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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8224218

Charge code: 0822 4218 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th July 2016 and created by GREAT SEABROOK SOLAR
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 29th July 2016 .

Given at Companies House, Cardiff on 1st August 2016

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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THIS DEED is made on 25 ij 2016

BETWEEN:

(1)
(2)

THE SOLAR PARK COMPANIES listed in schedule 1 (the "Charging Companies™); and

BARCLAYS BANK PLC, a company incorporated in England and Wales having its
registered office at 1 Churchill Place, London E14 5HP under company number 01026167,
as security trustee for itself and the other Secured Parties acting in accordance with and
subject to the Finance Documents (the "Security Trustee", which expression shall
include any person from time to time appointed as a successor, replacement or additional
trustee in relation to the interests created by this deed).

THE PARTIES AGREE AS FOLLOWS:

1.

1.1

DEFINITIONS AND INTERPREfATION

Definitions

In this deed:

"Assigned Agreemenis” means:

{a} the contracts listed as Assigned Agreements in schedule 4 {Assigned Agreements);

{b) any contract that amends or replaces a contract described in schedule 4 (Assigned
Agreements); and

(c) any other agreement designated as an Assigned Agreement by the relevant
Charging Company and the Security Trustee;

*Bank Accounts" means all rights in relation to cash-deposit, current or other accounts
of the Charging Companies held with any bank, financial institution or other person from
time to time;

"Book Debts" means all book and other debts of any nature and ali monetary claims
{excluding any such debts or claims in relation to the Bank Accounts, the Assigned
Agreements and the Insurances); '

"Charged Property” means the assets mortgaged, charged or assigned to the Security
Trustee by this deed;

"Default Basis" means the rate at which interest is payable and the basis for
determining payments due, as provided for in clause 10.3 (Default Interest) of the
Facilities Agreement; :

"Delegate™ means any delegate, agent, attorney or co-trustee appointed by the Security
Trustee;

“Enforcement Date” means the date on which the Facility Agent serves the notice
contemplated by clause 28.17 (Conseguences of an Event of Default) of the Facilities
Agreement provided that any such notice has not been revoked;

"Equipment” means all plant, machinery, vehicles, computers, office and other
equipment including any equipment which replaces that existing equipment;

veacilities Agreement" means the facilities agreement dated on or around the date of -
this deed and made between, amongst others, the Borrower, the Agent, the Mandated
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Lead Arranger, the Original Lenders and the Security Trustee, as amended from time to
time;

vEinance Documents” means the Finance Documents (including any Hedging
Agreement);

"Floating Charge Asset" means an asset charged under clause 3.4 (Floating Charge);

"Ynsurances" means the benefits arising from all policies of insurance (including all
rights of recovery and all proceeds of them) either now or in the future held by, or written
in favour of, a Charging Company or in which it is otherwise interested, including those
policies (if any) listed in schedule 16 (Insurances) of the Facilities Agreement; '

"Intellectual Property” means any patents, trade marks, service marks, designs,
business names, copyrights, database rights, design rights, domain names, moral rights,
inventions, confidential information, knowhow and other intellectual property rights and
interests, whether registered or unregistered, the benefit of all applications and rights to
use such assets;

"Investment" means any Intercompany lL.oan or any stock, share, debenture, loan stock,
security, interest in any investment fund and any other comparable investment (whether
or not marketable) whether owned directly by or to the order of a Charging Company or
by any trustee, fiduciary or clearance system on its behalf;

"Proceeds Accounts" means:
(a)  the accounts listed in schedule 3 (Proceeds Accounts);

(b}  any other Bank Account which is designated as a Proceeds Account by the refevant
Charging Company and the Security Trustee; and

(c) any replacement account or any sub-division or sub-account of those accounts;

WW "property™ means all freehold, heritable and leasehold property and the buildings and

v *

) : ; ) ! . e
M M fixtures (including trade fixtures) on that property from time to tImEXIﬂd,udiﬂ:j Th pfppu‘g

('le\ﬂ) listed i Schedule 1(Prop¢"3);
"Receiver” means a receiver or receiver and manager in each case appointed under this
deed; .

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

(b)  all dividends, distributions, interest and/or other income paid or payable in relation
to that asset {including on any Investment), together with all shares or other
property derived from that asset and all other allotments, accretions, rights,
benefits and advantages of all kinds accruing, offered or otherwise derived from or
incidental to that asset (whether by way of conversion, redemption, bonus,
preference, option or otherwise);

() any monies and proceeds paid or payable in relation to that asset;

(d} all rights under any licence, agreement for sale or agreement for lease in respect of
that asset; and

(e} the benefit of all other rights, powers, claims, consents, contracts, warranties,
security, quarantees, indemnities or covenants for title in respect of that asset;
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"Secured Obligations" means all present and future liabilities and obligations at any
time due, owing or incurred by any Obligor to any Secured Party under any Finance
Document, both actual and contingent and whether incurred solely or jointly and as
principal or surety or in any other capacity except for any money or liability which, if it
were so included, would cause the infringement of section 678 or 679 of the Companies
Act 2006 and includes, but is not limited to, any such moneys, debts or liabilities arising in
connection with the Project;

"Gacured Creditor” means the Secured Creditors as defined in the Intercreditor Deed;

wsecured Parties” means the Security Trustee, any Receiver or Delegate and each of
the Secured Creditors but, in the case of each Secured Creditor, only if itis a party to the
Intercreditor Deed or has acceded to the Intercreditor Deed in the appropriate capacity, in
accordance with the terms of the Intercreditor Deed; and

"Security” means a mortgage, charge, pledge, lien or other security interest securing
any obligation of any person or any other agreement or arrangement having a similar
effect.

1.2 Construction
(a) In this deed, unless a contrary intention appears, a reference fo:

{i) words and expressions defined in the Facilities Agreement have the same
meanings when used in this deed unless otherwise defined in this deed;

(i) the principles of construction contained in clause 1.2 (Interpretation) of the
Facilities Agreement apply equally to the construction of this deed, axcept
that references to "this Agreement" therein will be construed as references
to "this deed";

(i)  any reference to the "Charging Company", any "Secured Party" or any
other person shall be construed so as to include its successors in title,
permitted assignees and transferees and, in the case of the Security
Trustee, any person for the time being appointed as Security Trustee or
Security Trustees in accordance with the Finance Documents;

(iv) "losses" includes losses, actions, damages, claims, proceedings, costs,
demands, expenses (including fees) and liabilities and "loss" shall be
construed accordingly; and

{v) any clause or schedule is a reference to, respectively, a clause of and
schedule to this deed and any reference to this deed includes its schedules.

{b) Section, clause and schedule headings are for ease of reference only.

(© The terms of the Finance Documents under which the Secured Obligations arise are
incorporated in this deed to the extent required for any purported disposition of
any Property contained in this deed to be a valld dispesition in accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

(d) The parties intend that this document shall take effect as a deed, notwithstanding
the fact that a party may only execute it under hand.

1.3 Third Party Rights

{a) Any Receiver or Delegate will have the right to enforce the provisions of this deed
which are given in its favour however the consent of a Receiver or Delegate Is not
required for the rescission or variation of this deed.

3
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1.4

1.5

3.1

(b)  Subject to paragraph (a), a person who is not a party to this deed has no right
under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the
benefit of any term of this deed.

Intercreditor Deed

The terms of this deed are subject to the terms of the Intercreditor Deed. In the event of
any conflict between any provision of this deed and any provision of the Intercreditor
Deed, the relevant provision of the Intercreditor Deed shall prevail.

Security Trustee's Discretion

It is agreed that any liberty or power which may he exercised or any determination which
may be made under this deed by the Security Trustee may, unless otherwise provided, be
exercised or made in its absolute and unfettered discretion without any obligation to give
reasons thereof, but in any event in accordance with the Intercreditor Deed. For the
avoidance of doubt, the Security Trustee shall not be liable for any loss caused to any

party for the failure to act as set out in this deed, in the event it does not receive an
instruction (in accordance with the Intercreditor Deed) to so act. :

COVENANT TO PAY

Each Charging Company as primary obligor covenants with the Security Trustee (for the
benefit of itself and the other Secured Parties) that it will on demand pay or otherwise
discharge the Secured Obligations when they fall due for payment or discharge.

CHARGING CLALISE

Fixed Charges

Each Charging Company, as security for the payment and discharge of the Secured
Obligations, charges in favour of the Security Trustee with full title guarantee all of its
right, title and interest in the following assets, both present and future, from time to time

owned by it or in which it has an interest and, in each case, all Related Rights:

{a) by way of first legal mortgage, all Property (subject to clause 3.7 (Leases
Restricting Charging}); and

(b by way of first fixed charge:

(i) all other interests (not effectively charged under clause 3.1{a)) in any
Property (subject to clause 3.7 (Leases Restricting Charging));

(ii) all investments;

(iiij -aI! Equipment;

(iv) all Book Debts;

(v} all Proceeds Accounts and any other Bank Accounts;

(vi) all Intellectual Property fsubject to clause 3.8 {Intellectual Property
Restricting Charging});

(vii} its goodwill and uncalled capital; and

(viit} to the extent not effectively assigned by clause 3.2 (Security Assignment).
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3.2

3.3

3.4

3.5

(A) the Assigned Agreements (subject to clause 3.9 (Assigned
Agreements Restricting Charging}); and

(8) the Insurances.
Security Assighment

As further security for the payment and discharge of the Secured Obligations, each
Charging Company assigns absolutely with full titlg guarantee in favour of the Security
Trustee all its right, title and interest in the following assets and, in each case, all Related
Rights:

(a) the Assigned Agreements (subject to clause 3.9 (Assighed Agreements Restricting
Charging)); and

(b) the Insurances,

provided that on payment or discharge in full of the Secured Obligations the Security
Trustee will at the request and cost of the relevant Charging Company re-assign the
relevant rights, title and interest in the assigned assets to that Charging Company (or as
it shall direct).

Fixed Security

Clause 3.1 (Fixed Charges) and dlause 3.2 (Security Assighment) shall be construed as
creating a separate and distinct mortgage, fixed charge or security assignment over each
relevant asset within any particular class of assets specified in this deed. Any failure to
create effective fixed security (for whatever reason) over an asset shall not affect the
fixed nature of the security on any other asset, whether within the same class of assets or
not. -

Floating Charge

As further security for the payment and discharge of the Secured Obligations, each
Charging Company charges with full title guarantee in favour of the Security Trustee by
way of first floating charge all its present and future assets not effectively charged by way
of fixed charge under clause 3.1 (Fixed Charges) or assigned under clause 3.2 {Security
Assignment).

Conversion of Fleating Charge
(a)  Subject to paragraph (b) below, if:
(i) an Enforcement Date has occurred;

(i) the Security Trustee is of the view that any legal process or execution is
being enforced against any Floating Charge Asset or that any Floating
Charge Asset (other than enforcement of any Permitted Security Interest) is
in danger of being seized or otherwise in jeopardy; or

(i) - the Security Trustee considers that it is desirable to protect the priority of
the security,

the Security Trustee may, by notice to any Charging Company, convert the floating
charge created under this deed into a fixed charge as regards those assets which it
specifies in the notice.

{b) The floating charge created under this deed may not be converted into a fixed
charge solely by reason of the obtaining of a moratorium under section 1A of the

5
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3.6

3.7

3.8

Insolvency Act 1986 in relation to a relevant Charging Company, or anything done
with a view to obtaining such a moratorium.

Automatic Conversion of Floating Charge

(a)

(b}

Subject to paragraph (b) below, if:

(i) any Charging Company creates (or purports to create) any Security in
breach of clause 5.2 (Negative Pledge) over any Floating Charge Asset; or

“(ii) any person levies or attempts to levy any distress, attachment, execution or

other legal process against any Floating Charge Asset,

the floating charge created under this deed over the relevant Floating Charge Asset
will automatically and immediately be converted into a fixed charge.

Paragraph (a) shall not apply in respect of enforcement of any Permitted Security
Interest.

Leases Restricting Charging

(@)

(b)

(©

There shall be excluded from the charge created by clause 3.1 (Fixed Charges) and
from the operation of clause 4 (Further Assurance) and clause 6.2 {Perfection of
Property Security) any leasehold property held by a Charging Company under a
lease which either precludes absolutely or conditionally (including requiring the
consent of any third party) that Charging Company from creating any charge over
its leasehold interest in that property {each an “Excluded Property") unti! the
relevant condition or waiver has been satisfled or obtained.

For each Excluded Property, each relevant Charging Cormpany undertakes to apply
for the relevant consent or waiver of prohibition or condition within fourteen days
of the date of this deed (or, as the case may be, the date of the acquisition of the
relevant Excluded Property) and, In respect of each Excluded Properly which
provides that the relevant third party will not unreasonably withhold its consent to
charging, to use all reasonable endeavours to obtain that consent as soon as
possible and to keep the Security Trustee informed of the progress of its
negotiations.

Forthwith upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Property shall stand charged to the Security Trustee under clause 3.1
(Fixed Charges) and the provisions of clause 4 (Further Assurance) and clause 6.2
(Perfection of Property Security) shall apply. If required by the Security Trustee at
any time following receipt of that waiver or consent, the. relevant Charging
Company will forthwith execute a valid legal mortgage in such form and substance
as the Security Trustee shall reasonably require.

Intellectual Property Restricting Charging

(@)

(b)

‘There shall be excluded from the charge created by clause 3.1 (Fixed Charges) and
from the operation of clause 4 (Further Assurance) and clause 11.2 (Perfection of
Intellectual Property Security) any Intellectual Property in which a Charging
Company bhas an interest under any licence or other agreement which either
precludes absolutety or conditionally {including requiring the consent of any third
party) that Charging Company from creating any charge over its interest in that
Intellectual Property (each an "Excluded Intellectual Property”) until the
relevant condition or waiver has been satisfied or obtained.

For each Excluded Inteliectual Property, each relevant Charging Company
undertakes to apply for the relevant consent or waiver of prohibition or condition

6
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3.9

(o

within fourteen days of the date of this deed (or, as the case may be, the date of
the acquisition of the relevant Excluded Inteliectual Property) and, in respect of any
licence or agreement which provides that the relevant third party wilt not
unreasonably withhold its consent to charging, to use its reasonable endeavours to -

" obtain such consent as soon as possible and to keep the Security Trustee informed

of the progress of its negotiations.

Forthwith upon receipt of the relevant waiver or consent, the relevant formetly
Excluded Intellectual Property shall stand charged to the Security Trustee under
clause 3.1 (Fixed Charges) and the provisions of clause 4 (Further Assurance) and
clause 11.2 (Perfection of Intellectual Property Security) shall apply. If required by
the Security Trustee, at any time following receipt of that waiver or consent, the
relevant Charging Company will forthwith execute a valid fixed charge or legal
assignment in such form and substance as the Security Trustee shall reasanably
require.

Assigned Agreements Restricting Charging

(a)

(b)

(@)

There shall be excluded from the security assignment ‘created by clause 3.2
(Security Assignment) and from the operation of clause 4 (Further Assurance) any
Assigned Agreements which either precludes absolutely or conditionally (inciuding
requiring the consent of any third party) that Charging Company from creating any
security over its interest in that Assigned Agreement (each an "Excluded
Assigned Agreement")} until the relevant condition or waiver has been satisfied
or obtained.

For each Excluded Assigned Agreement, each relevant Charging Company
undertakes to apply for the relevant consent or waiver of prohibition or condition
within fourteen days of the date of this deed and, shall use its reasonable
endeavours to obtain such consent as soon as possible and to keep the Security
Trustee informed of the progress of its negotiations.

Forthwith upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Assigned Agreement shall stand charged to the Security Trustee under
clause 3.2 (Security Assignment) and the provisions of clause 4 (Further
Assurance). If required by the Security Trustee, at any time following receipt of
that waiver or consent, the relevant Charging Company will forthwith execute a
valid fixed charge or legal assignment in such form and substance as the Security
Trustee shall reasonably require.

FURTHER ASSURANCE

(a)

Each Charging Company shall promptly (and at its own expense) do all such acts or
execute all such documents (including assignments, transfers, mortgages, charges,
notices and Instructions) as the Security Trustee may reasonably specify (and in
such form as the Security Trustee may reasonably require in favour of the Security

. Trustee or its nominee(s)):

(i) to perfect the Security created or intended to be created under or evidenced
by this deed or for the exercise of any rights, powers and remedies of the
Security Trustee, any Receiver or the Secured Parties provided by or
pursuant to this deed or by Law;

(ii) to confer on the Security Trustee or on the Secured Parties Security over
any property and assets of that Charging Company located in any
jurisdiction equivalent or similar to the Security intended to be conferred by
or pursuant to this deed; and/or

LONDON\48610037.68



5.1

5.2

5.3

5.4

6.1

6.2

(iif)  to facilitate the realisation of the assets which are, or are intended to be, the
subject of the Security created by this deed.

(b) Each Charging Company 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, protection or maintenance of any Security conferred or
intended to be conferred on the Security Trustee or the Secured Parties by or
pursuant to this deed.

UNDERTAKINGS - GENERAL
Duration of Undertakings

All of the undertakings given in this deed are given from the date of this deed and for so
long as any Security constituted by this deed remains in force.

Negative Pledge

No Charging Company shall create or permit to subsist any Security over any of its assets
except a Permitted Security Interest.

Documents Relating to Charged Property

(a) Without prejudice to any specific requirements in this deed for the delivery of
documents, each Charging Company will promptly deliver to the Security Trustee
all relevant documents relating solely to the Charged Property which the Security
Trustee from time to time reasonably requires, in writing.

(b}  The Security Trustee may retain any document delivered to it under this deed for

so long as any Security constituted by this deed remains in force and, if for any
reason it returns any document to the relevant Charging Company {or its nominee)
before that time, it may by notice to the relevant Charging Company require that
the relevant document be redelivered to it and the relevant Charging Company
shall promptly comply (or procure compliance} with that notice.

Power to Remedy

If a Charging Company fails to comply with any undertaking given in this deed and that
failure is not remedied to the satisfaction of the Security Trustee (acting reasonably)
within ten Business Days of the Security Trustee providing written notification to the
relevant Charging Company that remedy is required, it will allow (and irrevocably
authorises) the Security Trustee, or any Delegate, to take any action on behalf of that
Charging Company which is necessary to ensure that those covenants are complied with.

PROPERTY

Leases

Each Charging Company shall promptly give notice to the Security Trustee if it receives
any notice under section 146 of the Law of Property Act 1925 or any proceedings are
commenced against [t for the forfeiture of any lease of any Property.

Perfection of Property Security

(a) Fach Charging Company will, promptly following execution of this deed (or in
relation to a Future Project Company, promptly following execution of a Security
Accession Deed), deposit with the Security Trustee {or as it shall direct) certified
coples of all deeds and documents of title relating to all Property in which it has an
interest and, If those deeds and documents are with the Land Registry, will

8
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7.1

7.2

(b)

(¢}

(d)

promptly deposit them with the Security Trustee {or as it shall direct) upon their
release,

In relation to Property situated in England and Wales and charged by way of legal
mortgage under this deed, each Charging Company hereby irrevocably consents to
the Security Trustee applying to the Chief Land Registrar for a restriction to be
entered on the Register of Title of all that Property in which it has an interest
(including any unregistered properties subject to compulsory first registration at
the date of this deed) on the prescribed Land Registry form and in the following or
substantially similar terms:

"No disposition of the registered estate by the proprietor of the registered estate or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without a written consent signed by the
proprietor for the time being of the charge dated __2%W JU\& 2016 in
favour of Barclays Bank PLC (as security trustee) referred to in the charges
register."

Subject to the terms of the Finance Documents, the Lenders are under an
obligation to make further advances (which obligation is deemed to be incorporated
into this deed) and this security has been made for securing those further
advances. In relation to Property which is situated in England and Wales and
charged by way of legal mortgage under this deed, the Security Trustee may apply
to the Chief Land Registrar for a notice to be entered onto the Register of Title of
all that Property (including any unregistered Property subject to compulsory first
registration at the date of this deed) that there is an obligation to make further
advances on the security of the registered charge.

In reé‘.pect of any part of the Charged Property title to which is registered at the
tand Registry, each Charging Company certifles that the Security created by this
deed does not contravene any of the provisions of its articles of association.

INVESTMENTS

Investment Acquisitions

Each Charging Company will promptly notify the Security Trustee if it acquires, or enters
into any agreement to acquire, any interest in an Investment.

voting and Distribution Rights

(a)

(b)

Until the occurrence of an Enforcement Date (as the case may be), the Charging
Companies may:

Q)] receive and retain all dividends, distributions and other monies paid en or
derived from the Investments (to the extent permitted under the Finance
Documents); and

(i) exercise all voting and other rights and powers attaching to the Investments
provided that it may not exercise any such vating or other rights or powers
in a manner which is inconsistent with any Finance Document or which may
be prejudicial to the interests of the Secured Parties under this deed.

On and after the occurrence of an Enforcement Date:
{n the Charging Companies will promptly pay to the Security Trustee (as the

Security Trustee may direct) all dividends, distributions and other monies
paid on or derived from the Investments; and
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7.3

9.1

9.2

(ii} the Security Trustee may (in its sole discretion) directly or indirectly (by
instruction to the relevant fegal owner of the relevant Investments)
exercise, refrain from exercising or disclaim any right to exercise any voting
or other rights and powers attaching to the Investments. Any exercise of
such voting rights may only be for the purpose of preserving the value of
the Security given by this deed or facilitating the realisation of it. The
Charging Companies will promptly comply with any direction given by the
Security Trustee in relation to the exercise of voling or other rights and
powers. Any such disclaimer will confer on the relevant Charging Company
the authority to direct the exercise of the disclaimed right, as if an
Enforcement, Date had not occurred, in accordance with paragraph (a)(ii)
above.

(c) At any time when any Investmernts are registered in the name of the Security
Trustee or its nominee, the Security Trustee will not be under any duty to ensure
that any dividends, distributions or other monies payable in respect of those
Investments are duly and promptly paid or received by it or its nominee, or Lo
verify that the correct amounts are paid or received, or to take any action In
connection with the taking up of any {or any offer of any) stocks, shares, rights,
monies or other property paid, distributed, accruing or offered at any time by way
of interest, dividend, redemption, bonus, rights, preference, option, warrant or
otherwise on or in respect of ar in substitution for, any of those Investments.

Perfection of Investments Security

Each Charging Company will promptly following the execution of this deed or (if later)
acquisition of an Investment deposit with the Security Trustee (or as it shall direct) all
stock and share certificates and other documents of titie relating to the Investments in
which it has an interest together with stock transfer forms executed in blank and left
undated on the basis that the Security Trustee shall be entitled to hotd such documents of
title and stock transfer forms until the Secured Obligations have been irrevocably and
unconditionally discharged in full and shall be entitled, at any time, following the
occurrence of an Enforcement Date or if the Security Trustee considers that the Security
constituted by this deed is in jeopardy to complete, under its power of attorney given by
clause 14 (Attorney) befow, to complete the stock transfer forms on behalf of the
Charging Companies in favour of itself or its nominee(s).

EQUIPMENT

If required to do so by the Security Trustee, the relevant Charging Company will as soon
as reasonahly practicable create a first legal mortgage over any Equipment owned by it at
that time, in any form and substance which the Security Trustee may reasonably require,
provided that the relevant Charging Company shall not be obliged to create a first legal
mortgage over any such Equipment where to do so would breach the terms of any
agreement or arrangement entered into in connection with the Facilities Agreement
relating to the purchase, hire or use of such Equipment.

BOOK DEBTS

Collection of Book Debts

Each Charging Company will act as agent for the Security Trustee, promptly collect all
Book Debts due to it in the ordinary course of its business, pay the proceeds of all Book

Debts into such accounts as required under the relevant Finance Documents or as the
Security Trustee may specify from time to time.

Restriction on Dealings

10
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10.

10.1

10.2

il

11.1

11.2

12.

12.1

without prejudice to clause 5.2 (Negative Pledge) no Charging Company may charge,
factor, discount, assign or otherwise transfer any of the Book Debts in favour of any other
person, or purport to do so unless permitted by the Facilities Agreement or with the prior
consent of the Security Trustee,

BANK ACCOUNTS
Withdrawals

Mo Charging Company may withdraw all or any monies from time to time standing to the
credit of a Proceeds Account, except as permitted by the Finance Documents.

Perfection of Bank Account Security

Each Charging Company will, promptly following execution of this deed or {if later)
designation of a Bank Account as a Proceeds Account or a Bank Account designated by the
relevant Charging Company and the Security Trustee:

{a) give notice (substantially in the form set out in schedule 6 (Form of notice to
Project Company Account Bank)) to the Project Company Account Bank, of the
charges created by this deed over those accounts and provide evidence satisfactory
to the Security Trustee (acting reasonably) of the delivery of that notice; and

(b) use reasonable endeavours to procure that the Project Company Account Bank
promptly acknowledges that notice by countersigning a copy of it and delivering
that copy to the Security Trustee.

INTELLECTUAL PROPERTY
Inteliectual Property Acquisitions

Each Charging Company will promptly notify the Security Trustee if it creates, acquires, or
enters into any agreement to acquire any interest in intellectual Property which is of
material value to its business.

Perfection of Intellectual Property Security

Each Charging Company appoints the Security Trustee as its agent to apply for the
Secured Parties' interest in that Charging Company's Intellectual Property to be recorded
on any of the following registers, in the Security Trustee's discretion:

(a) the relevant Intellectual Property register of the UK Inteliectuat Property Qffice;

{b) the relevant Intellectual Property register of the EU Office of Harmonization for the
Internal Market; and

{c) all other national, regional and international Inteliectual Property registers.
ASSIGNED AGREEMENTS
performance and Maintenance of Agreements

Each Charging Company will, promptly following execution of this deed (or, in respect of
any Assigned Agreement designated as such after the date of execution of this deed,

promptly thereafter):

(a) give notice (substantially in the form set out in the relevant part of schedule 5
{Forms of notice to counterparties) or in a form and substance satisfactory to the
Security Trustee) to the other parties to the Assigned Agreements of the security

11
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12.2

13.

14,

15.

i51

created by this deed over its interest therein and provide evidence satisfactory to
the Security Trustee {acting reasonably) of the delivery of that notice; and

(b) use reasonable endeavours to procure that each counterparty promptly
acknowledges that notice by countersigning a copy of it and delivering that copy to
the Security Trustee.

Security Trustee has no notice

Save with respect to the notices and acknowledgements in retation to the Assigned
Agreements to be delivered to the Security Trustee in accordance with this deed, the
Security Trustee shall not be deemed to have any knowledge of the provisions of the
Assigned Agreements.

-INSURANCES

Fach Charging Company will, promptly following execution of this deed (or, in respect of
any Insurances entered into after the date of execution of this deed, promptly thereafter):

(a)  give notice (substantially in the form set out in the relevant part of schedule 5
{Forms of notice to counterparties) or in a form and substance satisfactory to the
Security Trustee) to the other parties to the Insurances of the Security created by
this deed over its interest therein and provide evidence satisfactory to the Security
Trustee (acting reasonably) of the delivery of that notice; and

{b) use reasonable endeavours to procure that each counterparty promptly
acknowledges that notice by countersigning a copy of it and delivering that copy to
the Security Trustee. '

ATTORNEY

Each Charging Company, by way of security, irrevocably and severally appoints the
Security Trustee, each Receiver, each Delegate and any person nominated for the purpose
by the Security Trustee or any Receiver or Delegate (in writing and signed by an officer of
the Security Trustee or Receiver or Delegate) as its attorney (with full power of
substitution and delegation) in its name and on its behalf and as its act and deed to
execute, deliver and perfect any deed, agreement or other instrument and to do any act
or thing:

(a) which that Charging Company Is required to do {but has not done) under the terms
of any Finance Document; and/or :

(b) which is solely for the purpose of enabling the exercise of any rights or powers
confarred on the Security Trustee, any Receiver or any Delegate by any Finance
Document or by faw,

and each Charging Company covenants with any such attorney to ratify and confirm all
such acts or things rmade, done or executed by that attorney.

ENFORCEMENT

Exercise of Enforcement Powers

At any time after an Enforcement Date has occurred:

{a) the Security created by or pursuant to this deed is immediately enforceable;

(b) the Security Trustee may enforce all or any part of the Security and take
possession of and hold, sell or otherwise dispose and/or deal with all or any part of

12
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15.2

15.3

(©

the Charged Property as the Majority lLenders shall instruct or, in the absence of
any such instructions, as the Security Trustee considers in its discretion to be

appropriate; and

the Security Trustee may exercise the power of sale and all other rights and
powers conferred by this deed or by statute (as varied or extended by this deed)
on the Security Trustee or on a Receiver, irrespective of whether -the Security
Trustee has taken possession or appointed a Receiver of the Charged Property.

Appointment of Receiver or Administrator

(a)

(b)
(<)

(d)

(e)

Subject to paragraphs (d) and (&) below, if:
(i) an Enforcement Date has occurred; or
(i) so requested by the relevant Charging Company,

the Security Trustee may by writing under hand appoint any person {(or persons) to
be a Receiver of all or any part of the Charged Property of the Charging
Companies.

Section 109(1) of the Law of Pfoperty Act 1925 shall not apply to this deed.

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the floating
charge created by this deed.

.The Security Trustee shall be entitled to appoint a Receiver save to the extent
prohibited by section 72A of the Insolvency Act 1986.

A Receiver may not be appointed solely by reason of the obtaining of a moratorium
under section 1A of the Insolvency Act 1986 in relation to a Charging Company, or
anything done with a view to obtaining such a moratarium.

Appropriation

(a)

(b)

(c)

(d)

In t‘his deed, "financial collaterat" has the meaning given to that term in the
Financial Collateral Arrangements {No. 2) Regulations 2003.

If an Enforcement Date has occurred the Security Trustee may appropriate all or
part of the financial collateral in or towards satisfaction of the Secured Obligations.

The Security Trustee must attribute a value to the appropriated financial coliateral
in a commercially reasonable manner. For this purpose, the Security Trustee will
value the financial collateral as follows:

(i) in the case of cash, by reference to its face value received by the Security
Trustee;

(ii) in the case of credit claims, by reference to the amount actually racovered
by the Security Trustee; and :

(i) in the case of financial instruments, by reference to such public indices,
valuations or other matters as the Security Trustee may reasonably decide,

Where the Security Trustee exercises its rights of appropriation and the value of

the financial collateral appropriated differs from the amount of the Secured
Obligations, as the case may be, either:
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16.

16.1

16.2

16.3

16.4

17.

17.1

17.2

(i) the Security Trustee must account to the Charging Companies for the
amount by which the value of the appropriated financial collateral exceeds
the Secured Obligations; or

{ii} the Charging Companies will remain kable to the Secured Parties for any
amount whereby the value of the appropriated financial collateral is less
than the Secured Obligations. :

EXTENSION AND VARIATION OF STATUTORY POWERS
Statutory Powers

The powers conferred on mortgagees, receivers or administrative receivers by statute
shall apply to the security created by this deed, unless they are expressly or impliedly
excluded. If there is ambiguity or conflict between the powers conferred by statute and
those contained in this deed, those contained in this deed shall prevail.

Section 101 LPA Powers

The power of sale and other powers conferred by section 101 of the Law of Property Act
1,925 shall arise on the date of this deed and for that purpose the Secured Obligations are
deemed to have fallen due on the date of this deed.

Powers of Leasing

The Security Trustee may lease, make agreements for leases at a premium or otherwise,
accept surrenders of leases and grant options or vary or reduce any sum payable under
any leases or tenancy agreements as it thinks fit, without the need to comply with any of
the provisions of sections 99 and 100 of the Law of Property Act 1925,

Restrictions Disapplied

The restrictions on the consolidation of mortgages and on exercise of the power of sale
imposed by sections 93 and 103 respectively of the Law of Property Act 1925 shall not
apply to the security constituted by this deed.

STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER
Reaceiver as Agent

Each Receiver shall be the agent of the relevant Charging Company which shall be solely
responsible for his or her acts or defaults, and for his or her remuneration and expenses,
and be liable on any agreements or engagements made or entered into by him. The
Security Trustee will not be responsible for any misconduct, negligence or default of a
Receiver.

Powers of Receiver

Each Receiver appointed under this deed shall have all the powers conferred from time to
time on receivers by the Law of Property Act 1925 and the Insolvency Act 1986 (each of
which is deemed incorporated in this deed), so that the powers set out in schedule 1 to
the Insolvency Act 1986 shall extend to every Receiver, whether or not an administrative
receiver. In addition, notwithstanding any liquidation of the relevant Charging Company,
each Receiver shall have power to:

{a) develop, reconstruct, amalgamate or diversify any part of the business of the
relevant Charging Company;

(b}  enter into or cancel any contracts on any terms or conditions;
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(e)

(d)

(e)

(")

(9)

~(h)

(i

o)

(k)

{0
(m)

(n)

incurA any liability on any terms, whether secured or unsecured, and whether to
rank for payment in priority to this security or not;

let or lease or concur in letting or leasing, and vary the terms of, determine,
surrender leases or tenancies of, or grant options and licences over, or otherwise
deal with, alt or any of the Charged Property, without being responsible for loss or
damage;

establish subsidiaries to acquire interests in any of the Charged Property and/for
arrange for those subsidiaries to trade or cease to trade and acquire any of the
Charged Property on any terms and conditions;

make and effect all repairs, renewals and improvements to any of the Charged
Property and maintain, renew, take out or increase insurances,;

exercise all voting and other rights attaching to the Investments and stocks, shares
and other securities owned by the relevant Charging Company and comprised in
the Charged Property;

redeem any prior Security on or relating to the Charged Property and settle and
pass the accounts of the person entitled to that prior Security, so that any accounts
so0 settled and passed shall {subject to any manifest error) be conclusive and
binding on the relevant Charging Company and the money so paid shall be deemed
to be an expense properly incurred by the Receiver;

appoint and discharge officers and others for any of the purposes of this deed
and/or to guard or protect the Charged Property upon terms as to remuneration or
otherwise as he may think fit; :

settle any claims, accounts, disputes, questions and demands with or by any
person who is or claims to be a creditor of the relevant Charging Company or
relating to any of the Charged Property;

implement or continue the development of (and obtain all consents required in
connection therewith) and/or complete any buildings or structures on any Property
comprised in the Charged Property;

purchase or acquire any land or any interest in or right over land;

exercise on behalf of the relevant Charging Company all the powers conferred on a
landlord or a tenant by any legislation from time to time in force in any relevant
jurisdiction relating to rents or agriculture in respect of any part of the Property;
and

do alt other acts and things (including signing and executing all documents and
deeds) as the Receiver considers to be incidental or conducive to any of the
matters or powers in this clause 17.2, or otherwise incidental or conducive to the
preservation, improvement or realisation of the Charged Property, and use the
name of the relevant Charglng Company for all such purposes,

and in each case may use the name of the relevant Charging Company and exercise the
relevant power in any manner which he may think fit.

17.3 Remeoval of Receiver

The Security Trustee may by notice remove from time to time any Receiver appointed by
it (subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative receivership) and, whenever it may deem appropriate, appoint a new
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17.4

17.5

18.

18.1

18.2

19.

19.1

19.2

Receiver in the place of any Receiver whose appointment has terminated, for whatever
reason.

Remuneration of Receiver

The Security Trustee may from time to time fix the remuneration of any Receiver
appointed by it. Sections 109(6) and (8} of the Law of Property Act 1925 shall not apply
to a Receiver appointed under this deed.

Several Receivers

If at any time there is more than one Receiver, each Receiver may separately exercise all
of the powers conferred by this deed (unless the document appointing such Receiver
states otherwise).

PROTECTION OF THIRD PARTIES
No Obhligation to Enquire

No purchaser from, or other person dealing with, the Security Trustee, any Receiver or
Delegate shall be obliged or concerned to enquire whether:

{a) the right of the Security Trustee or any Receiver to exercise any of the powers
conferred by this deed has arisen or become exercisable or as to the propriety or
validity of the exercise or purported exercise of any such power; or

{b) any of the Secured Obligations remain outstanding or be concerned with notice to
the contrary and the title and position of such a purchaser or other person shafl not
be impeachable by reference to any of those matters. '

Receipt Conclusive

The receipt of the Security Trustee or any Receiver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve him of any obligation to see to the application
of any moneys or other ponsideratiori paid to or by the direction of the Security Trustee or
any Receiver. :

PROTECTION OF SECURITY TRUSTEE AND RECEIVER
Delegation

The Security Trustee may delegate by power of attorney or in any other manner all or any
of the powers, authorities and discretions which are for the time being exercisable by it
under this deed to any person or persons upon such terms and conditions {including the
power to sub-delegate) as it may in its absolute discretion think fit, provided that the
Security Trustee provides written notice to the Borrower (such notice to include the
identity of such delegate). The Security Trustee will not be liable or responsible to any
Charging Company or any other person for any losses or liabilities arising from any act,
default, omission or misconduct on the part of any Delegate or sub-delegate and shall not
be responsible for supervising the acts of any such Delegate or sub-delegate.

No Liability

Neither the Security Trustee nor any Receiver or Delegate shall (either by reason of taking
possession of the Charged Property or for any other reason and whether as mortgagee in
possession or otherwise) be liable in respect of any of the Charged Property or for any
costs, expenses, charges, losses, damages or liabilities which arise out of the exercise or
the attempted or purported exercise of, or the failure to exercise any of, their respective
powers, unless caused by its or his gross negligence ar wilful default.
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19.3

20.

20.1

21,

21.1

21.2

21.3

21.4

Possession of Charged Property

Without prejudice to clause 19.2 (No Liability), if the Security Trustee or any Delegate
enters into possession of the Charged Property, it or he will not be liable to account as
mortgagee in possession and may at any time at its or his discretion relinquish such
possession.

APPLICATION OF ENFORCEMENT PROCEEDS
Order of Application

All proceeds of enforcement (whether cash or non-cash) received or recovered by the
Security Trustee or any Receiver or Delegate pursuant to this deed shall (subject to the
claims of any person having prior rights thereto} be applied in the order of priority set out
in clause 10.2 (Application of monies on and after an Enforcement Date) of the
Intercreditor Deed.

PROTECTION OF SECURITY
Continuing Security

This security is to be a continuing security notwithstanding any intermediate payment or
settlement of atl or any part of the Secured Obligations or any other matter or thing or
any increase, update, extension, amendment or restatement of a Finance Document.

Other Security

{a) This security is to be in addition to and shall neither be merged in nor in any way
exclude or prejudice or be affected by any other security or other right which the
Security Trustee or any other Secured Party may now or after the date of this deed
hold for any of the Secured Obligations.

(b) This security may be enforced against each Charging Company without first having
recourse to any other rights of the Security Trustee or any other Secured Party.

Cumuiative Powers

{a) The powers which this deed confers on the Security Trustee, the other Secured
Parties and any Receiver appointed under this deed are cumulative, without
prejudice to their respective powers under the general law, and may be exercised
as often as the relevant person thinks appropriate.

(=) The Security Trustee, the other Secured Parties or the Receiver may, in connection
with the exercise of their powers, join or concur with any person in any transaction,
scheme or arrangement whatsoever.

() The respective powers of the Security Trustee, the other Secured Parties and the
Receiver will in no circumstances be suspended, waived or otherwise prejudiced by
anything other than an express consent or amendment.

Amounts Avoided

If any amount paid by a Charging Company in respect of the Secured Obligations is
capable of being avoided or set aside on the liquidation or administration of the relevant
Charging Company or otherwise, then for the purposes of this deed that amount shall not
be considered to have been paid.
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21.5

21.6

21.7

21.8

Discharge Conditional

If any discharge, release or arrangement (whether in respect of the obligations of any
Charging Company or in respect of any security for those obligations or otherwise) is
made by a Secured Party in whole or in part on the basis of any payment; security or
other disposition which is avoided or must be restored in inscivency, liquidation,
administration or otherwise, without limitation, then the liability of each Charging
Company under this deed will continue or be reinstated as if the discharge, release or
arrangement had not occurred.

Waiver of Defences

The obligations of each Charging Company under this deed will not be affected by an act,
omission, matter or thing which, but for this provision, would reduce, release or prejudice
any of its obligations under this deed (without limitation and whether or not known to it or
any Secured Party) including:

(a) any time, waiver or consent granted to, or composition with, any person;
(b} the release of any person under the terms of any composition or arrangement;

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets
of, any person;

{d} any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any other person;

{e) any amendment, novation, supplement, extenslon, restatement (however
fundamental and whether or not more onerous) or replacement of a Finance
Document or any other document or security;

(" any unenforceability, iflegality or invalidity of any obligation of any pérson under
any Finance Document or any other document or security; or

{g) any insalvency or similar proceedings.
Non-competition
Until all amounts which may be or become pavable in respect of the Secured Obligations

have been irrevocably paid in full, no Charging Company will exercise any rights which it
may have by reason of performance by it of its obligations under this deed or by reason of

any amounts being payable, or liability arising under this deed:

(&) to claim any right of indemnity or contribution in respect of any payment made or
other satisfaction of that Charging Company's liability under this deed;

(b)  to take the benefit (whether by way of subrogation or otherwise) of any rights of
the Secured Parties under the Finance Documents; and/or

(c) to claim or prove as a creditor of any Obligor in competition with any Secured
Party.

Each Charging Company shall hold any benefit, payment or distribution received by it
contrary to this clause 21.7 (Non-competition) on trust for the Secured Parties and shall
promptly pay or transfer the same to the Security Trustee or as the Security Trustee may
direct for application in accordance with clause 20 {Application of Enforcement Proceeds).

Release of Right of Contribution
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21.10

22.

If any Charging Company (a "Retiring Charging Company") ceases to be a Charging
Company in accordance with the terms of the Finance Documents for the purpose of any
sale or other disposal of that Charging Company, then on the date such Charging
Company ceases to be a Charging Company: '

{a) that Charging Company is released by each other Charging Company from any
tiability (whether past, present or future and whether actuat or contingent) to make
a contribution to any other Charging Company arising by reason of the
performance by any other Charging Company of its obligations under the Finance
Documents; and

(b) each other Charging Company waives 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 rights of
the Secured Parties under any Finance Document or of any other security taken
pursuant to, or in connection with, any Finance Document where such rights or

~ security are granted by or in relation to the assets of the Retiring Charging
Company.

Subsequent Security - Ruling-off Accounts

If the Security Trustee or any other Secured Party receives notice of any subsequent
Security or other interest affecting any of the Charged Property it may open a new
account for the relevant Charging Company in its books. If it does not do so then {unless
it gives express notice to the contrary to the relevant Charging Company), as from the
time it receives that notice, all payments made by the relevant Charging Company to it
shall (in the absence of any express appropriation to the contrary} be treated as having
been credited to a new account of the relevant Charging Company and not as having been
applied in reduction of the Secured Obligations.

Redemption of Prior Charges

(a) The Security Trustee (acting on the instructions of the Majority Lenders) may, at .
any time after an Enforcement Date has occurred redeem any prior Security
Interest on of relating to any of the Charged Property or procure the transfer of
that Security Interest to itself, and may settle and pass the accounts of any person
entitled to that prior Security Interest. Any account so settled and passed shall
(subject to any manifest error) be conclusive and binding on each Charging
Company. Each Charging Company will on demand pay to the Security Trustee all
principal monies and interest and all losses incidental to any such redemption or
transfer. ‘

(b) The Security Trustee (acting on the instructions of the Majority Lenders) may, at
any time after a Project Enforcement Date has occurred redeem any prior Security
Interest on or relating to any of the Charged Property of the relevant Charging
Company or procure the transfer of that Security Interest to itself, and may settle
and pass the accounts of any person entitted to that prior Security Interest. Any
account so settled and passed shall (subject to any manifest error) be conclusive
and binding on the relevant Charging Company. The relevant Charging Company
will on demand pay to the Security Trustee all principal monies and interest and all
losses Incidental to any such redemption or transfer.

SET-OFF

A Finance Party may set off any matured obligation due from an Obligor under the Finance
Documents (to the extent beneficially owned by the Finance Party) against any matured
obligation owed by the Finance Party to that Obligor, regardless of the place of payment,
booking branch or currency of either obligation. If the ohligations are in different
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23.

23.1

23.2

23.3

24,

24.1

24.2

25.

25.1

25.2

currencies, the Finance Party may convert either obligation at a market rate of exchange
in its usual course of business for the purpose of the set-off,

'CHANGES TO PARTIES

Assignment by the Security Trustee

The Security Trustee may at any time assign or otherwise transfer all or any part of its
rights under this deed in accordance with the Finance Documents.

Changes to Parties

Fach Charging Company authorises and agrees to changes to parties under clause 29
(Changes to the Lenders) and clause 30 (Changes to the Obligors) of the Facilities
Agreement, and authorises the Security Trustee to execute on its behalf any document
required to effect the necessary transfer of rights or obligations contemplated by those
provisions.

Consent of Charging Companies

Each Charging Company consents to the accession to this deed of additiocnal Charging
Companies and agree that any such accession will in no way prejudice the Security
granted by it, or affect the covenants given by it, in this deed.

- CURRENCY

Conversion

All monies received or held by the Security Trustee or any Receiver under this deed may
be converted into any other currency which the Security Trustee considers necessary to
discharge any obligations and liabilities comprised in the Secured Obligations in that other
currency at the Security Trustee's spot rate of exchange then prevailing for purchasing
that other currency with the existing currency.

No Discharge

No payment to the Security Trustee (whether under any judgment or court order or
otherwise) shall discharge any obligation or liability in respect of which it was made uniess
and until the Security Trustee has recelved payment in full in the currency in which the
obligation or liability is payable or, if the currency of payment is not specified, was
incurred. To the extent that the amount of any such payment shall on actual conversion
into that currency fall short of that obligation or liability expressed in that currency, the
Security Trustee shall have a further separate cause of action in relation to the shortfall
and shall be entitled to enforce the security constituted by this deed to recover that
amount,

MISCELLANEQUS
Invalidity of any Provision

If any provision of this deed is or becomes invalid, illegal or unenfarceable in any respect
under any law, the validity, legality and enforceability of the remaining provisions shall
not be affected or impaired in any way.

Counterparts

This deed 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 this deed.
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25.3

25.4

26.

Failure to Execute

Failure by one or more parties ("Non-Signatories") to execute this deed on the date
hereof will not invalidate the provisions of this deed as between the other parties who do
execute this deed. Such Non-Signatories may execute this deed on a subsequent date
and will thereupon become bound by its provisions.

Covenant to Release

Once all the Secured Obligations have been paid in full and none of the Security Trustee
nor any Secured Party has any actual or contingent liability to advance further monies to,
or incur liability on behalf of, any Obligor, the Security Trustee and each Secured Party
shall, at the request and cost of each Obligor, take any action which is necessary to
release the Charged Property from the security constituted by this deed.

GOVERNING LAW AND JURISDICTION

{a)  This deed and any dispute, controversy, proceedings or claims of whatever nature
arising out of or in any way relating to this deed or its formation (including any
non-contractual disputes or claims) shall be governed by and construed in
accordance with English law.

(b}  The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this deed (including a dispute regarding the existence, validity
or termination of this deed) (a "Pispute”).

{c) The parties to this deed 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.

IN WITNESS whereof this deed has been duly executed and delivered on the above date first
above written.
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SCHEDULE 1

€harging Companies

Name

Anglesey Solar Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite €, 3rd Floor, 3 Harbour Exchange Square,
London, E14 9GE.

Aston’ House Solar Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Fioor, 3 Harbour Exchange Square,
London, E14 9GE.

Bentham Solar Farm Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
London, E14 SGE.

Bluegates Solar Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Lid
Suite C, 3rd Floor, 3 Harbour Exchange Square,
l.ondon, E14 9GE.

Burnham Wick Solar Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
tondon, E14 9GE.

Canopus Farm Solar Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
London, E14 9GE.

WSE Chapel Hill Limited, a company
incorporated In England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
London, E14 9GE.

Dunkeswell G1 Solar Farm Limited, 2
company incorporated in England and Wales and
having its registered office at C/O Quintas Energy
Uk Ltd Suite C, 3rd Floor, 3 Harbour Exchange
Square, London, E14 9GE.

Ford G2 Solar Farm Limited, a company
incorporated in England and Wales and having its
registered office at C/O- Quintas Energy Uk Lid
Suite C, 3rd Floor, 3 Harbour Exchange Square,
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Registered Number

08612110

09317908

08455338

08523558

08367664

08808715

08524279

09052980

09053448



London, E14 SGE.

Garvinack Solar Farm Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
London, E14 9GE. :

Great Seabrocok Solar Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Ehergy Uk Lid
Suite C, 3rd Floor, 3 Harbour Exchange Square,
London, E14 9GE.

Stanley 2014 Limited, a company incorporated
in England and Wales and having its registered
office at C/O Quintas Energy Uk Ltd Suite C, 3rd
Floor, 3 Harbour Exchange Square, London, E14
9GE.

Guston C Solar Farm Limited, a company
incorparated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite ¢, 3rd Floor, 3 Harbour Exchange Square,
London, E14 9GE.

Hendai Solar Limited, a company incorporated
in England and Wales and having its registered
office at C/O Quintas Energy Uk Ltd Suite C, 3rd
Floor, 3 Harbour Exchange Square, London, E14
9GE.

Hendre Fawr Solar Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
~ London, E14 9GE.

Hunciecroft Solar Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
London, E14 9GE. '

Isle of Wight Grange Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
London, E14 9GE.

Littlewood Farm Solar Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
tondon, E14 9GE.
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08224218

08859949

08796936

08732732

08697660

09357837

08697621

08653410



Long Newnton Solar Farm Limited, a
company incorporated in England and Wales and
having its registered office at C/0 Quintas Energy
Uk Ltd Suite C, 3rd Floor, 3 Harbour Exchange
Square, London, E14 9GE.

WSE Malmaynes Hall Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
London, E14 9GE.

Mendip Solar Limited, a company incorporated
in England and Wales and having its registered
office at C/O Quintas Energy Uk Lid Suite C, 3rd
Floor, 3 Harbour Exchange Square, tondon, E14
9GF.

Morton Solar Limited, a company incorporated
in England and Wales and having its registered
office at C/O Quintas Energy Uk Ltd Suite C, 3rd
Floor, 3 Harbour Exchange Square, London, El4
9GE.

New Stone House Farm Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
London, £14 9GE.

Place Farm Solar Limited, a company
incorporated in England and Wales and having its
registered office at C/Q Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
Londeon, E14 9GE.

WSE Rhydypandy Limited, a company
incorporated in England and Wales and having its
registered office at C/Q Quintas Energy Uk Ltd
Sulte C, 3rd Floor, 3 Harbour Exchange Square,
London, El4 SGE.

Stowbridge Solar 1 Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
{ondon, E14 9GE.

Tower Hayes Solar . Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
London, E14 9GE. :
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Upper Farm Solar Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
London, E14 9GE.

Welbeck Hazel Limited, a cormpany
incorporated in England and Wales and having its
registered office at C/0 Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
tondon, £14 9GE.

Weston Longville G1 Seolar Farm Limited, a
company incorporated in England and Wales and
having its registered office at /O Quintas Energy
Ul [td Suite C, 3rd Floar, 3 Harbour Exchange
Square, London, E14 9GE.

Winnards Solar Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
London, E14 9GE.

Solar Woodwalton Limited, a company
incorporated in England and Wales and having its
registered office at C/O Quintas Energy Uk Ltd
Suite C, 3rd Floor, 3 Harbour Exchange Square,
London, E14 9GE.
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09342744
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08708972

08637201



Charging Company

Anglesey Solar Limited

Aston House Solar Limited

Bentham Solar Farm
Limited

Bluegates Solar Limited

Burnham Wiclk Solar
Limited

Canopus Farm Solar
Limited

WSE Chapel Hitl Limited

Dunkeswell G1 Solar Farm
Limited

Ford G2 Solar Farm
Limited

Garvinack Solar Farm
Limited

LONDON\48610037.08

SCHEDULE 2

Property

Registered Land

Part t

Freehold Land

N/A

Part 2

Leasehold Land

County and
District

(or London
Borough)
Anglesey

Derbyshire

Wiltshire

Essex

Essex

Lincolnshire

Pembrokeshire

Devon

West Sussex

Caornwall

Address or description

Tai Moelion Solar Park, Soar,
Anglesey, Wales

Aston House Solar Farm, Aston
House Farm, Derbyshire,
England

Bentham Solar Farm, Bentham
Lane, Purton, Swindon,
Wiltshire, England

Bluegates Farm, Alresford,
Colchester, Essex, England

Land East of Burnham Wick
Farm, Wick Road, Burnham-
on-Crouch, Essex, England

Frith Bank, Frithvilie, Boston,
Lincolnshire, England

Yerbeston Solar Park, Chapel
Hill, St Twynnelis,
Pembrokeshire

Dunkeswell Airfield,
Dunkeswell, Nr Honitan,
Devon, England

Ford G2 Solar Farm
+LimdtHoneybridge Lane,
b\ﬂ Ashurst, West Sussex, England

Garvinack Farm, Tregavethan,
Nr. Truro, Cornwall, England
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CYM604588
DY490121
WT415528

WT415153

EX912227

EX925294

LL360008

CYM642485

DNG652031

WSX377005

CL313733



Great Seabrook Solar
Limited

Stanley 20014 Limited

Guston C Solar Farm
Limited

Hendai Solar Limited
Hendre Fawr Solar Limited
Hunciecroft Solar Limited

Isle of Wight Grange
Limited

Littlewood Farm Solar
Limited

Long Newnten Solar Farm
Limited

WSE Malmaynes Hall
Limited

Mendip Solar Limited
Morton Solar Limited

New Stone House Farm
Limited

Place Farm Solar Limited

WSE Rhydypandy Limited

LONDON\48610037.08

Leighton Buzzard Great Seabrook Farm,

Bristol

Kent

Mid Glamorgan

Cynon Taf

Nottinghamshire

Isle of Wight

Milton Keynes

Wiltshire

Kent

Somerset

Nottinghamshire

Bicester

Kent

Swansed

Cheddington, Leighton
Buzzard, England

Grange Farm, Northwood,
Bristol, England

Hangmans Lane, Guston,
Dover, Kent, England

Hendai Farm, Heol Adam,
Gelligaer, Hengoed, Mid
Glamorgan, Wales

Hendre Fawr Farm, Rhigos,
Rhondda, Cynon Taf, Wales

Hunciecroft Farm, Holbeck,
Nottinghamshire, England

Grange Farm, Staplers Road,
Wootton Bridge, Ryde, Isle of
Wight -

Yew Tree Farm, Hanslope,
Milton Keynes, England

Long Newnton Datry Farm,
Brokenborough, Malmsbury,
Wiltshire, England

Malmaynes Hall Farm, Stoke,
Kent, England

Shooters Bottom Farm,
Chewton Mendip, Radstock,
Somerset, England

Mansfield Road, Babworth,
Retford, Nottinghamshire,
England

New Stone House Farm,

Wendlebury, Bicester, England

Place Farm, Kenardington,
Ashford, Kent, England

Cefn Betingau Farm,
Rhydypandy Road, Morriston,
Swansea, Wales

BM403469

GR300538
(main lease)

GR391809
(substation
site
supplemental
lease)
TT41741

CYM636850

CYM637355
NT508754

1W80578

BM394691 -
{main site)
BM396253
{substation)
WT314043

TT134013

WS64650

NT507145

ON315549
TT33148

CYM634757



Stowbridge Solar 1
Limited

Tower Hayes Solar
Limited

Upper Farm Solar Limited

Welbeck Haze! Limited
Weston Longville G1 Solar
Farm Limited

Winnards Solar Limited

Solar Woodwalton Limited

LONDCM\48610037.08

Cambridgeshire

Leicestershire

Hampshire

Nottinghamshire

Morwich

Cornwall

Cambridgeshire

28

Stowbridge Farm, Green End,
Stretham, Ely, )
Cambridgeshire, England

Eilistown Lane, Stanton under
Bardon, Leicestershire,
England

Upper Farm, Bradley,
Alresford, Hampshire, England

Welbeck Solar Farm, Welbeck
Estate, Budby, Mansfield,
Nottinghamshire, England

The Old Airfield, Weston Green
Road, Weston Longville,
Norwich, England

Southmoor Farm, Winnards
Perch, St Columb, Cornwall,
England

Abbey Farm, Bridge Street,
Huntingdon, Cambridgeshire,
England

CB387916

LT476353

HP781621

NT508804

NT512467

NK444582

CL311039

CB384325
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Unregistered Land

None
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SCHEDULE 3

Proceeds Accounts

Chardging Company Account Bank Sort Code | Account Nuimber

Anglesey Solar Limited Bank of MNew York |

Mellon ]
Aston House Solar | Bank  of New York
Limited Mellon
Bentham Solar Farm | Bank of New York
Limited Mellon

Bluegates Solar Limited Bank of New York

Mellon
Burnham  Wick Solar { Bank of New York
Limited ' Mellon

Canopus Farm  Solar | Bank of New York
Limited Melon

WSE Chapel Hill Limited Bank of New York

_ Mellon
Dunkeswell G1 Solar | Bank of New York |
Farm Limited Mellon

Ford G2 SGolar Farm {Bank of New York|
Limited Melion

Garvinack Solar Farm | Bank of New York
Limited Mellon

Great Seabrook Solar | Bank of New York

Limited Mellon

: |

Stanley 2014 Limited Bank of New York
Mellon

Guston C Solar Farm | Bank of New York
Limited Mellon

Hendai Solar Limited Bank of New York
Mellon

Hendre Fawr Solar | Bank of New York
Limited Mellon

Hunciecroft Solar Limited | Bank of New York

Mellon
Isle of Wight Grange | Bank of New York
Limited Meflon

Littlewood Farm Solar | Bank of New York
Limited Mellon

Long Newnton Solar j Bank of New York
Farm Limited Mellon
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WSE  Malmaynes Hall { Bank of New York

Limited Mellon

‘Mendip Solar Limited Bank of. New York
: Mellon

Morton Solar Limited Bank of MNew York
Mellon

New Stone House Farm { Bank of New York
Limited Mellon

Place Farm Solar Limited | Bank of . New York

Mellon o
WSE Rhydypandy Limited | Bank of New York
Mellon
Stowbridge Solar 1 | Bank of New York
Limited Mellon

Tower Hayes Solar | Bank of New York
Limited Mellon

Upper Farm Solar Limited | Bank of New York

Mellon
Welbeck Hazel Limited Bank of New York
Mellon .
Weston Longville G1 |Bank of New York

Solar Farm Limited Mellon

Winnards Solar Limited Bank of . New York

Mellon
Solar Woodwalton | Bank of New York
LImited Mellon
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10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21,
22,
23.
24,
25.
26.
27.

28,

SCHEDULE 4
Assigned Agreements
each O&M Agreement;
each EPC Contract;
each Cali-Off Agreement;
each Grid Connection Agreement;
each FIT Agreement;
the Anglesey Lease;
the Aston House lease;
the Bentham Lease;
the Bluegates Lease;
the Burnham Wick Lease;
the Canopus Lease;‘
the Chapel Hill Lease;
the Dunkeswell Lease :
the Ford Farm lLease
the Garvinack Lease;
the Great Seabrook Lease;
the Grange Farm Lease;
the Guston Lease;
the Hendai Lease;
the Hendre Fawr Lease;
the Hunceicroft Lease;
the Isle of Wight Lease;
the Littlewood Ledse;
the Long Newnton Lease;
the Malmaynes Leasg;
the Mendip Hills Lease;
the Morton Lease;

the New Stone House Lease;
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29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

39.

40,

the Place Farm Lease;

the Rhydypandy Lease;

the Stowbridge Lea;se;

the Tower Hayes Lease;

the Upper Farm Lease;

the Welbeck Lease;

the Weston Longville Léase;

the Winnards Perch Lease;

the Wood Walton Lease;

the Intercompany Power Purchase Agreement;
the Intercompany Management Services Agreement; and

the Cash Pooling and Intercompany Loan Agreement.
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SCHEDULE 5
Forms of notice to counterparties
Part 1

Form of notice to caunterparties of Assigned Agreements

To: [insert name and address of counterparty]
Copy: Barclays Bank PLC, [®]

Dated: ®

Dear Sirs

Re: [here identify the relevant Assigned Agreement] (the "Agreement")

We notify you that [insert name of Charging Company] (the "Charging Company”) has
assigned to Barclays Bank PLC (the "Security Trustee™) for the benefit of itself and certain other
parties (the "Secured Parties") all its right, title and Interest in the Agreement as security for
certain obligations owed by the Charging Company and others to the Secured Parties.

We further notify you that:

1.

the Charging Company may not amend or terminate the Agreement otherwise than in
accordance with the terms of the Facilities Agreement dated [®] 2016 entered into
between amongst others, the Charging Company, the Security Trustee, [®] (in its
capacity as mandated lead arranger) and the Lenders {(as defined therein);

you may continue to deal with the Charging Company in relation to the Agreement until
you receive written notice to the contrary from the Security Trustee. Thereafter, the
Charging Company will cease to have any right to deal with you in relation to the
Agreement and therefore from that time you should deal only with the Security Trustee;

you are authorised to disclose information in relation to the Agreement to the Security
Trustee on request;

after receipt of written notice in accordance with paragraph 2 above, you must pay alf
monies to which the Charging Company is entitled under the Agreement direct to the
Security Trustee (and not to the Charging Company) unless the Security Trustee
otherwise agrees in writing; and

the provisions of this notice may only be revoked with the prior written consent of the
Security Trustee.

Please sign and return the enclosed cop'y of this notice to the Security Trustee (with a copy to the
Charging Company) by way of confirmation that:

(a) you agree to the terms set out In this notice and to act in accordance with its
provisions;

(b} you have not received notice that the Charging Comhany has assigned or charged
its rights under the Agreement to a third party or created any other interest
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(whether by way of security or otherwise) in the Agreement in favour of a third
party; and

(¢) vou have not claimed or exercised, nor do you have any outstanding right to claim
or exercise against the Charging Company any right of set-off, counter-claim or
other right relating to the Agreement.

The provisions of this notice are governed by English faw.

Yours faithfully

Name:
for and on behalf of
[insert name of Charging Company]|

[On acknowledgement copy]
To: [@]
Copy to: [insert name and address of Charging Company]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs {a) to
{c) above.

.................................

Name:
for and on behalf of
[insert name of Counlerparty]

Datexd: ®
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Part 2

Form of notice to insurers

To: [each Insurer] [®@] 201[e]
Address:

Attn: Ts]

Copy: [®]

Barclays Bank PLC (the "Security Trustee”) and [relevant Charging Company] (the "Charging
Company")} gives notice that by an assignment cantained in a debenture dated [®] between
[refevant Charging Company] and the Security Trustee (the "Debenture"), the Charging
Company has charged to the Security Trustee all its present and future right, title and interest in
and to the contracts of insurances and reinsurance that the Charging Company is required to
procure and maintain (the "Insurances™). For the avoidance of doubt, the Charging Company’s
charge to the Security Trustee referred to above is a charge over its rights to receivables under
the Insurances (including, an assignment of any ancillary rights which the Charging Companies
may have to bring claims).

1. Insurances other than Third Party Liability Insurance and Business Interruption
Insurance

Subject to clauses 2(a) and (b} and clause 3, all moneys payable by you to the Charging
Company in respect of the Insurances other than third party liability Insurances and
business interruption Insurances shall be paid to the Insurance Proceeds Account held by
the Borrower (Account No. [®] and Sort Code [®]) with [®] unless and until you receive
written notice from the Security Trustee that, in accordance with the provisions of the
Debenture, the Security Trustee has become entitled to erforce its security in respect of
the Insurances (an "Enfercement Date"), in which event you should make all future
payments as then directed by the Security Trustee.

2. Third Party Liability Insurance

Subject to any applicable legislation and despite the assignments referred to above, all
sums in respect of any claim under any third party liability Insurance by an insured party
shall be paid:

(a) directly to the person whose claim(s) constitute{s) the risk or liability insured
against, provided that such person has executed a discharge (to the extent of such
payments) of all claims against each insured party in respect of the risk or liability
in relation to which the claim was made; or :

{b) to such other loss payee as may be specified in such Insurance,

unless the insured party is a Chargor and notice of an Enforcement Date has been
received, in which case such sums shall be paid as directed by the Security Trustee.
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3. Business Interruption Insurance

All moneys payable by you to the Charging Company in respect of Insurances relating to
business interruption Insurances shall be paid to the Proceads Account held by the
Borrower (Account No [®] and Sort Code [®]) with [®] unless and until you receive
written notice from the Security Trustee of an Enforcement Date, in which case such sums
shall be paid as directed by the Security Trustee.

4. Notices

The Charging Company shall also remain entitled to exercise all its rights, powers and
discretions under the Insurances and you should continue to give all relevant notices
under the Insurances to the Charging Company, in each case unless and until you recefve
written notice from the Security Trustee to the contrary, in which event all such rights,
powers and discretions shall be exercisable by, and notices shall be given ta, the Security
Trustee or as it directs.

Please note that the Charging Company has agreed that it shall not cancel, amend or
terminate the Insurances (other than upon a scheduled expiry) without the prior written
consent of the Security Trustee or any of its successors, assigns, replacements,
transferees or substitutes from time to time in that capacity.

5. Irrevocable Authority

This authority and instruction is irrevocable without the prior written consent of the
Security Trustee.

6. Governing Law

This notice and your acknowledgement and any connected non-contractual obligations
shall be governed by and construed in accordance with English law.

7. Communications

All notice or other communications under or in connection with the Insurances will be
given in writing and shall be delivered by hand, by mail or by fax. Any such notice will be
deemed to be given as follows:

{a) if by hand, at the time of delivery; or

{b) if by mail, at the time of mailing with proof df the same; or

(¢}  if by fax, when received in legible form.

The address and fax number of the Security Trustee for all notices under or in connection
with this policy are those notified by the Security Trustee for this purpose to the

Insurance Adviser at the time. The initial address and fax number of the Security Trustee
are as follows:

The Security Trustee: Barclays Bank PLC

Address: [@]
Fax: [®]
Attention: [@]

Please acknowledge receipt of this notice, and confirm:
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(d)  that you will pay all moneys in respect of the Charging Company’s interests in the
Insurances as directed by or pursuant to this notice; and

(e) that you have not received any other notices of assignment in relation to the
Charging Company’s interests in the Insurances specified in this notice,

by signing the acknowledgement on the attached copy of this notice and returning that
copy to the Security Trustee at the address above, marked for the attention of the person
set out above.

................................................................................

For and on behalf of . For and on behalf of
Barclays Bank PLC ‘ECharging Company]

as. Security Trustee ~as Chargor

..................................................................................

Acknowledgement of Charge
[On duplicate]
We acknowledge receipt of the notice of which this is a copy and confirm that:

{a) we will pay all moneys in respect of the Charging Company’s interests in the
Insurances as directed by or pursuant to the notice; and .

{b} we have not received any other notices of assignment in relation to the Charging
Company’s interests in the Insurances specified in the notice.

.........................................
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To:

Copy:

Dated:

Dear Sirs

Re:

SCHEDLULE 6

Form of notice to Project Company Account Bank

Bank of New York Mellon [insert address of Account Bank] (the "Project
Company Account Bank™) '

[®]

[Name of Charging Company] - Security over Bank Accounts

We notify you that [Name of Charging Company] (the "Customer™) has charged in favour of
Barclays Bank PLC (the "Security Trustee”) for the benefit of itself and certain other parties all
of its right, title and interest in and to the monies from time to time standing to the credit of the
accounts identified in the schedule to this notice (the "Charged Accounts") and to all interest {if
any) accruing on the Charged Accounts.

1.

We irrevocably authorise and instruct you:

(a)

(b)

to hald all monies from time to time standing to the credit of the Charged Accounts
to the order of the Security Trustee and to pay all or any part of those monies to
the Security Trustee {or as it may direct) promptly following receipt of written

instructions from the Security Trustee to that effect; and

to disclose to the Security Trustee any information relating to the Customer and
the Charged Accounts which the Security Trustee may from time to time request
you to provide.

We also advise you that:

(a)

(b)

we may not withdraw any monies from the Charged Accounts unless permitted by
the Facilities Agreement and the Accounts Agreement; and

the provisions of this notice may only be revoked or varied with the prior written
consent of the Security Trustee.

Please sign and return the enclosed copy of this notice to the Security Trustee by way of
your confirmation that:

(@)
(b)

(c)

you agree to act in accordance with the provisions of this notice;

you have not received notice that the Customer has assigned or charged its rights
to the monies standing to the credit of the Charged Accounts or otherwise granted
any security or other interest over those monies in favour of any third party;

you will not exercise any right to combine accounts or any rights of set-off or lien
or any similar rights in relation to the monies standing to the credit of the Charged
Accounts, except for the netting of credit and debit balances pursuant to current
account netting arrangements previously approved in writing by the Security
Trustee; and
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(d) you have not claimed or exercised, nor do you have outstanding any right to claim
or exercise against the Customer, any right of set-off, counter-claim or other right
relating to the Charged Accounts.

The provisions of this notice are governed by English law.

Schedule
Charging Company Sort Code Account Number
Anglesey Salar Limited [®] [®]
Aston House  Solar | {®] (@]
Limited : '
Bentham  Solar Farm | [®] (@]
Limited ’
Bluegates Solar Limited [®] [®]
Burnham  Wick Solar | [®] [®]
Limited
Canopus Farm  Solar | [®] [®]
Limited
WSE Chapel Hill Limited | [®] [®]
Dunkeswell G1  Solar | [®] [®]
Farm Limited
Ford G2 Solar Farm | [®] {®]
Limited
Garvinack Solar  Farm | [®] [®]
Limited
Great Seabrook Solar | [®] [®]
Limited
Stanley 2014 Limited {®] [®]
Guston C Solar Farm : [®] [®]
Limited
Hendai Solar Limited [®] [®]
Hendie Fawr  Solar | [®] [®]
Limited
Hunciecroft Solar Limited | [®] [®]
Isle of Wight Grange | [®] [®]
Limited
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Littlewood Farm Solar | [®] [®]
Limited
Long Newnton Solar | [®] [®]
Farm Limited
WSE Malmaynes Hall | [®] [®]
Limited
Mendip Solar Limited [®] [®]
Morton Solar Limited [®] [®]
New Stone House Farm | [®] [®]
Limited
Place Farm Solar Limited | [®] (@]
WSE Rhydypandy Limited | [®] [®]
Stowbridge  Solar 1 | [®] [®]
Limited
Tower Hayes  Solar | [®1 [®]
Limited
Upper Farm Solar Limited | [®] [®]
Welbeck Hazel Limited [®] (@]
Weston Longville G1 | [®] [®]
Solar Farm Limited
Winnards Solar Limited [®] [®]
Solar Woodwalton | [®] : (@]
Limited
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Yours faithfully,

...................................

Name;
for and on behalf of
{Name of Charging Company]

Counter-signed by

Name:
for and on behalf of
[®]

[On acknowledgement copy]
To: (o]

Attention: [®]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to
(d) above. :

Name: -
for and on behalf of
Bank of New York Mellon

Dated: [
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SIGNATORIES TO DEBENTURE
Charging Companies
Executed and Delivered as a Deed by

for and on behalf of
ANGLESEY SOLAR LIMITED

e g

acting by:

Signature of director/authorised-atierney— et
Name of director/authersed-attetnay Iy M TAMELL, JI*M

Signature of witness e

Name of witness .o W&%ﬁaﬁ{%ﬁh&ﬁy .......
. MNorten Rose Fulbright LLP
Address of withess . 3 More Londor Riversige =

London SE1 2AQ United Kingdom

Occupation of witness T e

Fxecuted and Delivered as a Deed by
for and on behalf of
ASTON HOUSE SOLAR LIMITED

acting by:

Signature Of director/ R e P e

Name of director/#
Signature of witness — e

NAme OF WILNESS ciiiiriiersirereresmerosssainssmsssir s rinss s st sassan s irasmsenseas
Fay
Add  wit NORTON ROSE FULBRIGHT
ress of witness e Noro Fose FulstgHLIE
3 More London Riverside

Occupation of WitNess it ST
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Executed and Delivered as a Deed by
for and on behalf of
BENTHAM SCLAR FARM LIMITED
actihg by:
Signature of director/authitiised attorney
Name of director/authorised attorney
Signature of witness

Name of witnass

Address of witness

Occupation of witness

Executed and Delivered as a Deed by
for and on behalf of
BLUEGATES SOLAR LIMITED
acting by:
Signature of director/aothorTsed attdtmey
Mame of director/authoriced-attorney
Signature of witness

Name of witness

Address of witness

Occupation of withess

44
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Benjamin Carl Carrozzi
.................. e A AN DR
MNORTON ROSE FULBRIGHT

.................. Nortorn Rese Fulbrighit 1P e
3 More London Riverside
------------------ Londen-8E1-2AG Uritert Kingdom
nortonrosefulbright.com

........................................................................

... Benjamin Carl Carrozzi

A
NORTON ROSE FULBRIGHT
---------------- Morton-Rose Puttifight LB
3 More London Riverside '-
- Lorden SET 2K Ui Kingdom.
nortonrosefutbright.com



Executed and Delivered as a Deed by

)
for and on behalf of . 3
BURNHAM WICK SOLAR LIMITED )]
)
acting by:
Signature of director/autfidrised attoriey o
MName of directoffattiotised-attorney
Signature of witness ...
Name of witness Eeﬂjaminar!Carrozz: ..................
NORTON ROSE Fu .
. LBRi
Address of withess ... Nerton 'ROSB"FU{!CJ'E@}'}}”[{_';?&'}: .........
3 More London Riverside
koo SEV IR Ut Kingdon,
! nr ri .
Occupation of WIthess i Gsefuib.;gmmm .......................
Executed and Delivered as a Deed by }
for and on behalf of 3}
CANOPUS FARM SOLAR LIMITED )
)
acting by:
Signature of director/autherdsed BEEGTNEY o e
Name of director/authorised-attormey MM'TL’H‘EI.%HMM"J
Signature of witness
. Benjamin Carl Carrozzl
NAmME OF WILMESS  oeeiievtierrrggerensececimesst iniisss e ssaassaseresresassanssesssasns
RORTON ROSE FULBRIGHT
Address of witness e ﬁ%ﬁ@ﬁ.ﬁ%g.pugbﬁgh#ttp ...............
: 8 iie London Riverside
............... Eﬁﬁm"%ﬁ:ﬁ‘m-mlg&fm.
' ) . MR gt oo
Occupation of WILNESS e rrecee st anans
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Executed and Delivered as a Deed by
for and on behalf of
WSE CHAPEL HILL LIMITED
acting by:
Signature of director/authoriset attorney
Name of director/é'ﬁ’fﬁ““"m“éa"ﬁttoﬁj}ey
Signature of witness
Name of witness
Address of witness
COccupation of witness
Executed and bDelivered as a Deed by
for and on behalf of
DUNKESWELL G1 SOLAR FARM
LEIMITED
acting by:
Signature of directof7atthorised-atioraay
Name of director/autioFEed atorEy
Signature of witness
Name of witness
Address of witness
Occupation of witness
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Nt et Nt e

....................

London SE1 240 United Kingdom

NOTONTOSERIHIGhL COM e

- Benjami-Gatl Carrozzl
e s e b R skl

NORTON ROSE FULBRIGHT

. Norton Rose. Euthright LLP e

3 More London Riverside
London,. SEX.24Q . Unded Kingdorm
nortanrosefulbright.com

...............................................................



Executed and Delivered as a Deed by
for and on behalf of
FORD G2 SOLAR FARM LIMITED
acting by:
Signature of director/autherised-atterney
Name of director/authorised-atiommey
Signature of witness

Name of withess

Address of witness

Occupation of withess

Executed and Delivered as a Deed by
for and on behalf of
GARVINACK SOLAR FARM LIMITED
acting by:
Sighature of director/authorised atterpey
Name of director/auttroriset anorney
Signature of witness

Name of withess

Address of withess

Qccupation of withess
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Mt S s’ e’

AUAN  MILHELG SPAEEgn

Norton Rose Fulbright LLP
................. 3 More. Loncion. Riversigig. oo

London SE1 2AQ United Kingdom
................. GOHanIDSeiubrHGRt.Eom . e




Executed and Delivered as a Deed by
for and on behalf of
GREAT SEABRCOX SOLAR LIMITED

M St S W

acting by:
Signature of director/authorsed-attormey ... e
Name of director/autherised-atterney

Signature of witness

Name of witness

NORTON ROSE FULBRIGHT
Address of witness ... Noroa Rose Fulbright L
3 More Lonhtion Riverside
----------------- tondon 88 T-2AG United Kingdom

. ‘ norlonreselullight.com
Occupation of WILNESS e e

Executed and Delivered as a Deed by }
for and on behalf of )
STANLEY 2014 LIMITED )
)
acting by:
Signature of director/awthorised-atterney
Name of director/authorised-attorney
Signature of witness ... e
Name of WItRESS  oeoevereeenes _Benjarnint Carl Carrozzi )
: _ NORTON ROSE FULBRIGHT
Address of withess Ntrrtori'ﬁose'Fuii:rr‘sgh{'{:t{" ...............
3 More London Riverside
"""""""" Lsatior SET ARG United Kngdonm
nattonresefuibright.com
Qccupation of withess .. a{tmreu ..... igh ...............................
48

LONDON\48610037.08



Executed and Delivered as a Deed by
for and on behalf of
GUSTON C SOLAR FARM LIMITED

acting by:
Signature of director/authuﬂsed"atmne»f;
Name of director/authesised-attorey:

Signature of witness

Name of witness

AORTON ROSE FULBRIGHT

Address OF WItNESS  uveeees Norton Ro96 FUbight B
4 More Londan Riverside

"""""""" tt:sndc‘m-'SEMA@-Unéted.King.de

nortonrosefulbright.com
Occupation of witness ET T ov OO

Executed ancd Delivered as a Deed by
for and on behalf of
HENDAI SOLAR LIMITED

Mt Nt N

acting by:
Signature of director/awthorised attorney
Name of director/authosisee-atesrndy WL M, SUSERtas

.................

Signature of WitNess e

Name of WItNESS et el s
| RORTON ROSE FULBRIGHT
Address of witness cevnnneeno OO Rose Pufbright T
3 More London Riverside
---------------- tandore SET2AQ Uited Kingdom

nvtonrosefulbn
Occupation of witness bﬂgh‘(com .....................
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Executed and Delivered as a Deed by
for and on behalf of 7
HENDRE FAWR SOLAR LIMITED

acting by:
Signature of director/authorised attorrey
Name of director/autherisetratormey

Signature of witness

NAMe Of WIERESS i reree e i e es s ses s v e es s st
ra)
Address of withess e NORTON ROSE FULBRIGHT............
Nofton Hose Fulbright LLP
......... 8 More London Riverside.. ...
Léndon SE1 240 United Kingdom
Occupation of witness ... S LA T[0T 1Mty NI

Executed and Delivered as a Deed by }
for and on behalf of )
HUNCIECROFT SOLAR LIMITED }
acting by: | )
Signature of director/autheriscd attorney
Name of director/autherisetattormey WM‘%JM ............

Signature of withess ... e

Name of witness .. B en_]arﬁ]n.@.@.ﬂ..@??.‘:‘f.‘?ﬁi ......................

Address of witness ..o ﬁcmﬂNROSEFULgﬂ;GHT

. Norton Rose Fulbright LLE...........
SMore London Riverside
tondon Sg9 250

Occupation of WitNESs vt e s et United Kingelam -
Hioitenrosefuibright.com geem
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_Executed and Delivered as a Deed by
for and on behalf of
ISLE OF WIGHT GRANGE LIMITED

Mt St b M

acting by:

Signature of di'rectorwmy
Name of director/autvriSed attorney

Signature of witness ... S AP

Name of withess ... Mﬁmm Caﬂ Ca”iéﬂf ............
..z,!\‘ RIS
mﬁmmuwg} LlfJP

Address of witness ... -g%& Lﬁ!ﬂdmﬁ EW{?MQP .....................

Occupation of witness ...

Executed and Delivered as a Deed by )
for and on behalf of )
LITTLEWQOD FARM SOLAR LIMITED )]
)
acting by:
Signature of director/autiGrisad atormey
Name of director/autherisedattormey
Signature of witness
Name of withess
NORTON ROSE FULBRIGHT
Address of witness .. Nomnmmmgﬁﬁﬁ
$ Mo Longian Riverside
............... LEREGN TE PRCTTE KGR
Occupation of witness wrmﬂ?msﬁfulm;ghuqqm ......................
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Executed and Delivered as a Deed by
for and on behalf of
LONG . NEWNTON
LIMITED

SOLAR FARM

acting by:
Signature of director/authertsed attormay

Name of director/autherised gitornay

Signature of witness
Name of withess

Address of witnhess

QOccupation of withess

Executed and Delivered as a Deed by
for and on behalf of
WSE MALMAYNES HALL LIMITED
acting by:
Signature of director/autherised attorney
Name of director/authorsed attorney
Signature of withess
Name of witness
Address of withess
Qccupation of withess
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St St et S

A
A NORTON ROSE FULBRIGHTF- e
Norton Rose Fulbright L1.p
.............. 3 More London-Riveraidg.-
London SE1 2AQ United Kingdom
.............. nmgﬂ*’ﬂsefu!bﬁmht:com""-"-"""'--"----



Executed and Delivered as a Deed by
for and on behalf of
MENDIP SOLAR LIMITED
acting by:
Signature of director/authorsed-attorney
Name of director/authorised-attorrmey
Signature of witnhess

Name of witness

Address of withess

Occupation of witness

Executed and’ Delivered as a Deed by
for and on behalf of
MORTON SOLAR LIMITED
acting by:
Signature of director/auwthorsEd attorney
Name of director/aftiorised attorméy

Signature of witness
Name of witness

Address of withess

Occupation of witness
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M Nt e N

M HELL SUWATLAW/

Norton Rose Fuibright LiP
e 3 More London Biverside.........
London SE1 240 United Kingdom
............... nattanroseilbaghl come .

__BenjaminCarl Carrozzi

- RORTON ROSE FULBRIGHT
- Newton-Rose Folbright Lgp -
3 Wote Londun Biverside
------------ Lemdon SET BT Kiigiom
ot iibrighitesm



Executed and Delivered as a Deed by
for and on behalf of
NEW STONE HOUSE FARM LIMITED

acting by

Signature of director/W

Name of director/authertsed-attorrey.

Signature of witness

Name of withess

A ,
_ NORTON ROSE FULBRIGHT
Address of witness ... Norton-RoseFullight Tp— " )
3 More London Riverside
rkonden SET 2L United Kingdom ™
nortorvosefulbr
Occupation of witness E‘fulbnghtcom .........................

Executed and Delivered as a Deed by }
for and on behalf of }
PLACE FARM SOLAR LIMITED }
}
acting by:
Signature of director/atmhn;iseé—attoﬁfev-( .........
Name of director/aJthoised attorney
Signature of witness
Name of witness
Address of Witness .o Nowtton Rose. Fulbright bhRemo-eee
$ More London Riverside :
............. Lontion SET-2AQ United Kingdony
ficfonrosehfinght.com
Occupation of WItNESS e s
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Executed and Delivered as a Deed by
for and on behalf of
WSE RHYDYPANDY LIMITED
acting by:
Signature of director/euthorised a0omey

Name of director/guthertsed-attorney

Signature of withess
Name of witness

Address of withess

Occupation of witness

Executed and Delivered as a Deed by
for and on behaif of
STOWBRIDGE SOLAR 1 LIMITED
acting by:
Signature of director/authorisedattorney

Name of director/aytharised-atterrey

Signature of withess
Name of witness

Address of withess

Occupation of withess
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[l -

.......................................................

e BENlAMMN Catl. CARKRZZL .o .
AORTON ROSE FULBRIGHT

"""""""" Nﬁﬁ‘()'ﬂ‘R'O'S‘(?'Ftlibf‘igi“.}:i?lﬁ----------v--v--
a More London Riversice

"""""""" Uargon SET AT i KRG o

-Benjamin Carl Carrozzi

NORTON ROSE FULBRIGHT
3 ¥ore London Riverside
gt ST PRCTUNE KRGS

.........................................



Executed and Delivered as a Deed by
for and on behalf of
TOWER HAYES SOLAR LIMITED
acting by:
Signature of directQriauthorsed SEorney
Name of director/athoerised-attorrey
Signature of witness

Name of withess

Address of witness

Occupation of withess

Executed and Delivered as a Deed by
for and on behalf of
UPPER FARM SOLAR LIMITED
acting by:
Signature of director/authorised-attormey
Name of director/zZatHorEed attorney
Signature of witness

Name of witness

Address of withess

Qccupation of withess
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............... HORTON ROSE FULERIGHT. ..
Notton Rose Fulbrighi LLP
............... 3. More London- Rivergida e

London SET 2AQ United Kingdom

NORTON ROSE FULBRIGHT
~Nodon-Rese Fulbright Lt
3 More London Riverside
--------------- bondorm SET2AQ Uitsd Kingdsm
nortanrosefulbright.com

..............................................................................



Executed and Delivered as a Deed by
for and on behalf of
WELBECK HAZEL LIMITED
acting by:
Signature of director/authorisettattormey
Name of director/autherised attorney
Signature of witness

Name of withess

Address of witn e%s

Occupation of witness

Executed and Delivered as a Deed by
far and on behalf of
WESTON LONGVILLE G1 SOLAR FARM

LMATED
acting by:
Signature of director/aattorised attorney

Name of diregler/authiaiised attornay

Signature of witness
Name of witness

Address of witness

Occupation of withess
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................. AoRToN.ROSE FULBRIGHT
Naotton Rose Fulbright LLP

rrsrisrnineneis 3 heie Londor Riversidg
Lendon SE1 2AQ United Kingdom

................ n@ﬂéﬁ?%ﬁﬁf{ﬂw L%.....................

ﬁoamN ROSE FULBRIGHT
----------------- Norton-Roser Fotbright £
3 More London Riverside
~-LondonSE T 2AR U Kifigdam
nortonrosefulbright.com



Executed and Delivered as a Deed by
for and on behalf of

WINNARDS SOLAR LIMITED

acting by:

Signéture of director/authaorised attorney

Name of director/authorised attorney

Signature of witness
Name of witness

Address of witness

Occupation of witness

Executed and Delivered as a Deed by
for and on behalf of
SOLAR WOODWALTON LIMITED
acting by:
Signature of director/authorised attorney
Name of director/authorised attorney
Signature of witness

Name of withess

Address of witness

Occupation of witness
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.................. B@njamiﬂC'aFJCafro*zzf

.....&QRIQN.RQS&EU&&R&GH‘F -----------
Norton Rose Fulbright LLP
............. 3 Mare. London. Rivesgiglg: e
London SET 2AQ United Kingdom
-Lnorkenroseiulbr GOy e s

. BENEMID. Carl Carnozzi....coo......

NORTON ROSE FULBRIGHT
~NortonRose-Falbright L

3 More London Riverside
“kondun SET ZAT Ukitsd Kingdom ™

nertanrosefulbright.com



Security Trustee

Executed and Delivered as a Deed by
for and on behalf of
BARCLAYS BANK PLC

R

acting by:
Signature of director/authorised attorngy e
Name of director/authaorised attorney
Signature of WItNESS e .
Name of WITNESS e i

Address of WINESS s ST

Occupation of witness
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