents.

Notices of Charge or Assignment

The Borrower on behalf of each Chargor shall:

(a)

(b)

within two (2) Business Days following exccution of this Debenture, serve a notice of
charge, substantially in the form of Part 2 of Schedule 3 (Form of Notice of Charge) or
in such other form as the Security Trustee may specify, on each Account Bank; and

use its reasonable endeavours to procure that each Account Bank promptly
acknowledges that notice substantially in the form of Part 2 of Schedule 3 (Form of
Notice of Charge) or in such other form as the Security Trustee may specify.

Relevant Contracts

Notices of Assignment

The Borrower on behalf of each Chargor must:

{a)

(b)

within two (2) Business Days following execution of this Debenture (and within two
{2) Business Days upon the execution of any Relevant Coniract execuied after the date
of this Debenture) serve a notice of assignment, substantially in the form of Part 1 of
Schedule 5 (Forms of Lester for Relevant Contracts), on each of the other parties to
each of its Relevant Contracts; and

use ifs reasonable endeavours to procure that each of those other parties acknowledges
that notice, substantially in the form of Part 2 of Schedule 5 (Forms of Letter for
Eelevant Contracts) within 10 Business Days of the date of this Debenture or, if later,
the date of entry into that Relevant Contract {as appropriate).

Capacity Agreements

The Borrower on behalf of each Chargor must, in respect of each Capacity Agreement:

{a)

(b)

within two (2) Business Days following the execution of this Debenture {(and within
two (2) Busimess Days upon the execution of any Capacity Agreement executed after
the date of this Debenture) upload a notification of Security Interest in relation to the
assignment of the Capacity Agreement under this Debenture (as defined in the Capacity
Market Rules) substantially in the form of Schedule 6 (Forms of Security Interest
Notification), to the EMR Delivery Body Portal (in accordance with Capacity Market
Rule 1.6); and

promptly upon receipt of confirmation from the Capacity Market Delivery Body that
the refevant Security Interest (as defined in the Capacity Market Rules) has been
registered on the Capacity Market Register (as defined in the Capacity Market Rules),
provide a copy of such confirmation to the Security Trusice.
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18.
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Insurances
Notice
The Borrower on behalf of each Chargor shall:

{a) within two (2) Business Days of the date of this Debenture (and within two (2) Business
Days upon the obtaining of any Insurance afier the date of thus Debenture), give netice
of this Debenture fo each of the other parties to each of the Insurances by sending a
rotice substantially in the form of Part 1 of Schedule 4 (Forms of Letter for Insurances),
and

(b) use its reasonable endeavours to procure that each such other party delivers a letter of
undertaking to the Sccurity Trustee i the form of Part 2 of Schedule 4 (Forms of Letter
for surances) within 10 Business Days of the date of this Debenture or, if later, the
date of entry into that Insurance (as appropriate).

When Security becomes Enforceable
When Fnforceable

The Security created by this Debenture shall become immediately enforceable if an
Enforcement Event occurs which is continuing.

Enforcement

{(a} After the occwrrence of an Enforcement Event which is continuing, the Secunity Trustee
may in its absolute discretion enforce all or any part of the Security created by this
Debenture in such manner as it sees fit or as the Majority Lenders direct.

(b) Notwithstanding paragraph (a) above, in the event that a Project Enforcement Event
has occurred (and provided that no Portfolio Event of Default has occurred and is
continning), the Security Trustee may, in accordance with clause 10.4(d) (Mandatory
Prepayment — Project Event of Default) of the Facility Agreement, only enforce the
part of the Security in relation to those Chargors in respect of which a Project
Enforcement Event has occurred, being:

(1) the Security Assets of such Chargors;
(i1) the Shares held by the Borrower in such Chargors; and
(i)  the Borrower’s rights in any Infercompany Loan Agreement under which any
such Chargor is a debtor.
Enforcement of Security
General

(a) The power of sale and any other power conferred on a mortgagee by law (including
under section 101 of the Act) as varied or amended by this Debenture shall be
mmmediately exercisable upon and at any time afier the occurrence of an Enforcement
Event which is continuing.

(b) For the purposes of all powers implied by law, the Secured Obligations are deemed to
have become due and payable on the date of this Debenture.
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(c)

(d)

Any restriction imposed by law on the power of sale (including under section 103 of
the Act) or the right of a mortgagee to consolidate mortgages (including under
section 93 of the Act) does not apply to the Security created by this Debenture.

Any powers of leasing conferred on the Security Trustee by law are extended so as to
authorise the Security Trustee to lease, make agreements for Ieases, accept surrenders
of leases and grant options as the Security Trustee may think fit and without the need
to comply with any restrictions conferred by law (including under section 99 or 100 of
the Act).

Appointment of Receiver

(2)

(d)

Except as provided below, the Security Trustee may appoint any one or more persons
to be a Kecerver of all or any part of the Security Assets if:

(1) the Security created by this Debenture has become enforceable in accordance
with Clause 18.1 {General);

(ii) any corporate action, legal proceedings, or other formal procedure or step is
taken in relation to the administration of a Chargor; or

(i1)  requested to do so by any Chargor.

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

Except as provided below, any resiriction imposed by law on the right of a morigagee
to appoint a Receiver {(including an appointment under section 109(1) of the Act) does
not apply to this Debenture. If the Secunity Trustee appoints more than one person ag
Receiver, the Security Trustec may give those persons power to act either jointly or
severally.

The Security Trustee shall not be entitied to appoint a Receiver solely as a result of the
obtamning of a moratorium (or anvthing done with a view to obtamming a moratoriom)
under Part Al of the Insolvency Act 1986 other than in respect of a floating charge
referred to in subsection (4) of section A52 of Part Al of the Insolvency Act 1986.

The Sccurity Trustee may not appoint an administrative receiver {as defined in
section 29(2) of the Insolvency Act 1986) over the Security Assets if the Security
Trustee is prohibited from so doing by section 72A of the Insolvency Act 1986.

Agent of each Chargor

{a)

{b)

A Receiver shall for all purposes be deemed to be the agent of the relevant Chargor.
The relevant Chargor is solely responsible for the contracts, engagements, acts,
omissions, defaults and losses and for all labilities incurred by a Receiver.

No Secured Party will incur any hiability (either to a Chargor or fo any other person)
by reason of the appomtment of a Receiver or for any other reason.

Removal and Replacement

The Security Trustee may by writing under its hand (subject in the case of an administrative
recetvership, to the provisions of section 45 of the Insolvency Act, as applicable) remove any
Recerver appointed by it pursuant to the terms of this Debenture and may, whenever it thinks
fit, appoint a new Receiver in the place of any Receiver whose appointment has terminated.
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13.9
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Remuneration

The Security Trustee may fix the remuneration of any Receiver appointed by it without the
limitations imposed by section 109(6) of the Act.

Relationship with Security Trustee

To the fullest extent allowed by law, any right, power or discretion conferred by this Debenture
(either expressly or impliedlyv} or by law on a Recciver may, after the Security created by this
Debenture becomes enforceable, be exercised by the Security Trustee in relation fo any Security
Asset without first appointing a Receiver or notwithstanding the appointment of a Receiver.

No Liability as Mortgagee in Possession

Neither the Security Trustee nor any Receiver shall, by reason of entering into possession of all
or anty part of a Security Asset or taking any action permuited by this Debenture, be hiable:

(a} to account as mortgagee in possession or for any loss on realisation; or
(b} for any defaunit or omission for which a mortgagee in possession might be liable.
Redemption of Pricr Mortgages

(a) At any time after the occurrence of an Enforcement Hvent which is continuing, the
Security Trustee may:

(1) redeem any prior Security against any Sccurity Asset;
(11) procure the transfer of that Security to itself, and/or

(i)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer,
any accounts so settied and passed will be, in the absence of manifest error,
conclusive and binding on each Chargor.

(b) Fach Chargor shall pay to the Security Trustes, immediately on demand, the costs and
cxpenses incurred by the Security Trustee in connection with any such redemption
and/or transfer, including the payment of any principal or interest.

Privileges

Fach Receiver and the Security Trustes is entitled to all the rights, powers, privileges and
mmunities conferred by law (including by the Act) on mortgagees and receivers duly appointed
under any law (including the Act) save that section 103 of the Act shall not apply.

Contingencies

If the Security created by this Debenture is enforced at a time when no amount is due under the
Finance Documents but at a time when amounts may or will become due, the Security Trustee
(or the Recewver) may pay the proceeds of any recoveries effected by it into such number of
suspense accounts as it considers appropriate.

Registration of Investments

The Sccurity Trustee shall be entitled at any time afier the Security created by this Debenture
has become enforceable to complete any stock transter forms then held by the Security Trustee
pursuant to this Debenture in the name of the Security Trustee and the Chargor shall do
whatever the Security Trustee requires in order to procure the prompt registration of such
transfer and the prompt issue of a new certificate or certificates for the relevant Investments in
the name of the Security Trustee.
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18.12 Protection of Third Parties

18.13

No person (incinding a purchaser) dealing with the Security Trustee or a Receiver or its delegate
will be concerned to enquire:

(a)
(b)

(¢)
(d)

whether the Secured Obligations have become payable;

whether any power which the Security Trustes or a Recetver is purporting to exercise
has become exercisable or is being properly exercised,

whether any money remains due under the Finance Documents; or

how any money paid to the Security Trustee or that Receiver is to be applied.

Financial Collateral Arrangements

(a)

(b)

{c)

To the extent that the Security Assefs constitutes “financial collateral” and this
Debenture constitutes a “security financial collateral” (as defined in the Financial
Collateral Arrangements (No. 2) Regulation 2003} the Security Trustee shall have the
right at any time afler the Security created by this Debenture becomes enforceable to
appropriate all or any part of the Security Assets in or towards satisfaction of the
Secured Obligations, the value of the property so appropriated being the amount
standing to the credit of the relevant Account (where the property is the benefit of the
Account) or {in any other case) such amount as the Security Trustee determines in a
commercially reasonable manner in accordance with this Clause 18.13.

The Security Trustes may appropriate the Security Assets or effect a transfer info ifs
name or into the name of a Secured Party or nominee provided that either:

(1) the Security Assets are valued prior to the appropriation being effected by
assessing the Security Assets being so appropriated at a price equal to their
Fair Market Valug; or

(11) the Security Assets are appropriated at a price equal to their nominal value
and following their appropriation are valued by assessing the Security Assets
so appropriated af thew Fawr Market Value, at which tune the Secured
Obligations shall be discharged accordingly.

Fach of the parties agrees and confirms that:

(1) if the Security Trustee undertakes a valuation of the appropriated property at
the relevant time and in the relevant manner specified i this Clause 18.13,
the Security Trustee will be deemed to have acted in a commercially
reasonable manner; and

(ii) a written opinion from an Independent Financial Advisor as to the
appropriated property’s Fair Market Value shall be conclusive evidence that
the property has been valued in a commercially reasonable manner. The
Independent Financial Advisor shall act as an expert and not an arbitrator and
its determination shail be final and binding on all parties concerned. For the
avoidance of doubt, the Fair Market Value of any property appropriated
pursuant to this paragraph (ii) may be determined after the Security Trustee
has appropriated such property but in any event within 120 days following
the date the relevant property was so appropriated by the Security Trustee.

“Fair Market Value” means:

(a)

in respect of cash, the amount of the cash so appropriated,
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28,

21.

(b in respect of the benefit of any account, the amount standing to the credit of the relevant
account (after all rights of set off or other rights to debit the account have been exercised
by the relevant account bank};, and/or

() i respect of sharcs or other assets which are subject to valuation (the “Relevant
Shares™), the best price reasonably obtainable at the valuation date of the Relevant
Shares certified by an Independent Financial Advisor taking into account all relevant
circumstances and assumptions and based on the information made available to the
Independent Financial Advisor.

“Independent Financial Advisor” means:

(a) any one of Deloitte Touche Tohmatsu, FEmst & Young, KPMG,
PricewaterhouseCoopers or any other accounting firm of international standing; or

() any mnvestment banking firm of international standing,

which has been appointed by the Sccurity Trustee (in ifs absolute discretion).

Receiver
Powers of Receiver

A Receiver shall have all the rights, powers, privileges and immunities conferred from time o
time on receivers by law (including the Act and the Insolvency Act 1986} and the provisions
set out in Schedule 1 to the Insolvency Act 1986 shall extend to every Recerver.

Additional Powers

A Receiver shall have all the additional powers set out in Schedule 7 (Additional Rights of
Receivers).

Several Powers

If there is more than one Receiver holding office at the same time, each Receiver may (unless
the document appointing him states otherwise) exercise all the powers conferred on a Receiver
under this Debenture individually and fo the exclusion of any other Recerver.

Application of Proceeds

Any monics held or received by the Security Trustee or a Receiver afier the occurrence of an
Enforcement Event which is continuing shall be applied by the Security Trustee in accordance
with the Post-enforcement Payvment Cascade, other than in respect of an Enforcement Event
arising under limb (b) of that definition in which event such monies shall be applied by the
Security Trustee in accordance with clause 10.4(d} (Mandatory Prepayment — Project Event of
Default) of the Facility Agreement.

Delegation

The Security Trustee or any Recetver may delegate by power of attorney or in any other manner
to any person any right, power or discretion exercisable by it under this Debenture in which
case such person shall be entifled to all the rghts and protection of a Secunty Trustee or
Receiver as if it were a party to this Debenture. Neither the Security Trustee nor any Receiver
will be in any way liable or responsible to any Chargor for any loss or liability arising from any
act, defauli, omission or misconduct on the part of any such delegate or sub-delegate. Any such
delegation may be made upon any terms (including power to sub-delegate) which the Security
Trustee or any Receiver may think it
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Power of Attorney
Appointment

Fach Chargor, by way of security, irrevocably and severally, appoints the Security Trustee,
cach Receiver and cach of their respective delegates and sub-delegates to be its attorney (with
full power of substitution} to take any action which that Chargor is obliged to take under this
Debenture (including under Clause 8 (Further Assurances)).

The power given under this Clanse 22.1 (Appoinsment) may be exercised at any time afier:

(a) the expiry of five days following the failure by the relevant Chargor to carry out any
obligation which it is required to do by the terms of any Finance Document; or

{b) an Enforcement Event has occurred, which is continuing.

Ratification

Each Chargor ratifies and confirms whatever any atforney does or purports to do under its
appointment under this Clause 22.

Preservation of Security
Continuing Security

The Security created by this Debenture 1s continuing security and will extend to the ultimate
balance of the Secured Obligations, regardiess of anvy intermediate pavment or discharge n
whole or in part.

Immediate Recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee
or agent on its behalf) to proceed against or enforce any other right or security or claim payment
from any person or file any proof or ¢laim in any insolvency, administration, winding-up or
liguidation proceedings relative to any other Obligor or any other person before claming from
that Chargor under this Debenture. This waiver applies irrespective of any law or any provision
of a Finance Document to the contrary.

Waiver of Defences

Each Chargor shall be deemed to be a principal debtor, and not only a surety. The obligations
of each Chargor under this Debenture shall not be affected by any act, omission or thing which,
but for this provision, would reduce, release or prejudice any of its obligations vunder this
Debenture (whether or not known to it or any Secured Party). This includes:

{(a) any time or waiver granted to, or composition with, any person,
(b any release of any person under the terms of any composition or arrangement;
() the taling, vanation, compromise, exchange, renewal or release of, or refusal or neglect

to perfect, take up or enforce, any rights aganst, or security over asseis of, any person
or any non-presentation or non-observance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any security;

(d) any incapacity or lack of power, authority or legal personality of or dissolution or
change iz the members or status of any person,

() any amendment, novation, supplement, extension, restaiement (however fundamental
and whether or not more onerous) or replacement of a Finance Document or any other
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23.6

23.7

document or security including, without limitation, any change in the pwrpose of, any
extension of or increase in any facility or the addition of any new facility under any
Finance Document or other document or security;

8y any unenforceability, illegality, invalidity of any obligation of any person under any
Finance Document or any other document or security; or

(g) any insolvency or similar proceedings.
Appropriations

Until all amounts which may be or become payable by a Chargor under or in connection with
the Fmance Documents have been irrevocably paid in full, each Secured Party (or any trustee
or agent on its behalf) may without affecting the hiability of any Chargor under this Debenture:

{(a} (1) redrain from applying or enforcing any other monies, security or righis held or
received by that Secured Party (or any trustee or agent on its behalf) against
those amounts; or

(11) apply and enforce them in such manner and order ag it sees fit (whether
agamst those amounts or otherwise) and no Chargor shall be entitied to the
benefit of the same; and

(b) hold in an interest-bearing suspense account any moneys received from any Chargor
or on account of that Chargor’s liability under this Debenture.

Release of Chargor’s Right of Contribution

If any Chargor ceases to be a Chargor in accordance with the terms of the Finance Documents
for the purpose of any sale or other disposal of that Chargor then on the date such Chargor
ceases to be a Chargor:

(a) that Chargor will be released by each other Chargor from any liability whatsoever
(whether past, present or futire and whether actual or contingent) to make a
contribution to any other Chargor arising by reason of the performance by any other
Chargor of its obligations under the Finance Documents; and

(b) cach other Chargor will watve any rights it may have by reason of the performance of
its obligations under the Finance Documents to take the benefit (in whole or in part and
whether by way of subrogation or otherwise) of any right of any Sccured Party under
any Finance Document or of any other security taken under, or in connection with, any
Fmance Document where the rights or security are granted by or in relation to the
aspects of the retiring Chargor.

Additional Security

(a) This Debenture is in addition to and is not in any way prejudiced by any other security
or guarantees now or subsequently held by any Secured Party.

(b) No other security held by any Secured Party (in its capacity as such or otherwise) or
right of set-off over any Security Asset shall merge into or otherwise prejudice the
Security created by this Debenture or right of set-off contained herein.

Security held by Chargor

During the Security Period, no Chargor may, without the prior consent of the Security Trustee,
hold any Security from any other Obligor in respect of that Chargor’s liability under this
Debenture. Each Chargor shall hold any Security held by it in breach of this provision on trust
for the Security Trusice.
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Release of Security
Final Redemption

Subject to Clause 24.2 (Avoidance of Payments), if the Security Trustee {acting reasonably) is
satisfied that all the Secured Obligations have been irrevocably paid in full and that the Secured
Parties have no actual or contingent obligation under the Facility Agreement, the Security
Trustee shall at the request and cost of a Chargor take any action necessary to release, reassign
or discharge (as appropriate) the Security Assets from the Security created by this Debenture.

Avoidance of Payments

If the Security Trustee reasonably considers that any amounts paid or credited to any Secured
Party is capable of being avoided, reduced or otherwise set aside as a result of msolvency or
any similar event, the liability of the Chargor under this Debenture and the Security constituted
by this Debenture shall continue and such amount will not be considered to have been
irrevocably paid.

Retention of Security

If the Security Trustee reasonably considers that any amounts paid or credited to anv Secured
Party under any Finance Document is capable of being avoided, reduced or otherwise set aside,
that amount shall not be considered to have been paid for the purposes of determining whether
all the Secured Obligations have been irrevocably paid.

Enforcement Expenses
Expenses and Indemnity
Each Chargor must:

(a) within five Business Days of demand pay all costs and expenses (including legal fees)
menrred in connection with this Debenture by any Secured Party, Receiver, atiorney,
manager, agent or other person appointed by the Security Trustee under this Debenture,
including any costs and expenses arising from any actual or alleged breach by any
person of any law or regulation, whether relating fo the environment or otherwise; and

(b) keep each of those persons indemnified against any failure or delay in paying those
costs and expenses.

Stamp Tax and VAT

Clavses 15.7 (Stamp taxes) and 15.8 (VAT) of the Facility Agreement shall apply muratis
mutandis 1o any amount payable under a Finance Document to any Secured Party or Receiver
or attorney, manager, agent or other person appointed by the Security Trustee under this
Debenture.

Indemnity

Fach Chargor shall indemnify and hold harmless the Security Trustee and any and every
Recetver, atiorney, manager, agent or other person appointed by the Security Trustee under this
Debenture (cach, an “Indemnified Person™) on demand from and against any and all costs,
claims, losses, expenses (including legal fees) and liabilities, and any VAT thereon, which the
Security Trustee, cach Receiver or such Indemnified Person may incur:

{a} as a result of;

(i) the occurrence of any Event of Default;
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(11} the enforcement of the Security constituted by this Debenture;

(i)  any proceedings instituted by or against the Security Trustee as a consequence
of taling or holding the Transaction Security or enforcing these rights; and

(iv)  the exercise or enforcement by the Security Trustee or a Receiver or any
Indemnified Person of any of the rights conferred on it or them by thisg
Debenture or by law; or

() otherwise m comnnection with this Debenture, ncloding, without limitation {o the
foregoing as a result of, any actual or alleged breach by any person of any law or
regulation whether relating to the environment or otherwise.

Each Receiver and Indemnified Person may rely on and enforce this mdemnity.

Assignments and Transfers
The Chargors’ Rights

None of the rights and benefits of the Borrower or any Chargor under this Debenture shall be
capable of being assigned or transferred and the Borrower and each Chargor undertakes not to
seck to assign or fransfer all or any of such rights and benefits.

The Security Trustee’s Rights

The Secunity Trusiee may assign or transfer all or any of its rights and benefits under this
Debenture in accordance with the terms of the Finance Documents.

Miscellaneous
Tacking

Each Secured Party shall comply with its obligations under the Finance Documents (including
the obligation to make further advances).

New Accounts

{(a) If anv subsequent charge or other interest affects any Security Asset, any Secured Party
may open 2 new account with any Obligor.

(b If a Sccured Party does not open a new account, it will nevertheless be treated as iff it
had done so at the time when it received or was deemed to have received notice of that
charge or other interest (unless it gives express notice o the contrary to the Borrower}.

(c) As from that time all payments made to that Secured Party will be credited or be treated
as having been credifed to the new account and will not operate to reduce any Secured
Obligations.

Time Deposits

Without prejudice to any right of set-off any Secured Party may have under any secured Finance
Document or otherwise, if any time deposit matures on any account a Chargor has with any
Secured Party within the Security Period:

{(a) after the occurrence of an Enforcement Event which is continuing; and

{b) when none of the Secured Obligations is due and pavable,
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28.

29.

30.

31.
31.1

that time deposit will automatically be renewed for any further maturity which that Secured
Party in its absolute discretion considers appropriate unless that Secured Party otherwise agrees
m writing.

Notice of Assignment

This Debenture constitutes notice in writing to each Chargor of any Security in respect of a debt
owed by that Chargor to any other member of the Group and contained in any other Security
Document.

Covenants

Any covenant of a Chargor under this Debenture remains in force during the Security Period
and 18 given for the benehit of cach Sceured Party.

Security Assels

The fact that no or incomplete details of any Security Asset may be inserted m Schedule 2
(Security Assets) does not affect the validity or enforceability of the Security created by this
Debenture.

Determination

Any certificate or determination by any Secured Party or any Receiver under any Finance
Document 1s, m the absence of manifest error, conclusive evidence of the matters to which it
relates.

Notices

Clause 45 (Notices) of the Facility Agreement shall apply mutatis mutandis to any
communication to be made under or in connection with this Debenture.

Partial Invalidity

If, at any time, any provision of this Debenture is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legality, validity or enforceability of such provision under
the law of any other jurisdiction will in any way be affected or impaired.

Counterparts

This Debenture may be executed in any number of counterparts, and this has the same effect as
if the signatures on the counterparts were on a single copy of the Debenture.

Governing Law

This Debentare and any non-contractual obligations arising out of or in connection with it are
poverned by and construed in accordance with English law.

Enforcement

Jurisdiction of English Courts

{a) The courts of England have exclusive jurisdiction 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
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connection with this Debenture) (a “Dispute™) (whether arising in contract, tort or
otherwise).

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

This Debenture has been entered into on the date stated at the beginning of this Debenture and executed
as a deed by the Borrower and the other Chargors and is intended fo be and 1s delivered by them as a
deed on the date specified above.
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Schedule 1

The Chargors

Conrad (Alcoa) Limited

State of Incorporation: England and Wales

Registered Number:
Registered Office:

12952320

Suites D&E Windrush Court
Blacklands Way, Abingdon
United Kingdom, OX14 18Y

Conrad (Barton Hill) Limited

State of Incorporation: England and Wales

Registered Number:
Registered Office:

12953302

Suites D&E Windrush Court
Blacldands Way, Abingdon
Jnited Kingdom, OX14 15Y

Conrad (Dowlais) Limited

State of Incorporation: England and Wales

Registered Number:
Registered Office:

12953413

Suites D&E Windrush Coust
Blacklands Way, Abingdon
United Kingdom, CX14 15Y

Conrad (Down Barn Farm) Limited

State of Incorporation: England and Wales

Registered Number:
Registered Office:

12953312

Suites D&E Windrush Court
Blacklands Way, Abingdon
United Kingdom, OX14 18Y

Conrad (Drove) Limited

State of Incorporation: England and Wales

Registerad Number:
Registered Office:

12950332
Suites D&E Windrush Court
Blacklands Way, Abingdon
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United Kingdom, GX14 15Y

Conrad {(Goose House Lane) Limited

State of Incorporation: England and Waleg

Registered Number: 12953330

Registered Office: Suites D&E Windrush Coust
Blacidands Way, Abingdon
United Kingdom, OX14 15Y

Conrad (Lester Way) Limited

State of Incorporation: England and Wales

Registered Number: 12950273

Registered Office: Suites D&E Windrush Court
Blacklands Way, Abingdon
United Kingdom, OX14 15Y

Conrad (Letchworth) Limited

State of Incorporation: England and Wales

Registered Nomber: 12949830

Registered Office: Suites D&E Windrush Court
Blacklands Way, Abingdon
United Kingdom, OX14 15Y

Conrad (Moorfield) Limited

State of Incorporation: England and Wales

Registered Number: 12953347

Registered Office: Suites D&E Windrush Court
Bladdands Way, Abingdon
United Kingdom, OX14 1SY

Conrad (Plymouth Rock) Limited

State of Incorporation:  England and Wales

Registered Number: 12950594

Registered Office: Suites D&E Windrush Court
Blacklands Way, Abingden
United Kingdom, OX14 18Y
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Conrad (Rake Lane} Limited

State of Incorporation: England and Wales

Registered Number:

Registered Office:

12949373

Suttes D&E Windrush Court
Blacklands Way, Abingdon
United Kingdom, GX14 15Y

Conrad (Redfield) Limited

State of Incorporation: England and Wales

Registered Number:
Registered Office:

12950381

Suites D&E Windrush Court
Blacklands Way, Abingdon
United Kingdom, OX14 15Y

Conrad (Sudmeadow) Limited

State of Incorporation: England and Wales

Registered Number:
Registered Office:

12953365

Suites D&E Windrush Court
Blackdands Way, Abingdon
United Kingdom, OXi4 15Y

Conrad (Trafalgar Park) Limited

State of Incorporation: England and Wales

Registered Number:
Registered Office:

12953387

Suites D&E Windrush Court
Blacklands Way, Abingdon
United Kingdom, OX14 15Y

Conrad (Water Lane) Limited

State of Incorporation: England and Wales

Registered Number:

Registered Office:

12949908

Suites D&E Windrush Counrt
Blackdands Way, Abingden
United Kingdom, OX14 15Y
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DY3560835

Part 1
Real Property
Section A
Chargor ¥reeheld / Title Number / Description
Ieasehold Details of
Lease
Conrad (Adcoa) | Leaschold Provisional title | Land at IMI Titantum Works, Waunarlwydd,
Limited number Swansea
CYMSR39553
Conrad {Barton | Leaschold DNa77440 Land lying to the south of Barton Hill Way,
Hilly Limuted Torquay
T Land adjoining Telmar House, Barton Hill
DN677439 ’
Way, Torquay TQ2 8IG
Conrad (Down Barn | Leaschold HP817476 Land at Down Barmn Farm, Boarthunt Road,
Farmj Limited Farcham, Hampshire
Conrad (Geose | Leaschold LANZ03039 Land on the North East side of Goose House
House Laneg) Road, Fecleshill, Darwen
Limited
Conrad {Moorfield) | Leaschold LANZ03545 Land at Moorfield Industrial Estate, Altham,
Limited Lancashire
Conrad (Rake Lane) | Leaschold MAN298731 Land at Swinten Business Park, Rake Lane,
Timited Swinton, Manchester
Conrad Leaschold Provisional title | Land on the north-east side of Sudmeadow
(Sudmeadow) number Road. Gloucester
Timited GR462102
Conrad  {Trafalgar | Leaschold Provisional titie | Land at Unit 2 and 3 Trafalgar Park, Victory
Park) Limited number Road, Derby, DE24 8EJ
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Section B
Conrad  {Dowlais) | Leaschold CYMe86124 Land at Penygarnddo Industrial  Hstate,
Limited Merthyr Tydfil
Conrad (Drove) | Leaschold ST322020 Land on the north side of The Drove,
Limited Bridgwater
Conrad (Lester | Leaschold ON325069 Land lying to the south-cast of Whiteley Road,
Way} Limited Wallingford
Conrad Leasehold HID3544769 Land lving to the south-east of Baldock Road,
(Letchworth) Letchworth Garden City
Limited
Conrad  (Plymouth | Leasehold DN675589 Land on the South-West side of Faraday Road,
Rock) Limited Plymouth
Conrad (Redheld) | Leaschold NT523112 Land on the North West side of Rediield Road,
Limited Nottingham
Conrad {(Water | Leaschold DN672064 Land at Water Lane, Exeter
Lang) Limited
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Part 2
Shares
Chargor Name of company in | Class of shares held Number of shares
which shares held
are held
Conrad {Thames) | Conrad (Alcoa) | Ordinary shares of | One (1)
Limited Limited £1.00 cach
Conrad (Thames) | Conrad (Barton Hill) | Ordinary shares of | One (1)
Limited Limited £1.00 cach
Conrad {Thames) | Conrad (Dowlais) | Ordinary  shares  of | One (1}
Limited Limited £1.00 cach
Conrad (Thames} | Conrad {(Down Bam | Ordinary shares  of | One (1)
Limited Farm) Limited £1.00 cach
Conrad {Thames) | Conrad (Goose House | Ordinary  shares of | One (1)
Limited Lane) Limited £1.00 cach
Conrad (Thames} | Conrad  (Moorficld) | Ordinary  shares of | One (1)
Limited Limited £1.00 cach
Conrad (Thames} | Conrad (Sudmeadow) | Ordinary  chares  of | One (1)
Limited Limited £1.00 cach
Conrad {Thames) | Conrad (Trafalgar | Ordinary shares  of | One (1)
Limited Park) Limited £1.00 cach
Conrad {Thames) | Conrad (Drove) | Ordinary  shares  of | One (1)
Limited Limited £1.00 cach
Conrad (Thames) | Conrad (Lester Way) | Ordinary  shares  of | One (1)
Limited Limited £1.00 cach
Conrad (Thames) | Conrad  (Letchworth) | Ordinary  shares of | One (1)
Limited Limited £1.00 gach
Conrad {Thames) | Conrad (Plymouth | Ordinary  shares of | One (1)
Limited Rock) Limited £1.00 each
Conrad (Thames) | Conrad (Rake Lane) | Ordinary  chares  of | One (1)
Limited Limited £1.00 cach
Conrad {Thames) | Conrad (Redficld) | Ordinary  shares of | One (1)
Limited Lumited £1.00 cach
Conrad (Thames) | Conrad (Water Lane) | Ordinary shares of | One (1)
Limited Limited £1.00 cach
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Part 3

Relevant Contracts

Section A

Part 1 — Grid Connection Agreements

1.

10.

1L

The Grid Connection Agreement dated 9 November 2017 and novated on 28 October 2020
between Conrad (Alcoa) Limited as Customer and Western Power Distribution (South
Wales) ple as the distribution network operator.

The Grid Connection Agreement dated 15 Aungust 2017 and novated on 4 November 2020
between Conrad (Barton Hill) Limited as Customer and Western Power Distribution (South
West) plc as the distribution network operator.

The Grid Connection Agreement dated 10 November 2016 and novated on 28 October 2020
between Conrad (Dowlais) Limited as Customer and Wesiern Power Dhistribution (South
Wales) plc as the distribution network operator.

The Grid Connection Agreement dated 22 October 2015 and novated on 4 November 2020
between Conrad (Drove) Limited as Customer and Western Power Distribution (South
West) plc as the distribution network operator.

The Grid Connection Agreement dated 16 November 2020 between Conrad (Letchworth)
Limited as Customer and Eastern Power Networks ple as the distribution network operator.

The Grid Conpection Agreement dated 13 Jone 2017 and novated on 4 December 2020
between Conrad (Plymouth Rock) Limited as Customer and Western Power Distribution
(South West) pic as the distribution network operator.

The Grid Connection Agreement dated 9 July 2020 and novated on 16 November 2020
between Conrad (Redfield) Limited as Customer and Western Powar Distribution (East
Midlands) plc as the distribution network operator.

The Grid Connection Agreement dated 7 July 2020 as novated on 12 November 2020
between Conrad (Trafalgar Park) Limited as Customer and Western Power Distribution
(Fast Midlands) plc as the distribution network operator.

The Grid Connection Agreement dated 31 January 2017 and novated on 17 November 2020
between Conrad (Sudmeadow) Linnted as Customer and Western Power Distnibution (West
Midiands} ple as the distribution network operator.

The Grid Connection Agreement dated 17 Angust 2616 and novated on 4 November 2020
between Conrad (Water Lane) Limited as Customer and Western Power Distribution (South
West) plc as the distribution network operator.

The Grid Connection Sharing Agreement dated 23 June 2017 and novated on 30 November
2020 between Conrad (Plymouth Rock) Limited and Green Frog Power 214 Litd.

Part 2 — Capacity Agresments

iz2.

13.

14.

The Capacity Agrecement with identification number CAN-2018-Vi1108-001 dated 3
October 2021.

The Capacity Agreement with identification number CAN-202G-AF3001-001 dated 3
October 2021,

The Capacity Agreement with identification number CAN-2018-VI1108-001 dated 5
October 2021.
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15,

16.

17.

18

i9.

21

22,

23.

24

23,

26.

27.

28.

29,

30.

31

32

The Capacity Agreement with identification number CAN-2018-VI11105-001 dated 5
October 2021,

The Capacity Agreement with identification number CAN-2020-GM3007-001 dated 5
October 2021.

The Capacity Agreement with identification number CAN-2020-MT3014-001 dated 16
April 2021

The Capacity Agreement with identification number CAN-2018-GFEDRO-001 dated 15
February 2021.

The Capacity Agreement with identification number CAN-2018-GFELES-001 dated 15
February 2021.

The Capacity Agreement with identification number CAN-2018-G16LET-001 dated 12
April 2021.

The Capacity Agreement with identification number CAN-2020-VW3021-001 dated 11
February 2021.

The Capacity Agreement with identification number CAN-2018-VI1110-001 dated 5
October 2021.

The Capacity Agreement with identification number CAN-2018-VI1111-001 dated 4 March
2021.

The Capacity Agreement with identification number CAN-2020-7U3024-001 dated 5
October 2021.

The Capacity Agreement with identification number CAN-2018-V11104-001 dated 5
October 2021,

The Capacity Agreement with identification number CAN-2018-VI1109-001 dated 3
October 2021.

The Capacity Agreement with identification number CAN-2019-TrafaA-001 dated 7 April
2021.

The Capacity Agreement with identification momber CAN-2019-TrafaB-001 dated 3
October 2021.

The Capacity Agreement with identification number CAN-2018-VI1107-001 dated 15
February 2021,

The Capacity Agreement with identification number CAN-2019-5udmeA-001 dated 5
October 2021.

The Capacity Agreement with identification number CAN-2019-5udmeB-001 dated 5
October 2021.

The Capacity Agreement with identification number CAN-2019-SudmeC-001 dated 7 April
2021.

Part 3 — Services Agreements

33.

The Services Agresment dated 14 December 2020 between Conrad (Alcoa) Limited as
Emplover and Conrad Energy Group Limifed as Contracior.
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35

36.

37

38

39,

40.

41.

42,

43.

44,

43,

46.

47,

The Services Agreement dated 14 December 2020 between Conrad (Barton Hill) Limited
as Employer and Conrad Energy Group Limited as Contractor.

The Services Agreement dated 14 December 2020 between Conrad (Dowlais) Limited as
Emplover and Conrad Energy Group Limited as Contractor.

The Services Agreement dated 14 December 2020 between Conrad (Down Bam Farm)
Limited as Emplover and Conrad Energy Group Limited as Contractor.

The Services Agreement dated 22 March 2021 between Conrad (Drove) Limited as
Emplover and Conrad Energy Group Limited as Contractor.

The Services Agreement dated 14 December 2020 between Conrad (Goose House Lane)
Limited as Employer and Conrad Energy Group Limited as Contractor.

The Services Agreement dated 22 March 2021 between Conrad (Lester Way) Limited as
Employer and Conrad Energy Group Limited as Confractor.

The Services Agreement dated 22 March 2021 between Conrad (Letchworth) Limited as
Emplover and Conrad Energy Group Limited as Contractor.

The Services Agreement dated 14 December 2020 between Conrad (Moorfield) Limited as
Emplover and Conrad Energy Group Limited as Contractor.

The Services Agreement dated 22 March 2021 between Conrad (Plymouth Kock) Limited
as Fmployer and Conrad Energy Group Limited as Contractor.

The Services Agreement dated 22 March 2021 between Conrad (Rake Lane) Limited as
Emplover and Conrad Energy Group Limited as Contractor.

The Services Agreement dated 22 March 2021 between Conrad (Redfeld) Limited as
Emplover and Conrad Energy Group Limited as Centracior.

The Services Agreement dated 14 December 2020 between Conrad (Sudmeadow) Limited
as Emplover and Conrad Energy Group Limited as Contractor.

The Services Agreement dated 14 December 2020 between Conrad (Trafalgar Park) Limited
as Employer and Conrad Energy Group Limited as Contractor.

The Services Agreement dated 22 March 2021 between Conrad (Water Lane) Limited ag
Employer and Conrad Energy Group Limited as Contractor.

Part 4 — Asset Commercialisation Agreements

48.

49

50.

51

The Asset Commercialisation Agreement dated 14 December 2020 between Conrad (Alcoa)
Linted as Owner and Conrad Energy (Trading) Limited as the trader.

The Asset Commercialisation Agreement dated 14 December 2020 between Conrad (Barton
Hilly Limited as Owner and Conrad Energy (Trading} Limited as the trader.

The Assct Commercialisation Agreement dated 14 December 2020 between Conrad
(Dowlais) Limited as Owner and Conrad Energy (Trading) Limited as the trader.

The Asset Commercialisation Agreement dated 14 December 2020 between Conrad (Down
Barn Farm) Limited as Owner and Conrad Energy (Trading) Limited as the trader.

The Asset Commercialisation Agreement dated 22 March 2021 between Conrad (Drove)
Limited as Owner and Conrad Energy (Trading) Limited as the trader.
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54.

55,

56.

57.

59.

60.

61

62.

Part 5 —

1.

The Asset Commercialisation Agreement dated 14 December 2020 between Conrad (Goose
House Lane) Limited as Owner and Conrad Energy (Trading) Limited as the trader.

The Asset Commercialisation Agreement dated 22 March 2021 between Conrad (Lester
Way) Limited as Owner and Conrad Energy (Trading) Limited as the trader.

The Asset Commercialisation Agreement dated 22 March 2021 between Conrad
(Letchworth) Limited as Owner and Conrad Energy (Trading) Limited as the trader.

The Asset Commercialisation Agreement dated 14 December 2020 between Conrad
(Moortield) Limited as Owner and Conrad Energy (Trading) Limited as the trader.

The Asset Commercialisation Agreement dated 22 March 2021 between Conrad (Plymouth
Rock) Limited as Owner and Conrad Energy (Trading) Limited as the trader.

The Asset Commercialisation Agreement dated 22 March 2021 between Conrad (Rake
Lane) Limited as Owner and Conrad Energy (Trading) Limited as the trader.

The Agset Commercialisation Agreement dated 22 March 2021 between Conrad (Redfield)
Limited as Owner and Conrad Energy (Trading) Limited as the trader.

The Asset Commercialisation Agreement dated 14 December 2020 between Conrad
(Sudmeadow)} Limited as Owner and Conrad Energy (Trading) Limited ag the trader.

The Asset Commercialisation Agreement dated 14 December 2020 between Conrad
(Trafalgar Park) Limited as Owner and Conrad Energy (Trading) Limited as the trader.

The Asset Commercialisation Agreement dated 22 March 2021 between Conrad (Water
Lane) Limited as Owner and Conrad Energy (Trading) Limited as the trader.

Intercompany Loans

The Intercompany Loan dated on or around the date of this Debenture between Conrad
{Thames) Limited as the lender and Conrad (Alcoa) Limited as the borrower.

The Intercompany Loan dated on or around the date of this Debentore between Conrad
{Thames) Limited as the lender and Conrad (Barton Hill) Limited as the borrower.

The Intercompany Loan dated on or around the date of this Debenture between Conrad
{Thames) Limited as the lender and Conrad (Dowlais) Limated as the borrower.

The Intercompany Loan dated on or around the date of this Debenture between Conrad
{Thames) Limited as the lender and Conrad (Down Bam Farm) Limited as the borrower.

The Intercompany Loan dated on or around the date of this Debenture between Conrad
{(Thames) Limited as the lender and Conrad (Goose House Lane) Limited as the borrower.,

The Intercompany Loan dated on or around the date of this Debenture between Conrad
{Thames) Limited as the lender and Conrad (Moorfield) Linited as the borrower.

The Intercompany Loan dated on or arcund the date of this Debenture between Conrad
(Thames) Limited as the lender and Conrad (Sudmeadow) Limited as the borrower.

The Intercompany Loan dated on or arcund the date of this Debenture between Conrad
{Thames) Limited as the lender and Conrad (Trafalgar Park) Limited as the borrower.

The Intercompany Loan dated on or around the date of this Debenture between Conrad
(Thames) Limited as the lender and Conrad (Drove) Limited as the borrower.
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106. The Intercompany Loan dated on or around the date of this Debenture between Conrad

(Thames) Limited as the lender and Conrad (Lester Way) Limited as the borrower.

11. The Intercompany Loan dated on or around the date of this Debenture between Conrad

{Thames) Limited as the lender and Conrad (Letchworth) Limited as the borrower.

12. The Intercompany Loan dated on or around the date of this Debenture between Conrad

(Thames) Limited as the lender and Conrad (Plymouth Rock) Limited as the borrower.

13. The Intercompany Loan dated on or around the date of this Debenture between Conrad

{Thames) Limited as the lender and Conrad (Rake Lane) Limited as the borrower.

14. The Intercompany Loan dated on or around the date of this Debenture between Conrad

{Thames) Limited as the lender and Conrad {Redficld) Limited as the borrower.

15. The Intercompany Loan dated on or around the date of this Debenture between Conrad

{Thames) Limited as the lender and Conrad {Water Lane) Limited as the borrower.

Part 7 — Hedging Agreements

1.

The 2002 ISDA Master Agreement dated on or around the date of this Debenture between the
Borrower and Natwest Markets Ple as hedge counterparty.

2. The schedule to the 2002 ISDA Master Agreement dated on or around the date of this Debenture

between the Borrower and Natwest Markets Plc as hedge counterparty.

Part 8 — Existing Account Side Letter

1.

The Existing Account Side Letter dated on or around the date of this Debenture between,
amongst others, GFP Trading Limited and National Westminster Bank Ple as Facility Agent.
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Section B

Part 1 — Gnid Connection Agreements

1.

i

The Grid Connection Agreement dated 26 April 2016 and novated on 2 December 2020
between Conrad (Down Bam Farm) Limited as Customer and Southern Electric Power
Distribution plc as the distribution network operator.

The Grid Connection Agreement dated 26 October 2018 and assigned on 14 December 2020
between Conrad (Goose House Lane) Limited as Customer and Electricity North West Limited
as the distribution network operator.

The Grid Connection Agreement dated 24 November 2015 and novated on 11 November 2020
between Conrad (Lester Way) Limited as Customer and Southern Electric Power Distribution
ple as the distribution network operator.

The Grid Connection Agreement dated 7 November 2018 and assigned on 14 December 2020
between Conrad (Moorfield) Limited as Customer and Electricity North West Limited as the
distribution network operator.

The Grid Connection Agreement dated 10 August 2019 and assigned on 14 December 2020
between Conrad (Rake Lane) Limited as Customer and Electricity North West Limited as the
distribution network cperator.

Part 2 — Network Exit Agrecments

1.

The Alcoa A Gas Network Exit Agreement dated 1 March 2018 and novated on 26 Jaonary
2022 between Conrad (Alcoa) Limited as Customer and Wales & West Utilities Limited as the
gag distribution network operator.

The Alcoa B Gas Network Exit Agreement dated 1 March 2018 and novated on 26 January
2022 between Conrad (Alcoa) Limited as Customer and Wales & West Utalities Limited as the
pgas distribution network operator.

The Gas Network Exit Agreement dated 13 October 2017 and novated on 26 January 2022
between Conrad (Barton Hill) Limated as Customer and Wales & West Utilities Limited as the
gas distribution network operator.

The Gas Network Exit Agreement dated 13 October 2017 and novated on 26 January 2022
between Conrad {Dowlais) Limited as Customer and Wales & West Utilities Limited as the gas
distribution network operator.

The Gas Network Exit Agreement dated 8 February 2017 and novated on 26 January 2022
between Conrad (Drove) Limited as Customer and Wales & West Utilities Limited as the
disiribution network operator.

The Gas Network Exit Agreement dated 13 October 2017 and novated on 26 January 2022
between Conrad (Plymouth Rock) Limited as Customer and Wales & West Utilities Limited as
the gas distribution network operator.

The Gas Network Exit Agreement dated 13 October 2017 and novated on 26 January 2022
between Conrad (Sudmeadow) Limited as Customer and Wales & West Utilities Limited as the
gas distribution network operator.

The Gas Network Exit Agreement dated 13 October 2017 and novated on 26 January 2022
between Conrad (Water Lane) Limited as Customer and Wales & West Utilities Limited as the
gas distribution network operator.
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Part 4
Accounts
Assigned Accounts Chargor Account Bank Account Number

Debt Service Reserve | Conrad (Thames) | National Westminster

Account Limited Bank ple

Distribution Lock-up | Conrad {Thames) | National Westminster

Account Limited Bank ple

Procesds Account Conrad {Thames) | National Westminster
Limited Bank ple

Insurance  Proceeds | Conrad (Thames} | National Westminster

Account Limited Bank ple

Collections Account Conrad (Alcoa) | National Westminster
Limited Bank ple

Coliections Account Conrad (Barten Hill) National Westminster
Limited Bank plc

Collections Account Conrad (Dowlais) National Westminsier
Limited Bank ple

Collections Account Conrad (Down Barn National Westmingter
Farm) Limited Bank ple

Coliections Account Conrad (Drove) National Westminster
Limited Bank plc

Collections Account Conrad (Goose House | National Westminster
Lane) Limited Bank plc

Coliections Account Conrad (Letchworth) | National Westminster
Limited Bank plc

Coliections Account Conrad (Lester Way) | National Westminster
Limited Bank ple

Collections Account Conrad (Moorheld) National Westminster
Limited Rank ple

Coliections Account Conrad (Plvmouth National Westminster
Rock) Limited Bank plc

Coliections Account Conrad (Rake Lane) National Westminster
Limited Bank ple

Collections Account Conrad (Rediicld) National Westmimnster
Limited Bank ple

Collections Account Conrad (Sudmeadow) | National Westminster
Limited Bank ple

Collections Account Conrad (Trafalgar National Westminster
Park) Limited Bank ple
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Account Number

Assigned Accounts Chargor Account Bank
Collections Account Conrad (Water Lane) | National Westminster
Limited Bank ple
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Part 5
Insurances

(eneral Insurance Policies

Name of Policy Policy Provider Policy Number
Property Damage & Business | Royal &  Sun Alhance | RSAP69802703G0
Interraption Insurance Ltd
Engineering Machinery Roval & Sun  Alliance | RSAP3031170300

Insurance Ltd
Public & Products Liability Royval & Swun  Alhance | RSAP9373270300
Insurance Lid
Fxcess of Loss Property Owner | Syndicate 25/25 499D21018T21
Liability
Pollution Clean Up & Liability | Roval &  Sun  Alliance | YMM902991
Insurance Insurance Lid
Cyber Insurance Pen Underwriting Lid PC-012893
Directors & Officers Insurance | Beazley Syndicate 2623/623 W11694221A
Crime Insurance MPR Underwriting Ltd 16202953

Title Insurance Policies

Relevant Sife

Summary of Coverage

Policy Provider

Policy Number

Alcoa Property

Mine and mineral
rights

Liberty
Indemnitics

Legal

CLI116133092

Alcoa Property

Manorial  rights  and
chancel repair liability

Aviva Insurance Limited

20/61940150AL1

Barton Hill Property

Access rights, rights to
lay new services and
breach of resirictive
covenant

Liberty
Indemnities

Legal

CLI16176445

Barton Hill Property

Manorial  rights  and
chancel repair liability,
rights to lay new
services and breach of
restrictive covenants

Aviva Insurance Limited

20/61940150 ALY

Penvy Dowlais

Prof) erty

B

Unknown restrictive
covenants and chancel
repanr hability

Aviva Insurance Limited

20/61940150A1L1
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Relevant Site

Summary of Coverage

Policy Provider

Policy Number

Down Barn Farm Mine and mineral Liberty Legal | CLI18126874

Property rights, chancel repair Indemnitics
hability

Drove Property Unknown restrictive | Liberty Legal | CLI15134731
covenants and rights Indemnities

Drove Property Third party preventing | Liberty Legal | C4867/02754
the Insured’s use of land | Indemnities

Drove Property Manorial  rights  and | Aviva Insurance Limited | 20/61940150A11
chancel repair liability

Lester Way Property Manorial  rights and | Aviva Insurance Limited | 20/61940150A1.1
chancel repair liability

Letchworth Property Manorial  rights  and | Aviva Insurance Limited | 20/61940150A1.1
chancel repair hability

Moortield Property Various rights including | Liberty Legal | CLI18126872
mining rights, unknown | Indemnitics
restrictive covenants and
rights

Moorficld Property Chancel repair hability | Aviva Insurance Limited | 20/61940150A11
and unknown restrictive
covenants

Plymouth Rock Property | Rent charge and chancel | Aviva Insurance Limited | 20/61940150A11
repair liability

Rake Lane Property Mines and mineral | Liberty Legal | CLI18126861
rights, manorial rights, | Indemnities
chancel repawr hability
and unknown rights and
covenants,

Rake Lane Property Chancel and manorial | Aviva Insurance Limited | 20/61940150A1.1
rights

Redfield Property Unknown restrictive First Title Insurance Ple | KR(E&W)-
covenants. 15322600006

Redfield Property Mines and mineral rights | Aviva Insurance Limited | 20/61940150A11
and  chancel  repair
liability

Sudmeadow Property Manorial  rights  and | Aviva Insurance Limited | 20/61940150AL1
chancel repair hability

Trafalgar Park Property | Chancel repair liability, | Aviva Insurance Limited | 20/61940150A11

unknown restrictive
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Relevant Site

Summary of Coverage

Policy Provider

Policy Number

covenants and potential
unpaid rent charge.

repair liability, estate
confracts and unknown
rights and covenants

Water Lane Property Access and services Liberty Legal | CLI15168463
Indemnities
Water Lane Property Manorial rights, chancel | Aviva Insurance Limited | 20/61940150A1.1
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Schedule 3
Form of Notice of Charge

Part 1
Notice to Account Bank

To: [ Account Bank]
Copy: [Security Trustee]

[Date]

Dear Sirs

Diebenture dated [e] between [®] and others
and [#] (the “Debenture”)

This letier constitutes notice to you that under the Debenture cach of the companies listed at the end of
this notice (the “Chargors™) has charged (by way of a first fixed charge) in favour of [#] as agent and
trustee for the Secured Parties referred to in the Debenture {the “Security Trustee™) as first priority
chargee all of its rights in respect of any amount (including interest) standing fo the credit of any account
maintained by it with vou at any of vour branches other than the account named the “Distribution
Account”(the “Secured Accounts”) and the debts represented by the Secured Accounts.

We urevocably nstruct and authorise you to:

(a) disclose to the Security Trustee any information relating to any Secured Account requested
from you by the Security Trustee;

{(b) pay ali sums received by you for the account of any Chargor to the credit of the Secured Account
of that Chargor with vou; and

(c} on and from receipt of a notice from the Security Trustee to vou that an Enforcement Event {as
defined in the Debenture) has occurred and is continuing:

(i) unless the Security Trusiee so authorises you in writing, not to permit withdrawals from
the Secured Accounts;

(i1) comply with the terms of any written notice or instruction relating to any Secured
Account received by you from the Security Trustee;

(iii)  hold all sums standing to the credit of any Sccured Account o the order of the Security
Trustee; and

(iv)  pay or release any sum standing to the credit of any Secured Account in accordance
with the written mstructions of the Sccurity Trustee.

We acknowledge that vou may comply with the instroctions in this letter without any further permission
from us or any [other] Chargor and without any enguiry by you as to the justification for or validity of
any request, notice or instruction.

The provisions of this letter may not be revoked or amended without the prior writfen consent of the
Security Trustee.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.
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Please send to the Sccurity Trustee at [#] with a copy to ourselves the attached acknowledgement
confirming vour agreement to the above and giving the further undertakings set out in the
acknowledgement.

Yours fatthfuily

(Authorised signatory)

For [the Borrower]
[for itself and] as agent
for cach of the [other] Chargors named below

Chargors

[the Borrower]
[fist {other] Chargors]
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Part 2

Acknowledgement of Account Bank

To:
Copy:
[Date]

[Security Trustee]

[The Borrower]

Dear Sirs

Debenture dated [e] between [e] and others
and [e] (the “Diebenture™)

We confirm receipt from [#] (the “Borrower”) on behalf of certain chargors (the “Chargors™) of a
notice dated [ @] of a charge upon the terms of the Debenture over all the rights of each Chargor to any
amount standing to the credit of any of its accounts with us at any of our branches other than the account
named the “Distribution Account” (the “Secured Accounts™).

We confirm that we:

{a) accept the mstructions contained in the notice and agree to comply with the notice;

(b) have not received notice of the interest of any third party in any Secured Account;

{c} have neither claimed nor exercised, nor will ¢laim or exercise, any security interest, set-off,
counterciaim or other right in respect of any Secured Account;

{d) will not permit any amount to be withdrawn from any Secured Account without your prior
writfen consent;, and

(e) will pay all sums received by us for the account of any Chargor to a Secured Account of that

Chargor with us.

Nothing contained in any of our arrangements with you shall commit us to providing any facilities or
making advances available to any of the Chargors.

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

Yours faithfully

(Authorised signatory)
[Account Bank]
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Schedule 4

Formes of Letter for Insurances

Part 1

Form of Notice of Assignment
{for attachment by way of endorsement to the insurance policies)

To:

Copy:
[Date}

[Insurer]

[Security Trustee]

Dear Sirs

Debenture dated [o] between [e] and others
and [e] (the “Debenture”)

This letter constituies notice to you that under the Debenture, cach of the companies Listed at the end of
this notice as chargors (fogether the “Chargors™) has assigned in favour of [ ] as agent and trustee for
the Secured Parties referred to in the Debenture (the “Security Trustee™) as first priority assignee all
amounts payable to it under or in connection with any contract of nsurance taken out with you by or
on behalf of it or under which it has a right to claim and all of its rights in connection with those amounts.

i.

(a)

(b)

(a)

(b)

A reference in this letter to any amounts excludes all amounts received or receivable under
or in connection with any third party lability insurance and required to settle a liability of
any Chargor to a third party.

On behalf of each of the Chargors, we confirm that:

the relevant Chargor will remain liable under [each] such contract of insurance to
perform all the obligations assumed by it under [the] {that] contract of msurance; and

none of the Security Trustee, its agents, any receiver or any other person will at any
time be under any obligation or liability to you under or in respect of [any] such contract
of insurance.

The relevant Chargor will also remain entitled to exercise all of its rights under [each] such
contract of insurance and you should continue to give notices under [each] such contract of
insurance to the relevant Chargor, unless and until you receive notice from the Security
Trustee to the confrary stating that the security has become enforceable. In this event, unless
the Security Trustee otherwise agrees in writing:

all amounts payable to the relevant Chargor under [each] such contract of insurance
must be paid to the Security Trustee; and

any rights of the relevant Chargor in connection with those amounts will be exercisable
by, and notices must be given to, the Security Trustee or as it directs.

Please note that sach of the Chargors has agreed that it will not amend or waive any term
of, or terminate [any] such contract of, msurance without the prior consent of the Security
Trustee.

The nstructions in this letter may not be revoked or amended without the prior written
consent of the Security Trustee.
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6. We acknowledge that you may comply with the instructions in this letter without any farther
permission from us or any [other] Chargor and without any enguiry by you as to the
Justification for or validity of any request, notice or instruction.

7. [Please note on the relevant contracts the Security Trustee’s interest as co-insured and loss
payee and the Security Trustee’s interest as first prionity assignee of those amounts and
rights and send to the Security Trustec at {#] with a copy to ourselves the attached
acknowledgement confirming vowr agreement to the above and giving the further
undertakings set ouf in the acknowledgement. |

Please send to the Security Trustee at [®] with a copy to ourselves the aftached acknowledgement
conftrming vour agreement to the above and giving the further undertakings set out in the
acknowledgement.

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

Yours faithfully

For [the Borrower]
ffor itself and] as agent for
cach of the [other] Chargors named below

Chargors

[the Borrower]
fist fother] Chargors]
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Part 2
Form of Letter of Undertaking

To: [Security Trustee]
Copy: [The Borrower]
[Date]

Dear Sirs

Diehenture dated [e] between [e] and others
and [®] (the “Diebenture™)

We confirm receipt from [ ] (the “Borrower™) on behalf of certain chargors (the “Chargors™) of a
notice dated [ @] of an assignment by cach Chargor upon the terms of the Debenture of all amounts
payable to it under or in connection with any confract of insurance taken out with us by or on behalf of
it or under which it has a right to claim and all of its rights in connection with those amounts.

A reference mn this letter to any amounts excludes all amounts received or recevable under or in
connection with any third party liabilitv insurance and required to settle a Liability of an Obligor to a
third party.

In consideration of your agreeing to the Chargors or any of them contimuing their insurance
arrangements with us we:

{(a) accept the instructions contained in the notice and agree to comply with the notice;

(b confirm that we have not received notice of the mterest of any third party in those amounts and
rights;

(<) undertake fo note on the relevant contracts vour interest as [loss payee] and as first priority

assignee of those amounts and rights;

(d) undertake to notify you of any breach by any Chargor of any of those contracts and to allow
vou or any of the other Secured Parties (as defined in the Debenture) to remedy that breach;
and

(e) undertake not to amend or waive any term of or terminate any of those contracts on request by
the Borrower or anv of the [other] Chargors without vour prior writien consent.

This letter and any non-contraciual obligations arising out of or in connection with if are governed by
English law.

Yours faithfully

for {Insurer|
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Schedule 5§
Formes of Letter for Relevant Contracts

Part 1
Notice to Counterparty

To: [Counterparty]
Copy: [Security Trustee]
[Daic]

Dezar Sirs

Diebenture dated {e] between [®] and others
and @] (the “Debenture”)

This letter constifutes notice to vou that under the Debenture, each of the companies listed at the end of
this notice as chargors (together the “Chargors™) has assigned in favour of {#] as agent and trustee for
the Secured Partics referred to in the Debenture (the “Security Trustee™) as first priority assignee all
of its rights in respect of [insert details of Relevant Contraci(s}] (the “Relevant Contractfs]™).

On behalf of each of the Chargors, we confirm that:

(a) the relevant Chargor will remain liable under [the]/{each] Relevant Contract to perform all the
obligations assumed by it under [the]/{that] Relevant Contract; and

(b none of the Security Trustee, its agents, any receiver or any other person will at any time be
under any obligation or liability to vou under or in respect of {the}/[any] Relevant Contract.

The relevant Chargor will also remain entitled to exercise all of its rights under [thej/[each] Relevant
Contract and you should continue to give notice under [the)/{each] Relevant Contract to the relevant
Chargor, unless and until you receive notice from the Security Trustec 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 Sccurity Trustee or as it directs.

Please note that cach of the Chargors has agreed that it will not Jamend or waive any term of or]
terminate [any of] the Relevant Contract]s] without the prior consent of the Security Trustee. ]

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

Please send to the Security Trustee at [#] with a copy fo ourselves the attached acknowledgement
confirming vour agreement to the above and giving the further undertakings set out in the
acknowledgement.

We acknowledge that you may comply with the instructions in this letter without any further permission
from us or any [other] Chargor and without any enquiry by you as to the justification for or validity of
any request, notice or instruction.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.
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Yours farthfully

(Authorised signatory)

For Conrad (Thames) Lumited
[for itself and] as agent
for each of the [other] Chargors named below

Chargors

Conrad (Thames) Limited
[ist fother] Chargors]
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Part 2
Ackunowledgement of Counterparty

To: [Security Trustee]
Copy: Conrad (Thames) Limited
[Date]

Dear Sirs

Diebenture dated [e] between [e] and others
and [#] (the “Debenture™)

We confirm receipt from [@] (the “Borrower™} on behalf of certain chargors (the “Chargors™) of a
notice dated | €] of an agsignment on the terms of the Debenture of all of each Chargor’s rights in respect
of [insert details of the Relevant Contract(s}] (the “Relevant Contract{s]”).

We confirm that we:
(a) accept the instructions contained in the notice and agree to comply with the notice;
{b) have not received notice of the interest of any third party in [any of] the Relevant Contract{s];

(c) [undertake to notify vou of any breach by any Chargoer of [any of] the Relevant Contract{s] and
to allow you or any of the other Secured Parties referred to in the Debenture to remedy that
breach;] and

() undertake not to [amend or waive any term of or] terminate {any of] the Relevant Coniract]s]
on request by the Borrower or any of the jother] Chargors without your prior writfen consent.

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

Yours faithfully

(Authornised signatory)

[Counterparty]
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Schedule 6

Form of Security Interest Notification
Capacity Market Team
emr@nationalgrideso.com

Direct tel +44 (11926 655300

NOTICE IN RESPECT OF THE REGISTRATION OF A SECURITY INTEREST OVER THE
RIGHTS OF A CAPACITY COMMITTED CMU UNDER A CAPACITY AGREEMENT

This notice is given to the Delivery Body in relation to the registration of a Security Interest under
Rale 7.5.3.

[Chargor] (Registered Holder); and

[Security Trustee] (Sccunity Interest Beneficiary).

We, being directors of the Registered Holder hercby give notice that the Registered Holder has created
a Securify Interest dated  [®] in favour of the Security Interest Beneficiary over the Capacity
Agreement relating to CMU [e].

We, being directors of the Registered Holder and an authorised signatory of the Security Interest
Beneficiary hereby give notice on behalf of those entitics of the Security Interest under Rule 7.5.3 and
request the Delivery Body to amend the particulars of the Capacity Agreement relating to CMU [e]
with identification number [#] recorded m the Capacity Market Register accordingly:

Legal Name of any Person with a Security Interest

[Security Trustee]

Nature of the Security Interest

Agsignment of the Capacity Agreement by way of security

Capitalised terms used herein have the meaning given to them in the Capacity Market Rules 2014 (as
amended} unless otherwise indicated.
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Signed for and on behalf of the Registered Holder

Director
Print Name:
DATED:

Signed for and on behalf of the Security Interest Beneficiary

Authorised Signatory
Print Name:
DATED:

Contact details of Beneficiary

Email address [ e]
Phone Number | @]
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Schedule 7
Additional Rights of Receivers

Any Recetver appomted pursuant to Clause 18.2 (Appoinmment of Receiver) shall have the night, either
m his own name or in the name of a Chargor or otherwise and in such manner and upon such terms and
conditions as the Receiver thinks §it, and either alone or jointly with any other person:

i. Enter into Possession

to talke possession of, get in and collect the Security Assets, and to require payment to him or
to any Secured Party of any book debts or credit balance on any Account;

2. Carry on Business
to manage and carry on any business of a Chargor in any manner as he thinks fit;
3. Contracts

to enter into any contract or arrangement and fo perform, repudiate, rescind or vary any contract
or arrangement to which a Chargor i a party;

4. Deal with Security Assets

to sell, transfer, assign, sublet, exchange, hire out, lend or otherwise dispose of or realisc the
Security Assets (including any Fixtures, which may be sold separately from the related Real
Property) to anmy person (inclading a new company formed pursuant fo paragraph 3
{Hive-Down)) etther by public offer or auction, tender or private contract and for a consideration
of any kind (which may be pavable or delivered in one amount or by imstalments spread over a
period or deferred);

5. Hive-Down

to form a new company and to subscribe for or acquire (for cash or otherwise) any investment
in or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or
realise any such investments or part thercof or any rights attaching thereto,

6. Borrow and Lend Money

to borrow or raise money cither unsecured or on the security of the Security Assets (either in
priority to the Security created by this Debenture or otherwise) and to lend money or advance
credit to any customer of any Chargor;

7. Covenants and Guarantees

to enter into bonds, covenants, guarantees, indemnities and other commitments and to make all
paymenis needed {o effect, maintain or satisty them and give valid receipts for any moneys and
execute any assurance or thing which may be proper or desirable for realising any Security
Asset;

8. Dealings with Tenants

to grant underleases, tenancies, licences and rights of user, grant renewals and accept surrenders
of lecases, tenancics, licences or rights of user, and otherwise to reach agreements and make
arrangements with, and to make allowances to, any lessees, tenants or other persons (including
a new company formed pursuant to paragraph 5 (Hive-Down)) from whom any rents and profits
may be receivable {including those relating to the grant of any licences, the review of rent in
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10,

11,

12.

13.

14.

is.

16.

17,

accordance with the terms of, and the variation of, the provisions of any leases, tenancies,
licences or rights of user affecting the Security Assets (and which includes the Leases)),

Rights of Ownership

to manage and use the Security Assets and to exercise and do (or permit any Chargor or any
nominee of it to exercise and do) all such rights and things as the Receiver would be capable of
exercising or doing if he were the absolute beneficial owner of the Security Assets;

Insurance, Repairs, Improvements, Eic,

to insure the Security Assets on such terms as he thinks fit, to carry out decorations, repairs,
alterations, improvements and additions to the Security Assets (including the development or
redevelopment of any Real Property) and to purchase or otherwise acquire or do anvthing in
connection with the Security Assets and to commence and/or complete any building operations
and apply for and maintain any planning permission, building regulation approval and any other
authorisation in each case as he thinks fit;

Claims

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any person who is or claims to be a creditor of a Chargor or
relating to the Security Assets;

Legal Actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings m relation to
the Security Assets or any business of any Chargor;

Redemption of Security

to redeem any Seccurity (whether or not having priority to the Security created by this
Debenture) over the Security Assets and to settle the accounts of any person with an interest in
the Security Assets;

Employees, Etc.

to appoint, hire and employ officers, employees, contractors, agents, advisors and others and to
discharge any such persons and any such persons appointed, hired or employed by a Chargor,
i each case on any ferms as he thinks fit (subject to applicable law);

Insolvency Act 1986

to exercise all powers sct out in Schedule 1, Schedule B1 or (in the case of a Scottish Recerver)
Schedule 2 to the Insolvency Act 1986 as now in force (whether or not in force at the date of
exercise and whether or not the Receiver is an administrative receiver) and any powers added
to Schedule 1 or Schedule 2, as the case may be, afler the date of this Debenture;

Other Powers

to do anything else he may think fit for the realisation of the Security Assets or incidental to the
exercise of any of the rights conferred on the Receiver under or by virtue of any Finance
Document to which any Chargor is party, the Act or the Insolvency Act 1986; and

Delegation

to delegate his powers in accordance with this Debenture.
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Signatories

The Borrower
EXECUTED AS ADEED by CONRAD

(THAMES) LIMITED acting by STEVEN
HARDMAN, a director and DAVID BATES,
a director
'ﬁ
e
y Director
The Chargors

EXECUTED AS A DEED by CONRAD
(ALCOA) LIMITED acting by STEVEN
HARDMAN, a director and DAVID BATES,
a director

y Director

y Director

EXECUTED AS A DEED by CONRAD
(BARTON HILL) LIMITED acting by
STEVEN HARDMAN, a director and
DAVID BATES, a director

Director

y Director

[Signature Page to Castle — Debenture ]
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EXECUTED AS ADEED by CONRAD ~
(DOWLAIS) LIMITED acting by STEVEN
HARDMAN, a director and DAVID BATES, -
a director
y Director
“
A
y Director
EXECUTED AS A DEED by CONRAD =
(DOWN BARN FARM) LIMITED acting by
STEVEN HARDMAN, a director and -
DAVID BATES, a director
o
ﬂ
S
o
EXECUTED AS A DEED by CONRAD -

(DROVE) LIMITED acting by STEVEN
HARDMAN, a director and DAVID BATES, -
a director

p
L
-
y Director
EXECUTED AS A DEED by CONRAD =
(GOOSE HOUSE LANE) LIMITED acting
by STEVEN HARDMAN, a director and -
DAVID BATES, a director B
y Dhrector
ﬁ
.
y Director

[Signature Page to Castle — Debenture |
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EXECUTED AS ADEED by CONRAD ~
(LESTER WAY) LIMITED acting by
STEVEN HARDMAN, a director and e
DAVID BATES, a director
y Director
\
»
y Director
EXECUTED AS A DEED by CONRAD "
(LETCHWORTH) LIMITED acting by
STEVEN HARDMAN, a director and b
DAVID BATES, a director L . ...
y Director
ﬁ
.
y Director
EXECUTED AS A DEED by CONRAD =
(MOORFIELD) LIMITED acting by
STEVEN HARDMAN, a director and -
DAVID BATES, a director
o
w
S
o
EXECUTED AS A DEED by CONRAD "\
(PLYMOUTH ROCK) LIMITED acting by
STEVEN HARDMAN, a director and o
DAVID BATES, a director
y Director
\
e
y Director

[Signature Page to Castle — Debenture |
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EXECUTED AS ADEED by CONRAD ~
(RAKFE LANE) LIMITED acting by
STEVEN HARDMAN, a director and e
DAVID BATES, a director |
y Director
\
> -
y Director
EXECUTED AS A DEED by CONRAD =

(REDFIELD) LIMITED acting by STEVEN
HARDMAN, a director and DAVID BATES, -

a director
> -

y Director

EXECUTED AS ADEED by CONRAD =
(SUDMEADOW) LIMITED acting by
STEVEN HARDMAN, a director and

b
DAVID BATES, a director
y Director
’
3
o
EXECUTED AS A DEED by CONRAD y
(TRAFALGAR PARK) LIMITED acting by
STEVEN HARDMAN, a director and -
DAVID BATES, adwector | . ...
y Director
=y
> -
y Director

[Signature Page to Castle — Debenture ]
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EXECUTED AS ADEED by CONRAD
(WATER LANE) LIMITED acting by
STEVEN HARDMAN, a director and
DAVID BATES, a director

y Director

y Director

[Signature Page to Castle — Debenture |
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The Security Trustee
EXECUTED AS A DEFED by NATIONAL

WESTMINSTER BANK PLC acting by
Richard waters , an authorised signatory in the
presence of: .. I .. ....e e
Authorised Signatory
Witness’s Signatore -

Malody waters

{Signature Page to Castle — Debentuire |
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