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Registration of a Charge

Company Name: GLASGOW EAST ELECTRIC FORECOURT LTD
Company Number: 14547482

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

Details of Charge

Date of creation:  01/03/2024
Charge code: 1454 7482 0001
Persons entitled:  MITSUBISHI HC CAPITAL UK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: PRABHA STEPHEN

Electronically filed document for Company Number: 14547482 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14547482

Charge code: 1454 7482 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 1st March 2024 and created by GLASGOW EAST
ELECTRIC FORECOURT LTD was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 6th March 2024 .

Given at Companies House, Cardiff on 12th March 2024

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

Companies House s
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DATED O vl 2ol

DEBENTURE
between
GLASGOW EAST ELECTRIC FORECOURT LTD
-as.Chargor
and
MITSUBISHI HC CAPITAL UK PLC

as Lender
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This Debentureis made on 01 sahilo- Lo Lk
BETWEEN::
() GLASGOW EAST ELECTRIC FORECOURT LTD (registered number 14547482) having
its registered office at Thomey Weir House, Thorney MIH Road, Iver Umied Kingdom, SLO
GAQ (the “Chargor™); and
() MITSUBISHI HC CAPITAL UK PLC, a company incorporated under the laws of England
and Wales, having its registered office in England and Wales with registered numbet 0163 0491
“(the “Lender”, which expressmn includes its successors and assigns).
IT IS AGREED as follows-
t  INTERPRETATION
1.1 . Definitions-
T this: Debenture:
““Aet” means the Law of Property Act 1925,

“Assigned Assets” means those Security Assets dssigned or purported to be assigned pursuant
to Clause 3 (Asszgnmems) :

‘Authﬁrlsatwu means an. authonsation consent, appmval resélation, lmence ezgemptmn_
filing, notarisation or registrahen

C“Business Day™ means a day che: than a Satmday or Sunday on which banks are open for.
general business’in London.
 “Charged Prﬂ'p'erty" means the "ié'cur'ity created ﬁtlrsuaﬁt to this Debenture.

“Company” means Gridserve HC Limited, reglstered in Engiand and WaEes with. compan} _
number 12487219, '
“Declared Defanlt” has the medring given to that terni inl the Sehiqf Facility Agreement.
“Dispute” means a dispute arising out of or in connection with- this Debentare (inc 'uding a
dispute regarding the existerice, validity or termination of thls Debenture} (whether arising in.

contract, tort or otherwise).

“Equipment” means all prebem and future équipment, plant, solar panels, batteries, machinery;
“tools, vehicles, furniture, fittings, installations and apparatus and other tangible moveable
_-property for the time being owned by the Chargor, including any part of it and all spare parts,

replacements, modlﬁcatlons and additions..

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

- Festriction which precludesy eithar absolutely or conditionally, the Chargof Trom creating any
Security over its interest in such property. :

“Finance Documents” has the meaning given to that term in the Sentor Facilify Agreement;
“Group Shares” means:

(a)  the shates specified ds belonging to the Chargor in Schedule 3 (Group Shares),

CBUL/ 564423784
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(b) all other stocks, shares, debenturés, bonds, warrants, coupons or other securities and
investments now or in the future owned by the Chargor h‘om nme to time.

‘Group Share Related R;ghts means, in relation to the Group Shares, all dividends and other

distributions paid or payable after the date of this Deed on.all or any of the Group Shares and -
‘all stocks, shares, securities (and the dividends or interest on them), tights, moniey or property
-accruing or offered at any time by way of redemption, bonus; preference, option rights or-
-otherwise to or-in re%pect of any of the Group Shares or in substitution or exchange for any-of
* the Group Shares. : -

“Liability” means any obligation or liability for the payment of money, whether in- fespect of -
principal, interest or otherwise, whether actual or contingent, whether owed jointly or se‘verally .
and whether owed as prmmpal Or surety of in any ¢ ether capacrty

- “Noti¢e” mieans a-notice in substantlally the formis set out in Schedule 2 (Forms of Leiter for-
‘Relevant Contmctv) (as applicabl e) ot insuch form as may be agreed bv the Lender and the
- Chargor.

“Party” means ép'arity ‘éo'tﬁis Deberture.

“Receiver” means a receiver and manager of any othm receiver of all or any of the Secur;ty
Assets, and shall, where permitted by law, include an administrative receiver ifi each case,
- appointed under this Dnbemur&:

“Related R:ghts means, in reiaﬁon to ‘any asset (other 1han Group Shares)
(:a)  the pmceedq of sale of any part of that assets

-(by. all rights and benefits under any licende, agree;nent for sale or ageement fc»r Eease in
©respect of that asset;

¢y all rights‘,'. pdwei‘s-, benefits, ' claims, * contracts; - warranties, remedies, . security; .
‘guarantees, indemnities or covenants. for title in respect of that asset;

(d) - ~-any’ monies, ‘proceeds, dmdunds interests. or other distr 1butron~; paxd or payabEe in-
-+ respect of that asset; and

() any rights or fhonies accriiing or offer u:i atany time by way of redempt;on substztunon :
g exchange, bonus or preference in respect of that asset.

“Relevant Coﬁtm’ét’." means any agre'emeﬁt_speciﬁed in 'Sched&i'e 1 '(Se_ézari{v AS‘S‘éfs}-aﬂ'd any .
- other agreement designated in writing as a “Relevant Contract™ by the: Lender from time to-
- time; togethier, in ¢ach case, with any Related Rights.

“Secured Obligations” means all Liabilities and all other present and future liabilities and

. obligations at any time due, owintg or incurred under the Finance Documeénts, both actual and
contingent ard whether. incurred soiely or jointly and as prmcapal or sureiy orin- any- other
capacit‘y

“Secured Parties” means the Lendet and’ any Reccwer oF. Deiegate o the e‘d_'ent permlttcd by
' apphcablc law. - : : :

“Security” ‘means a mortgage, charge, pledge, lien or other security inferest securing any
obligation of any person or any other agreement or arfangement having a similar effect.

- EUL/ 50442378.4 2
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“Security Assets” means all the Equipment, assets, rights, title, interests and benefits of the
‘Chargor the subject of, or expressed to be subject to, this Debenture:

“Security Period” means the period beginning on the date of thls.Debenture and ending on the
date on which-all Secured Obligations have been fully and finally discharged to the satisfaction
of the: Lender and none of the Secured Parties is under any furtl her nbhgatsons to- provide
ﬁnanual accommodation under the Senior Fac;hty Agreement

“‘Secarlty Shares” means the Group Shates and the Group Shares Related Rxghts

“Senior Faclhty Agreement means the facility agreement or1gmal[y dated 4 March "(}”{}
between; among others, the Lender and Company as amended and/or amended and restated
-from tine to time.

12 Cﬁnstruaﬁo’n

(a) Capltahsed terms. defined in Lhe Senior Facrhty Agreement have, tnless expressly
- defitied in this Debenture, the same mcammz in thrs Debenture

by “The provisions of Clause 1.2 (Constriction) 'of the Senior fac;hty Agreement apply to

: . this Debenture .as_though they were set. out. in full in- this Debentuire, except that

references to the Senior Facility Agreement will be construed as references to this
Debenture

{c) o In the event of any inconsistency between the terms of this Debenture and the Senior
" Facility Agreement the terms of the Senjor Facility Agreement shiall prevail.

(d).' © Unless the context otherwme requrrcs a refeience fo 4 Secur 1ty Asget’ includes any part
' of that Security Asset, any proceeds of that Securtty Asset and any présent and future
-asset of that type

1.3 . Real Property

“{a) A reference in this Débenture 'to_ a mortgage, assignment. ot éharge of* any 'f#éeﬁo"’ic‘fﬁ,.
leasehold, or commonhold property includes all buildings, fixtures and fittings from
time to time on or forming part of that property and all Related Rights.

~(by  The terms of the ofher Finance Documenits and of any side letters between ariy Parties
' in relation 1o any Finance Document (as the case niay bey are incorporated in this
Debenture to the extent required to ensure that any purported disposition of any real
 property contained in this Debenture is a valid disposition in accordance with section -

" 2(1) of the Law of Property (Misceildneous Provisions) Act 1989,

'_1'.4.. Third Part§ nghts

-"(a:) Unless e‘gpiessly prm'lded to the contr ary in this Debenture, a person who'is not:a Party
has noright under the Contracts (Rights of Third Parties} Act 1999 {the © ‘Third Parties
. Act 1o enforce orenjoy the benefit of any term.of this, Debenture

(b).- Nomflthstaﬂdmg any term of any Finance Docurn e, the consént.of any petson who is
-not’a party is not required to vary, rescind or terminate this Debenture at any time.

(c) Any Recewer may, subject to tins Clause 1.4 and the Thlrci Pames Act, rely on any
clause of this. Debenture which expressly confe:s rights on it.

(95 ]

UL/ 594423784




SECRET

1.5 Present and future assets

(ay: A reference in this Debenture to dny Security Asset or other asset includes, unless the
‘contrary intention appears, present and future Security. Assets and other assets.

() The absence of of incomplete details of any Security Assets in any Schedule shall not
' aff'ect the validity or enforceability of any Security under this Debenture.

2 FIXED SECURITY

2.3 Fixed C&'argé

The Chargor as continuing security for- the paymen‘a and discharge of all Secured Obhvatmns
charges in favourof the Lender:

(@) by wayof ﬁrst 1egai mortgaae the fqmpment and thc Ecaseho%d property deseribed in

Schedule 1;

ONe by way of first I'ixed charge, all its pI'Eant and ﬁttme right, title and interest in:

@A)

®)

(©)

(Dj.

(E)

(F)

(©F

(H)

0

. allpresent and future interests of the Chargornot cﬁcctweiy mortgaged

or charged under the preceding provisions of this Clause 2 in; or over,

“the qupmunt and any freehold or leasehold property;

any. poiiciesof insurarices or assitarice: present or future including,
without limitation, any insurances relating to the: Seeumty Asgets and

- Relevant Contracts;
~all present and future rights, licendes, audrantees, tents, deposits,
contracts, covenants and warranties relating to the Relevant Contracts,
- Security Assets and the solar pv buginess carried out by the Chargor;

‘all the Sééﬁz‘ity Assets:

all mories from tzme to time standx% tor the credit of its atwunis wﬁh
dny bank; financial institution or othier person;.

its uncalled capifzal-and g"@(}d‘WlEE:'

any beneficial mterest c[ann or enmiement it hasto any assets. of any '-
- pension fund (to the extent permiitted by 1aw)

the benefit of. any -Authonsatwn (statutory or otherwise) held in. -
_ connection with its business or the use of any Security Asset-and the
right to recover and receive all compensation which may be payable to-
it in connectmn therewith;

. the extent: a:hat any of the Ass;gned Assets are- not eff’ectwely asmgned -

[

CEU1/ 504423784
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(1) all Group Shares held now or in the future by it and/or any
' nominee on its behalt and

(i) all'the Group Sharc Related Rights aceriiing to all or any of
the Group Shares held now or in the future by it and/or any’
nominee on its behalf,.

- PROVIDED THAT:

iy whilst 10 Declared Default is contmumg all Group Share__
' Related Rights referred to in Clause 2.1(b)(7) shall be paid
diréctly to the Chargor (in which case the Lender or its
“nominee shall execute any necessary dividend mandate) and, .
if paid directly to the Lender, the: Lender shall pay the refevant
. atnount to the Chargor; and .

(‘ﬁf):' sub_}c,ct fo Clause 8. 4, until & Declared Default,. ail voting.
rights attaching to the relevant Group Shares may be e\ercased '
_by the Chargor:

ASSIGNMENTS

Assignment -

Thie Chargor as continuing security for the paynrent and discharge of all Secured Obligations;
assigns absolutely by way of security (subject to a proviso for reassigﬁment on redemption) to
the Lender all its present and future rights, title and.interest in and to-and the benefit of the -
Relevant Contracts. '

FLOATING CHARGE

'C're'a'tian-
“Thie Chargor as continuing security for the payment of all Seeitred Obligations, charges in
- favour of the Lender by way of first floating charge, its undertakings and all its assets, both
_preseni and future and including those not effectively mortgaged, chargcd or assigned by Clause.
2 (Fixed Secuirity) or Clause.3 (Aaa zgnmenfs) '

L Qualifying Fioatmg Ch'arge-

(a)  The floating ‘charge created by the Chargor pursvant to Clause 4.1 (Creation) is -

“qualifying floating charge” for the purposes of paragraph-14.2(a) of Schedule B1 to
“the Insolvency Act 1986. '

(b Paragraph 14 of Schedule BI to the Insolvency Act. 1986 applies to this Debenture and

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

4.3

Conversion by Notice

The Lender may-convert the floating charge ¢reated by the Chargor under this Debenture over
all-or any of the assets.of the Chargor into a fixed charge by hotice-in writing to the Chargor
specifying the relevant Security Assets (either genemiiy or specifically) if a:Declared Default’
has oceurred and is continuing.

EUL/ 59442378 4 3
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No Waiver

Any notice given by, or on behalf of the Lendet under Clause 4.3 (Conversion by Notice) above
in relation to an asset shall not be construed as a waiver or abandonment of the Lender’s right
to give any other notice in respect of any other asset or of any cher right of a Secured Party

- under thig Debemure or any Finance Document. .

Automatic Cunv'ersm_n

(@) The floating charge created under this Debenture shall (in addition to the circumstances

in ‘which the same will occur under general law) automatically and immediately be'
converted inta a fixed charge (w ;thout not:ce) over the Security Assets of the Chargor:

@ if an administrator is appointed or the Lender receives notice of an’.intéﬂti'on for
appoint an administrator in-4 cifcumstance that constitutes a Declared Default;

- () upon the presentation of a petition to wind up the Chargor in a circumstance
- that constitutes a Dedared Default; or

iy, ifany third party levies or atlempts to levy any distress, executmn attachment
or other legal pmcess against any Secunt} Asset

(b) The floating charge cr eatccl inder this Debeniure may ot be conver:ed into a fixed
“charge solely by reason of:

(- t_'he abtaining of a moratorium: or-
(il anything done with a view to obtaining a moratorium,

under section 1A of Schedule A1 of the Insolvency Act 1986,

EXCLUDED PROPERTY

The Secuuty created by Clause'2 (F ived Secm zty) orClause 3 (455:gmnema} shall not apply to
Excluded Property so long as any rclwam consent ot waiver of prohibition has not been

~obtained.

TMPLIED COVENANTS FOR TITLE

The covenants set out ini sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous -
Provisions) Act 1994 will not extend to Clause 2 (F ixed Securztv) Cﬁause 3-(A ssigrments) or

Clause 4 (Floating charge). -

~ RELEVANT CONTRACTS

“Notices of ASsignm.eni'

The Chargor mmt in respect of Rclevant Contracts, within 20 Busmess Days of & Dedared

i T Sy S
LFOTARNT

(ay - serve a notice of ass;gnmen‘{ on-each of the other parties to each m‘ its Relevant

“Contracts; and

“{b} . use its reasonable endeavours to pmcurc that eacht of those Olher pames acknowledges

that notice, within 20 Business Days-of the date of such notice (provided that if such -
acknowledgemient has not been given within 20 Business Days then the Chargor’s

EUL/ 594423784 6
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obligation: to -obtain sach acknowiedgement shall-cease on the expiry of that ’70'-
Busmess Day period)

8 REPRESENTATIONS AND UNDERTAKIN GS
81 Negative Pledge

‘The Chargor undertakes that it shall not, at any time during the stbsistence of this Debenture,
create or permit to subsist any Security over all or-any part of the Charged Pmperty other than :
_ Secumy permitted pursuant to the Senior Facility Agreemcnt :

82 Neo Dlsposal of Interests

The Chargor undcrtakes that it shall not (anci shall ot agree to) at any time during the
subsistence of this Debenture, except as permiited pursuart to the Semor Fac:hty Agreement
ot by this Clause 8

(a)“ T execute any conveyance, transfer, lease or asszgnment of, or other r1ght 10 “Use or
.occupy, alt-orany part of the Charged Properéy,

(by  create any teoal or equltablc estaté ot other interest in, or over, or otherwise. re}atmﬁ to,.
' all or any part of the Charged Property; of

(¢) - (i) grant or vary, or accept any surrender, or cancellation or disposal of, any lease,
~ tenancy, licerice, consent or other right to occupy in relation to any of the Charged
- Property or (i) allow any person any right to use ot occupy or to become entitled to
_-assert any proprietary interest in, or right over; the: Charged Property; which may, in’

each case, adversely affect the value of any of the Charged Property

83 - Z:Representatmns.

' The Chargor makes the following representations and watranties to the Lender for its own
benef" tand acknow!ednes that the Lender has relied upon those representations and covenants:

(ay it is theabsolute 1egal and heneﬁc;ai owner of alt the (,harc-ed Property free from dny'
Security (other than any. Security permitted pursuant to Clause 8.1 (Negative Pledge));

by it has ot sold or granted (or agreed to'sell oF grant) any right of 'p:e'emptio'ﬁ over; or
' any lease or tenancy of or othérwise d isposed of, the benefit of its ri ight; title and interest
in‘and to any of the Charged Property; ' :

' '('fc')- it has and vnl! at all times during the subsistence of this Deben‘cure h'we the necessary
“power and existence to enable it to enter into and perform the obhgatxons expre%sed to
- be assumed by it uﬂder this Debenture

(d) it has obtained all consents nccesaary to ensure that no other party to any agrc::mcnt or -
' arrangement entered into by the Chargor becomes entitled to términaté such agreement

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

(ey - it is not aware of any adverse circumstance relating to the validity, subsistence or use
of any of its Intellectual Property could reasonably be expected to have a Materzal.
Adverse Effect

) . it has good title to, or vahd leases of, or other. approprmte licence, authonsatton 0:_"

consent to use, its assets necessary to carry on its business as. prceemly conducted:

EU1/ 594423784 T
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all actions, conditions and things required to be taken, fulfilled and done in order (i) to

‘enable it to create the security constituted (or intended to be constituted), by or pursuant

to this Debenture and fo ensure that (subject to all necessary tegistrations of this.

- Debenture) such security is legal, valid, binding and enforceable and has (and will have)
~ the ranking in priority which it is expressed to have and (ii) to make this Debenture
~admissible in evidence in the courts of England and (if different) each other jurisdiction -

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

- and performed.

84  Group Sharcs

(@)

(by

{e)

-
[
Fotett!!

The: Chargor shall wrthm 5 Business Days of entry into this Debénture deposit with the
Lender, or as the Lender may reasonably direct, all bearer instruments, share certificates _

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

Rights and shall execute and deliver to the Lender all such share transfers and other
docurments as the Lender requests in order to enable the Lender or its nominees to be
registered as the owner or otherwise to obtain a legal title to the same and, without

- limiting the. gerierality of the foregoing. shall deliver to the Lendet within 5 Business
“Days of the date of this Debenture éxecuted share fransfers for all Group Shares with - -

the transferee left blank and shall procure that all such share transfers are at the réquest -
of the Lender forthwith registered by the relevant company and that share certificates
in the name of the Lender and/or such nomiree(s) in respect of all. Group Shares are
forthwith delzvered to thc Lendeér.. :

“The Chargor shall provide the Lender with certified copies of all resolutions and
authorisations approving the execution of sich transfer forms and registration of such
transfers as the Lender may reasonably require.

The Lenderand its nominee iay at any time following a Declared Default exercise or

“refrain from exercising (in the hame of the Chatrgor, the régistered holder orotherwise
and without any further consent or authority from the Chargor and irrespéctive of any
- direction given by the Chargor) in respect of the Security Shares any voting rights and -
any powers or rights under the terms of the Security Shares or otherwise which may be
- exercised by the person or petsons in whose name. or namés the Security Sharés. are

registered o who is the holder thereof PROVIDED THAT in the absence of hotice -
from the Lender the Chargor may and shall continue to exercise any and all voting
rights with respect to the Security Shares subject a[ways to thie terms of this Debenture..
The Chargor shall not without the previous consent in vriting of the Lender exércise

- the voting rights attached to any of the Security Shares in favour of resolutions if such
“resolution has the effect of changing the terms of the Group Shares (or any class of
~them) or any Group Share Related Rights or prejudicing the security under this -
. Debenture - or impairing the valie of the Security Shares. . The Chargor herehy
~irrevocably appoints the Lender or its noniineés as proxy to exercise (as provided in or
- permitted by this Debenture) all voting rights so long s the Security Shares- belongmg

{o if remain régistered in its name.

: "'-'Tha'ﬁhargﬂr' dﬁriﬂ;ﬁrthe'étjﬂtinvanée of this security willmake all payments which may-———

EU/ 594433784

become due in réspect of any of the Security Shares and, in thé event of default in
making any suich payment, the Lender may if it thinks fit make such payment on behalf
of the Chargor. Any sums so paid by the Lendér shall be repayable by the Chargor to

 the Lender on demand and pendmﬁ stich repayment bhdﬂ constitute part of the Secured

Liabilities.
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It is expressly agreed that, notwithstanding anything to. the contrary contained in this

Debenture, the Chargor shall remain liable to observe and perform all of the conditions

and obligations assumed by it in réspect of the Security Shares and the Lender shalt not

‘be under any obligation or Hability by reason of or arising out of the security over the-
‘Seciurity Shares conferred by this Debenture. The Lender shall not be required in any
manner to perform or fulfil any obligation of the Chargor in respect of the Security
‘Shares, or to-make any payment,-or to receive any enquiry as to the nature or sufficiency
. of any payment received by themy, or to present or file any ¢laim or take any other action

to collect or enforce the payment of any amount to which they may have been or to
which they may be entitled under this Debenture at any time or times.

Following a Declared Default the Lender shall b entitled to put into force arid exercise
immediately as and when it may see fit any-and every power possessed by the Lender -

by virtue of the security over the Security Shares conferred by this Debentirre or -
_available to a secured creditor (50 that sections 93 and 103 of the Law of Property Act

19235 shall not apply to this Secunty) and. in particular (wnhout limitation):-

| My tosellallorany of the Security ‘ihares in any marinér permmed by 1aw upon such -

tetms as the Lender shall in its absolute discration determing;

{iy. to ccdlect, recover of compromise and give a good discharge for any monies
_payable to the Chargor in respect of the Security Shares or in connection therewith
-and

(iily: o act genera Iy in.relation o the Secun{y S%zares in such manner as the Lender .
*acting rcasan&bly shall determine.

The Chai‘go'r agrees -that the. enfbrceabiiity of the secur ity -aver the 'S'ecuriijz Shares
 conferred by this Debenture is not dependent on the performance or non- -petformance

by the Lender of its obligations under any agteement w1th the Chargor.

Immediately on conversion of 'any of the Group. Shares from - certificated o
uncertificated forin, and on the creation or conversion of any. other securities which are -

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

Chargor shall give such itstructions or directions as the Lender may require in orderto
protect or preserve- its security. :

The Chargor shall, promptly upon recelpt of any - certificate or other document

ewdemmg any entitlement to further Secur;ty Shares, deposit it with the Lender -
together with such share transfer forms . in blank and other docuntents as the Lender

miay require. .

9 WHEN SECURITY BECOMES ENFORCEABLE -

9.1 - When Enforceable

The Security created by this Dﬂbenture shall become 1mmed1ately enforceablé if a Declared
Default oceurs.

9.2 Enforcement

/At any tihé after the Security created by this Debenture has become enforceable, the Lender-

- may in its absolute discretion enforce all or any part of the Security created by this Debenture
and exercise any of the rights conferred on it by this Debenture or by law at such fimes and in
such manner as it thinks fit..
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10 ENFORCEMENT OF SECURITY
101 Geieral

(ay For the purposes of all powers 1mplied by law, the Secured Obligations are- deemed to
- have become due and payable on the date of this Debénture.

{by - . Sections 93-and 103 of the Law of Property Act 1925 shall not apply to this Debetiture
- -or to-any exercise by the Lender of its right to consohdate mm‘tgages or its power of-
sale:

{¢) - The Lender may 'a’ppoiﬁt ome or more persons fo be an administrator of .th_é Chargor' '
pursuant to paragraph 14 of Schedule B1 of the Insolvency Act 1986.

102 No Liability as Mortgagee in Possession -

“Neither the Lender nor any Receivet shall, by reason of its or such Receiver’s entering into -
posse’ssidﬁ of all-or any part of the Charged Property, be liable to account as mortgagee i

- possession or otherwise be liable for any . loss of any Rmd or for any default or omission for -
wluch a mortgauee in pﬂssesqson might be habie

103 _ Rédemp‘twn of Prior Murtga‘g:es

The Lender may, at any time ‘after the Security created by this Debenture has become
enforceable, redeem any prior encumbrance over all or any part of the Charged Property or -
procure the transfer of such encumbrance to itself and may setile and pass the accounts of the
prior morigagee, chargee or encumbrancer. Any accounts so settled and passed shall be
-conclusive and binding on the the. Chargor. All principal interest, costs, charges and expenses
- of and incidental to such redt,mptmn and transfer shaEE be paid by the Charéor to the Lender on
~demand, :

10.4 -  Protection of Third Parties

- No purchaser or'other person orcompany dealing with the Lender or any Receiver or the agents -

- of any -of them shall have any need to enquire whether the Secured Obligations - have become

due and payable, whether any power which the. Lender or any Receiveris purpoiting to exercise

- has become exércisable or whether any of the Secured Obligations rémains outstanding nor to.
have. regard to the application of ary motiey paid to the Lendm or to such Receiver.
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111

11.2

1.3

114

SECRET

Financial Collateral Arrangements

Ay To'the extent that any Secirily Asset which consists of cash or publicly traded shares

constitites “financial collateral™ and this Debenture and the Security created and the
-obligations of the Chargor under it constitute a “security financial  collateral ™
arrangement” {in each case -as defined in, and for the purposes of, the Financial

_Collateral Arrangcments (No. 2} Regulatioris 2003 (SL 2003 No 3226) (the
“Regulations”)) the Lender shall have the right, at any time after the: Security created .
tnder this Debenture has become enforceable, to appropriate with immediate effect by
notice. in writing to the Chargor all or any. part of such financial collateral in or towirds:
- payment and/dr discharge of the Secured Obligations. For this purpose, the parties agree
that the value of such financial collateral so appropriated shall be the market price of
such shares determined by the Lender by reference to the relevant public index.

{6) ~  The Parties agree that the methods of valuation for financial collateral set out in this.

Debenture constitute cc:mmermaily reasonable methods of valuation for the purposes
* of the Regulations. - :

RECEIVER -

Appointment h‘f Renei_v’ers .

“Fhe Lender may, at any time after the Secunty created by this Debentute has become
~enforceable or if a petition is presented for the making of an administration order in relation to -
- the Chargor or the Chargor requests it to do so, by written instrument and without notice to the-
- Chargot, appointany one ot moré persons as Receiver of'all or any part of the Charged Property.

. St_'at'us of a Receiver

‘Each Receiver shall be entitled to act and to exerci_se-.his' ot er pt‘)‘Wet‘s_in:d.i'vidu'al'iy as well as -
Jointly and shall for all purposes be deemed to be the agent of the Chargor and as such be.

deemed to be in. the same position as 4 receiver appointed by a mortgagee under the Law of

Property Act 1925,
: Fowers.bf Receiver:

In addition to the powers conferred on the Lender by this Deberture; each Receiver shall have

in relation to the property in respect of which such Receiver was appointed (a) all the powers

- conferred by the Law of Property Act 1925 on a receiver appointed under that Act and -

(b) (whether or not such Receiver is an administrative receiver) all the powers aonfermd on an

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

Rentoval and Remuneration of Receivers

The Lender may, whenever ii'méy deeni it expedient, by written instrument (&) terminate the
appointment of any Receiver appointed by it and (b) appoirit.a new Receiver in the place of any

“Receiver whose appointment has been terminated and may from time to time fix the:

remuneration of any Receiver appointed by it without the limitations. 1mposed by Section 109

~-gtthe -Law of Property-Act- 1925 The-Chargor-shall-be solely-responsible-for “the payment- Uf‘“‘"""‘“""“*" e
_the remuneration of any Receiver appointed pursuant to thm Debenture,

| EUL/ 59442378.4 1
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14.1

SECRET

Lender’s Rights

To the Tullest extent permitted by law, all or any of the powers, authorities and discretions of a
Receiver in respect of the Charged Property may, if' a Receiver hds been or could have been
appointed, be exercised by the Lender in relation to the whole or any part of the Charged’
Property whether or tiot.a Receiver is or has beeri appointed.

-APPLICATION OF PROCEEDS

Any moneys held or received by a Secured Creditor under or pursuant to this Debentiire shall

be applied by such Secured Creditor, at such times as such Secured Credftcsr cons1ders .

expedient, as follows:

() first, in of towards payment of all costs, chargeq expenses and remuneranon mcurred-

by or payable to any Receiver;.

(b)  secondly; int or towards payment of all other Secured Obligations: and

(c) tlurdlv after the end of‘ the Secunty Peuod in payinent of the surplus: (1f“ any) to the

Chargor or such other person as may be entitled thereto.

POWER OF ATTORNEY '

Ap-pumtment' :

By way of security for the performance of its obligations under this Debenture, the Chargor

“irrevocably appoints each of the Lender and-any Receiver (and their respective delégates and

sub-delegates) to be its-attorney acting severally (or jointly with any other such attorney or
attorneys) and on'its behalf and in its nhame or otherwise to do any and every thing which the
Chargor is obliged to'do urider the terms of this Debenture or which such attorney considers.
necessary or desirable in order to enable the Lender, any Receiver or such attorney to exercise -
the rights conferred on it by or pursuant to this. Debenture or by law.

Ratification

The ‘Chargor ratifies and confirms and agrees to ritify and conﬁrm whatever dny attorney -
appointed under this Debenture shall do in its capacity as such;

PRESERVATIO’\? DF SECURITY

Cﬂntlnmng Security"

. This Debenture shall -constitute and be- com,mumg secunty whxch shal! ot be released or

discharged by any intermediate payment or settlement of all or any of the Secured Obligations,
shall continue in full force and effect until the end of the Security Period and is in.additiorito -

- and independent of, and shall not prejudice or merge with, any other security {or any right of
-+ set-0fT) which the Lender or any other Secured Pat‘ty may have at any time for the Secured

Obligations ot any of then..

: '“"”':"fﬁ’l"t‘iﬁ“éﬂ‘iafe Recourse =

The Lender shall not be obliged before exercising any of the rights conferred on it by this
Debentute or by law 10 seek to récover amounts due from the Chargor or to exercise or enforée o

any other rights or Security it may have or hold in respectof thc Secared Obhgdtmns or any of |
theéte.
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14.3  Waiver of Defences

Neither the obligations of the Chargor undér, nor the Secur ity created by this Debenture and
the rights, powers and remedies conferred on the Lender by this Debentnre ot by law shall bu
discharged, impalred or otherwise affected by reason of

: (a)  the winding-up, dissolution, admiinistration or reorgamzatwn (}f the Chargor or ’Ehat any
other person or any change in the status, function, cortrol or ownership of the Chargor
- or any other persoty;.

. .{bj  any of the Sécured Obligations or any othet Security which the Lender may -have in
respect of the Secured Obligations or any of them being or becoming ﬂleﬁa! invalid;
unenforceable o meffectwe in any respect;

ey anly time or other md-uig‘er‘tce being granted to or agreed with the Chargor or any other

' petson with regatd to the Secured Obligations or any of them or with regard to-any" -

_other Security which the Lender may have in respect of the Secured Obligations or any
of’th‘e’m;'-

Wy .any change in the temis or aimourit of, or any waiver or release of, the Secured
Obligations or any of them or any other Security which the Lendel may have inrespect”
of the Qecurcd Oblmatmns or any of them;

@ any total of partaai falfure to take of perfect any Security Whmh is o’ fered of pmposed
" tobe taken.in n respect of the Secured Obligations or any of them;

(- any total or partlal failure to leahse the value of, or any retease dlscharge émhange or
~ substitution of, any other Security, guarantee or mdemmty which the Lender may have-
in respect of the Secm‘cd Obligations or any of them; ot

(@) any other act event or omission which mwht operate to drscharge impair or otherwise
affect the obligations of the Chargor under this. Debenture; the Security created by this
" Debenture or any of the rights, powers and remedies conferred on the Lender by this

' Debenture ot by faw, :

144 Appropriations
Neither the Lender rior any other Secured Party shall be obliged to apply any sums held or
- received by it in respect of the ‘Secured Obligations in or towards payment of the Secured

Obligations and any such sumn shall be held by or paid to the Lcnder for application pursuant to
the terms of this Debemure

145  Determination

. Any cettificate o determmatmn by any Seemed Party under any Fmance Document: is, in the-
absence of manifest error, conclusive evidence of the matters to which it reiates :

15 . MISCELLANEOUS

151  New A’ccnun'ts .

{a) - If any subsequent charge orothet interest affects any Security Assét, any Secured Party
* ‘may opena new account with the Chargor.

TEULY 504423784 13




SECRETY

(b) . 1fa Secured Party does not open a new account, it will nevertheless be treated as if it

152

had done 50 at the time when it received or was deemed to have received notice of that-
_ charge or othet interest.

(c) As from that time all payménts made to that Secured Party will be credited or bé treated
- a8 having been credited to the new dccount and will not operate to reduc& any Secured
_ Ob]:gatxons -

‘Time Deposits

- Without prejudice to any right of set off any Secured Party miay have under the Senior Facility
Agreement or otherwise, if any time depdsit matures on any account the Chargor has with any
Secured Party within’ the Securit\: Périod:

(a) aﬁe:“'thc'qfc_cu'rrence-of a Declared Deféu!tﬁh_ich is c_ﬁntinuing;-and-

by when-none of the Secured Obligations is due-and payable,

that time deposit will automatically be renewed for any further matarity which that Secured
Party in its absolute d:scrcuon considers appropriate unless that Secured Party otherwise agrees
in writing.

153

-Security Assets

.The fact that no or mcomp!ete detalls of any Sccunt}f Asset are mserted in Schedule 1 (Seciwity

16

Assets) to-this Debenture-does not affect the vahdm or enforeeability of the Swurﬂy created -
by this.Debenture.

RELEASE OF THII SECURITY

‘After the end of the Security Period, the Lender shall; at the reqiiest and cost of .the”Chargm .
~execiite all such documents and do all such other. thmgs a§ may be required to release the

17

7.1

S‘euumty created by this Debenture

ASSIGNMENTS AND TRANSFFRS

- Chargor Ass"fg_nments‘and Transfers.:

" None of the rights and benefits of the Chargor under this Debenture shall be capable of being .
assigiied or tearisfeired and the Chargor undcrtakes not 1o seek to assagu or transfer all orany
- of such rights and benefits.

173

‘Lender Assignments and Transfers

"Theé Lender undertakes not to assign any of its rig}its or transfer any of its rights or obligations
- under this Debenture except tb a pérson to whoin it is permiitted to assign, novate or transfer its

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

CQUNT-ER?AR 15

This Debenture may be exccuted in any number of counterparts and all of those Lounterparts-
taken together shall be deemed to constitute oné and the sare instrument..
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19 GOVERNING LAW

This Debenture and any non-contractual obligations arising out of or in connection with it are
gaverned by English law.
20 ENFORCEMENT
20.1  Jirisdiction of English Courts
() The courts of England have exclusive jurisdiction to settle any Dispute arising out of
or in. connection with this Debenture {including a dispiite regarding: the existence,
validity or termination of this Debenture or any non-contractual obligations arising out

of or in‘connection with this Debenture) (whether drising in confract; tort or otherwise). -

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

This Debenture has been executed and delivered as a deed on the date stated at the beginning of this
Debenture. : ' .
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SCHEDULE 1

- Security Assets

Description

| Lease dated [1 between(1) [} Ltd and (2) the Chargor relating to premises []

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

EUH/ 594423788 16
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SCHEDULE 2

FORMS OF LETTER FOR RELEVANT CONTRACTS

..Pai‘t 1
Notice to Counterparty
To: ;{C0u11terparty]_.
Copy: MITSUBISHI HC CAPITAL UK PLC

[Date]

Déar Sirs

Debentire dated []
o _ _ ‘between. .
GLASGOW EAST ELECTRIC FORECOURT LTD and others
o ~oand _ . |
- MITSUBISHI HC CAPITAL UK PLC (the “Debenture™)

This letter constitutés notice to you that undet the Debenture, weé {the *“Chargor”) have assigned in
favour of METSUBISHI HC CAPITAL UK PLC (the “Lender™) as first priority assignee all of our
rights, title ‘and interest in reepect of [insert details of Reievant Contract(s)] {the “Relevant
Centract[s] Y '

We confirm 'th'at‘:

() we will remain liable under '[the]/{ednh] Relevant Contract - to perforin- all the:
. obhgahcns assumed by it under [the}/[that] Relevant Contraet and :

(b) the Lender will not be undcr any obligation or E:abﬂtlv to you uiider of in respect of -
[the}/ [any] Relevant Contract. : :

The Charbar will also refmain entitled to exercise all of its ghts under {the}f {each] Relevant Contmct

and you should continue fo give notice under {the]/[each] Relevant Contract to the Chargor, unless and

until you receive notice from the Lender to the contraty stating that the se(:urity has become enforceable,
In this event, all-of its rights wx!i be exercisable by, and notices must be given to, the Lender or as it

directs. :

The instructionis in this letter may not be revoked of amended without the prior wiitten consent of the -
'Lender

Please send'to the Lénder at Novuna Hnnse, Thorpe Road, Stames—Upon—Thames, England TWIS :
3HP with a copy to ourselves the attached acknowledgement confifming your acrreement to the above
and gtvmg the further undertakings set out in the acknowledgement,

We acknow!edge that you may comply with theinstr uctions in this letter without any further permission -

Afrom u§ ‘and without any enqmry by you as to the ;ustxﬁcatmn for or validity of any. request notice or’
instruction.
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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 faithfully

(Authorised.signa‘{ory)
For GLASGOW EAST ELECTRIC FORECOURT LTD

Chargor

 EU1 59442378.4 19
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Part2

Acknowledgement of Counterparty

To:  MITSUBISHI HC CAPITAL UK PLC
Copy: GLASGOW EAST ELECTRIC FORECOURT LTD

[Date]

Dear Sirs -

Debenture dafed [o]
. - between
GLASGUW FAST ELECTRIC FORECOURT LTD and others
and _ _
MITSU’BISHI' HC CAPITAL UK PLC '(Ithe' ""'_]'}e'bcntm?é"’) :

We conﬁrm recelpt f'rm‘ﬁ GLASGOW EAST ELECTRIC FOREC()URT LTD {the “Chargor™)of
anotice dated [#] of an assignment on the terms of the Debenture of all of the Chargor’ st ights in respect
of [insert details of the Relevant Contract(s)} (the ‘Relevant Centraci[s] ")

We Confirm. that W& :

(a) accept the mstmctmns cont&mad in the nm:ce and agree to cnmpEy wztﬁ the natu;e and

: '(h'}'. have ot recewed notice of the mterest of any thtrd paﬁy in gany of}. the Relevant
_ Contract[s].

This 1ettea and any non‘contractual obligations ausmg out of ar in connection with it are gover ned by .
English law, .

Yours faithfiilly

{Authorised Signatory) |

[Cuunte.rparty]
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SCHEDULE 3

GROUP SHARES

.Subsidiary_'_-' el

Shares .

0/a

n/a
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SIGNATORIES
i '!’iﬁa ﬁhm‘g&r
6L &sg;gw EAST ELECTRIC Fi}ﬁgmm’r LTD

Executed as a s:ic:md %i}r
A é:rﬁctc@?

In thepresence oft
' 'ii.gﬂa%umi}f witness
Nanie

. '.Add%:es;g

“Qecupation
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The Lender
 MITSUBISHI HC CAPITAL UK PLC

* Exeeuted as a deed: nn{im £
. Pa:swmr of Allorney: .

inthe ?rﬁ’ﬁﬁﬁéﬁf ol

Signature of witiess: . W

?‘éam&* : _
;,__"”f“‘%kéi § Vfon) mﬁxﬁzﬁf 5, Tl g
B é;g&_?%ﬁﬁ%ﬁ < "

#ﬁ&émﬁ& :

Qecupation
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