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In accordance wi |
e, MRO1 D,
Particulars of a charge La S erfOrm

Act 2006

A fee 1s payable with this form You can use the WebFiling «
Please see ‘How to pay’ on the Please go to www companies
last page
< What this form is for % What this form i1s NOT for
You may use this form {o register You may not use this form {o
a charge created or evidenced by register a charge where there Al5 ‘A43D4EFE*
an instrument instrument Use form MR08 17/03/2015 #50
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge I

delivered outside of the 21 days 1t will be rejected unless it 1s accompanied by a
ourt order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal.

Il Company details E |__ I—‘ For offical use
comparynotr_|o [ o |7 Je o |2 |2 > o e

Company name in full | CHALGROVE SOLAR LIMITED bold black capttals

| Ali fields are mandatory unless
specified or Indicated by *

E Charge creation date

Charge creation date I%—I-‘?_ W F?»_ E W [’T E

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name 1 PROGRESSIVE (ARMSTRONG) LIMITED {CRN 08994502)

Name

Name

|
|
|
Name I
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06114 Version 20 Laserform Intemabonal 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any fand, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bref descrption

Please submtt only a short
descnption If there are a number of
plots of land, arcraft andfor shups,
you should simply describe some
of themin the text field and add a
statement along the Iines of, “for
more details please refer to the
instrument"

Please imit the descnption to the
available space

Other charge or fixed security

Does the instrument mclude a charge {which 15 not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corpereal or incorporeal
property not descnbed above? Please tick the appropnate box

[x] Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[x] Yes Continue
(] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equaltly with or ahead of the charge?
Please tick the appropnate box

[%] Yes
[ ] No

Trustee statement ©

You may tick the box if the company named in Sechion 11 acting as trustee of

© This statement may be filed after

the property or undertaking which Is the subject of the charge :’;ﬁ;ﬁ;gg;‘”“ of the charge (use

O
u Signature

| Please sign the form here

Signature Signature

X \ ~ X

A YAt oy
This form must be signed by a person with an interest in the charge
CHFPE25

06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

mmportant information

You do not have to give any contact information, but if
you do, it will help Companies House if thers 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Contatrame DANTELLE ISAAC

|Cu'ruanynam
BPE SOLICITORS LLP

I County/Regon

= [T T T

=

|°’< 141660 CHELTENHAM 11

IT*PM"G 01242 248299

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[ 1 The company name and number maich the
information held on the public Register

[ You have included a certified copy of the
instrument with this form

(] You have entered the date on which the charge
was created

[] You have shown the names of persons entiled to
the charge

[] You have ticked any appropnate boxes in

Sections 3,5,6,7& 8

You have given a descnption in Section 4, f

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

0oOd O

Please note that all Information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may retum this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern [reland, BT2 8BG

DX 481 N R Belfast 1

HFurther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO25
06/14 Version 20




CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number: 8578829

Charge code' 0857 8829 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th March 2015 and created by CHALGROVE SOLAR
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th March 2015

Given at Companies House, Cardiff on 23rd March 2015
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Companies House
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THE QFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




DATED 6 /V/(’C'/"CZ’\ 2015

CHALGRQOVE SOLAR LIMITED

in favour of

PROGRESSIVE (ARMSTRONG) LIMITED

DEBENTURE
We hereby certify

this to be a true O OLD STRERT
copy of the original ECV SDR
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DEBENTURE

Dated

2015

made by CHALGROVE SOLAR LIMITED COMPANY (Number 08578829) whose registered office

s at Westmoreland House, 80-86 Bath Road, Cheltenham, Gloucestershire, GL52 7JT (the

“Company”},

in favour of PROGRESSIVE (ARMSTRONG) LIMITED (Number 08994502) whose registered office

Is at Westmoreland House, 80-86 Bath Road, Cheltenham, Gloucestershire, GL52 7JT (the

“Mortgagee”)
1 INTERPRETATION

11 In this deed the following expressions have the following meanings

“Administrator”

“Business”

“‘Business Day”

“Charged Property”

“Deed of Prionty”

“Encumbrance”

“Interest”

‘I ease”

“Licences”

“Loan Notes”
“Loan Note Instrument”
“Noteholders”

“Obligations”

an administrator appointed under the Insclvency Act 1986,

the business or businesses and operations carried on by the
Company from time to time,

a day (not being a Saturday or a Sunday) on which clearing
banks are open for general banking business in London,

the assets and undertaking charged or assigned by clause 4,
the deed of priorty dated the same date as this instrument
regarding the realisation of any assets under the securty
granted by the Company to the Morigagee

includes any mortgage, charge (fixed or floating), pledge, lien
and any other arrangement or interest (whether by way of
assignment, trust, title retention or otherwise) which has the
effect of creating secunty or payment prionity,

interest at the rate or rates agreed hetween the Noteholders
and the Company under the Loan Note Instrument,

any letting, underlease or sub-lease and any tenancy, licence
or other agreement for possession or occupation,

all icences, consents, certificates, registrations, permits or

other similar matters required In connection with the
Company's property, assets, undertaking and the Business,

the loan notes created by the Loan Note Instrument,
the instrument of even date creating the Loan Notes,
the noteholders as defined in the Loan Note Instrument,

the obligations and habifities covenanted to be discharged or




12

paid under clause 3,

“Planning Acts” any legislation, directions, notices, bye-laws from time to time
in force relating to town and country planning, buillding and
construction,

“Property” any freehold and/or leasehold land and bulldings from time to

time owned or occupied by the Company,

"Receiver” any person appointed as receiver, administrative receiver,

“Rents”

“Tax

“VAT"

manager or receiver and manager,

all rents, profits, iIncome, fees and other sums at any time
payable to the Company by any lessee, tenant, licensee or
other occupter of the Charged Property except any sums
payable in respect of services or insurance provided by the
Company,

any form of taxation, ievy, duty, charge, contribution or
impost (including any applicable fine, penalty, surcharge or
interest) imposed by any local, municipal, governmental,
state, federal or other fiscal, revenue, customs and/for excise
authonty, body or official anywhere in the world, and

value added tax or any other tax on added value or on
turnover for the time being n force

In this deed, each reference to

121

122

123

124

125

126

127

“Charged Property”, “Obligations” or “Property” includes a reference to any part
of them or 1t,

“Mortgagee” includes a reference to any person who claims any title or interest
through the Mortgagee or any person to whom the business of the Mortgagee I1s
transferred,

any document (including the Loan Note Instruments and this deed) or a
provision of such document includes a reference to such document or provision
as supplemented, varied or replaced from time to time,

“freehold” property includes a reference to property registered (or in the process
of registration) as a freehold estate In commonhold land (whether In
commonhold units or common parts},

a statutory prowision includes a reference to any modification, consolidation or
re-enactment of the provision from ttme to time n force and all subordinate
instruments, order or regutations made under it,

the singular includes the plural and vice versa,

a person includes a body corporate, unincorporated association, government,
state, partnership or trust (in each case, whether or not having separate legal
personalty), and




128 “dispose” includes charging, selling, leasing, assigning or transfernng or
agreeing to do any of the same, granting an option or similar right, creating a
trust or other equitable interest or sharing or parting with possession or
occupation

13 General words shall not be given a restrictive interpretation by reason of therr being
preceded or followed by words indicating a particular class of acts, matters or things

14 Headings in this deed are for convenience only and shall not affect its interpretation

15 If the rule against perpetuities apphes to any trust created by this deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009)

SECURITY TRUSTEE

21 The Mortgagee is acting as agent and security trustee for the Noteholders

22 Any monies recovered by the Mortgagee following enforcement of its nghts under or
otherwise pursuant to this deed shall (subject to clause 10 3) be distnibuted to the
Notehaolders according to the ranking set out in the Deed of Prionty and thereafter in the
Loan Note Instrument and (subject thereto) as nearly as may be according to thewr
respective holdings of the Loan Notes and as otherwise provided in the Loan Note
Instrument

SECURED LIABILITIES

31 The Company covenants to

311 discharge on demand from time to time all its obligations and habilities to the
Notehoiders under the Loan Notes and Loan Note Instrument (whether present
or future, actual or contingent),

312 pay to the Mortgagee on demand from time to time Interest on any amount
payable to the Noteholder under clause 3 1 1 from the date of demand

tn the case of any of the Obligations which are not (but for this clause 3) due for discharge on
demand, the Mortgagee shall not make demand before the due date

32 Any realisations pursuant to this Debenture shall be governed by the Deed ot Prionty
whereby this Debenture shall rank in prionty to any other debenture granted by the
Company including the debenture granted by the Company dated 19 September 2014

SECURITY

As a continuing security for the discharge and payment of the Obligations and with full title
guarantee, the Company

41 charges to the Mortgagee by way of legal mortgage all the Property now vested In or
charged to the Company,

42 charges to the Mortgagee by way of fixed charge all estates and interests in any other
Property now and in the future vested in or charged to the Company,




43

44

45

46

47

48

49

410

assigns to the Mortgagee the benefit of all covenants, nghts, claims and guarantees
refating to the Company’s present and future Property or that Property’s construction,
use or title and the benefits of all easements serving or refating to such property, subject
to reassignment on the discharge of the Obligations,

charges to the Mortgagee by way of fixed charge all nghts and interests in and claims
under all policies of insurance and assurance now or In the future held, to be held or
inuring to the Company's benefit and all rights and claims to which the Company I1s now
or may n the future be entitted under any contracts,

charges to the Mortgagee by way of fixed charge all the plant, machinery, fixtures,
fittings, vehicles, computers and equipment now and in the future belonging to the
Company and assigns to the Mortgagee all night, title and interest of the Company under
any agreements (present or future) relating to the purchase, lease or hire purchase of
the same, subject to reassignment on the discharge of the Obligations,

charges to the Mortgagee by way of fixed charge all the goodwill and uncalled capital of
the Company present and future,

charges to the Mortgagee by way of fixed charge all shares, stock and other securities
(whether certificated or uncertificated, represented as units or balance in an account
within any clearing or settlement system) now and in the future belonging to the
Company,

charges to the Mortgagee by way of fixed charge all intellectual property nights now and
in the future belonging to the Company,

charges to the Mortgagee by way of fixed charge all book and other debts now and in the
future owing to the Company and the benefit of all the Company's present and future
rights and claims against third parties relating to them and capable of being satisfied by
the payment of money {(except as charged by clause 4 4),

charges to the Mortgagee by way of fixed charge all present and future bank accounts,
cash at bank and credit balances of the Company with the Mortgagee, any bank or any
other person and all nights relating to or attaching to them, and

charges to the Mortgagee by way of floating charge all the undertaking and all property,
assets and rights of the Company present and future wherever situate not from time to
time subject to a mortgage, fixed charge or assignment under this deed

FLOATING CHARGE

51

52

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by this deed

The Mortgagee may at any time by wntten notice to the Company convert the floating
charge created by this deed into a fixed charge as regards any of the Charged Property
specified in the notice if

521 the Company fails to comply with the Obligations and such failure 1s continuing
(providing that if capable of remedy, such breach 1s not remedied to the
satisfaction of the Mortgagee (acting reasonably) within 10 Business Days of
the date of the Company's receipt of a notice specifying the breach and
requiring its remedy), or




522

the Mortgagee reasonably considers those assets to be in danger of being
seized or sold under any form of distress, attachment, execution or other legal
process or to be otherwise In jeopardy

53 The floating charge created by this deed will, without notice from the Mortgagee,
automatically be converted with immediate effect into a fixed charge

531

532

533

534

In respect of any Charged Property which becomes subject to a fixed charge in
favour of any other person other than with the prior written consent of the
Mortgagee,

in respect of any Charged Property charged under clause 4 11 if and when the
Company ceases 1o carry on business as a going concern,

in respect of any Charged Property which is subject to any step by any third
party to levy any distress, attachment, execution or other legal process on I,
and

in respect of all the Charged Property on the making of an order for the
compulsory winding up of the Company, on the convening of a meeting for the
passing of a resolution for the voluntary winding up of the Company or taking of
any step (including the making of an application or the giving of any notice} by
the Company or any other person for the appointment of an administrator
respect of the Company

54 Any mortgage, fixed charge or other fixed security created by the Company in favour of
the Mortgagee will have prionty over the floating charge created by clause 4 11, unless
the Mortgagee states otherwise on or after its creation

6 RESTRICTIONS

The Company will nat without the Mortgagee's prior written consent

61

62

63

64

other than in respect of the debenture dated 19 September 2014 between (1)
the Company and (2} the Mortgagee create or permit to arise or continue any
Encumbrance affecting the Charged Property or other than pursuant to the loan
note instrument dated 19 September 2014 between (1) the Company and (2)
the Mortgagee increase or extend any liability of the Company secured on any
of the Charged Property,

dispose of the Charged Property charged by clauses 4 1 to 4 10 inclusive or,
following crystalisation of the floating charge created by clause 4 11, the
Charged Property charged by clause 4 11,

dispose of the Charged Property charged by clause 4 11 other than in the
ordinary course of, and for the purposes of, carrying on its business while the
floating charge remains uncrystallised, or

grant or accept a surrender of any Lease, or part with or share possession or
occupation of, its Property nor vary any Lease or reduce any sum payable
under any such Lease nor enter into any onerous or restrictive obligations
affecting its Property




INSURANCE

71

72

73

74

75

The Company will keep insured for not less than their replacements vatue ail of the
Charged Property which 1s of an insurable nature

Subject to the provisions of any Lease of the Charged Property (and without prejudice to
any obligation in the policy of insurance or to any other obligation having prionty to the
obligation imposed by this deed), the Company shall hold in trust for the Mortgagee all
monies received by it under any insurance of the Charged Property and at the
Mortgagee's option will apply the same in making good the relevant loss or damage or, if
any of the Obligations sha!l have become due and payable, in or towards discharge of
such Obligations and in the meantime will pay all such monies into such account as the
Mortgagee may specify

The Company shall use its best endeavours
731 to comply with the recommendations and requirements of the insurers, and

732 not to do or allow to be done anything on the Charged Property which might
prejudicially affect any insurance policy

If the Company defaults in its obligations under this clause 7 or at any time after the
Mortgagee has demanded repayment of the Obhgations or If the Company does not
ensure that any landlord insures the Charged Property (where agreed between the
parties), the Mortgagee or any Receiver may effect insurance as specified in this clause
7 without becoming liable to account as mortgagee in possession and the cost of so
doing shall be an expense which shall be reimbursed by the Company (to the extent that
it 1Is reasonably and properly incurred)

The Company shalt notify the Mortgagee as soon as possible after an event has
occurred which 1s kkely to lead to a claim in excess of £25,000 being made under any
insurance policy refating to the Charged Property

WARRANTIES BY THE COMPANY

The Company warrants to the Mortgagee

81

82

83

84

85

punctually to pay afl rents, rates, Taxes, duties, assessments and other outgoings
payable in respect of the Company’s assets and property,

to observe and perform all covenants (positive and restrictive), conditions, permissions
and stipulations from time to time affecting its Property in all material respects,

to keep all bulldings, gates, fences, drains, roads, pathways and other works on its
property in good and substantial repair and all fixtures and fixed plant and equipment in
working order in all matenal respects and not to permit its property to suffer any materal
depreciation by neglect,

to permit the Mortgagee and its representatives to enter and view the state and condition
of the Charged Property and on default by the Company to effect repairs (without the
Mortgagee becoming hable to account as mortgagee in possession),

to comply with all applicable laws and regulations (including, without limitation, all
environmental laws, legislation relating to public health, control and handling of

6




86

87

88

89

810

811

812

813

814

815

B 16

hazardous substances or waste, fire precautions, health and safety at work, product
safety and the Planning Acts) in all matenal respects,

not to remove or sever any fixed plant or fixture (except for the purpose of renewal or
replacement by a fixture of equal or greater value),

nct to make any change of use or carry out any structural or materal alteration to any of
its Property or do or permit to be done anything which 1s a “"development” within the
meaning of the Planning Acts without the prior written consent of the Mortgagee,

where the Charged Property comprises or 1s or becomes subject to any Lease, observe
and comply in all matenal respects with its obhgations under and enforce the due
observance and performance of all other persons under such Lease and promptly (as
landlord) implement ali rent reviews,

within 14 days of receiving any order, notice, proposal, demand or other requirement
aftecting the Charged Property from any competent authonty (including any landlord) to
gve full particulars to the Mortgagee and deliver to the Mortgagee copies of such
documents as it may require,

to collect in the ordinary course of business and in a proper and efficient manner all
monies which it receives in respect of any policies of msurance, fees, royalties, income
or book or other debts or any other of the nghts and claims charged c¢r assigned under
clause 4,

to enforce the prompt payment of Rents and to ensure that any tenant, licensee or
occupier of any of its property complies with all the terms of any Lease,

to promptly serve all notices and take all action reasonably necessary to ensure that all
rent reviews iImposed by any Lease relating to its property are quickly resolved,

upon written request of the Mortgagee from time to time to inform the Mortgagee in
writing who s In occupation of each part of its property and upon what terms,

if any Charged Property 1s leasehold, immediately upon acquiring any extended Lease or
the freehold or an Interest in the freehold, If reasonably required by the Mortgagee, to
execute as a deed at the Company's cost a legal charge in favour of the Mortgagee in
such form as the Mortgagee may require over such additional interest as security for the
Obligations,

to take out, renew and maintain all Licences,

to notify the Mortgagee as soon as practicable after the Company becomes aware of any
of the following

8161 any creditor executes diligence against the Company or if any distress or
execution is levied or enforced against the Company or any third party debt
order or freezing order 1s made or served on the Company, or

B16 2 any steps (including the making of any apphcation or the giving of any notice)
are taken by any person (including the Company) in refation to the
administration, receivership, winding up or dissolution of the Company,

to not allow any person other than iself to be registered under the Land Regsstration Act
2002 as propnetor of any of its properties (or any part of its properties) or create or

7




818

permit to anse any overnding interest as specified in Schedule 1 or Schedule 3 to the
Land Registration Act 2002 affecting any such properties,

generally not to do or cause or permit to be done anything to unreasonably and
matenially lessen the value or marketabihity of the Charged Property

POWERS OF THE MORTGAGEE

91

92

93

94

95

96

Section 103 of the Law of Property Act 1925 shall not apply and the Mortgagee may
exercise 1ts power of sale and other powers under that or any other Act or this deed at
any time after the date of this deed provided that the Mortgagee will not exercise any of
such powers until payment of all or any part of the Obligations has been demanded or a
Recelver has been appointed in accordance with the terms of this deed, but this proviso
will not affect a purchaser or put a purchaser upon inquiry whether such demand or
appointment has been valdly made

At any time after

921 any of the Loan Notes shall have become due and repayable to the Noteholders
in accordance with the terms of the Loan Note Instruments,

922 any step or proceeding has been taken for the appointment of an Administrator,
hguidator or provisional iquidator or with a view to seeking a moratorium or a
voluntary arrangement in respect of the Company,

923 if requested by the Company, or

924 breach or non-complance by the Company of or with any of the provisions of
this deed and which, If capable of remedy, 1s not remedied to the satisfaction of
the Mortgagee (acting reasonably) within 10 Business Days of the date of the
Company's receipt of a notice specifying the breach and requiring its remedy

the Mortgagee may appoint by writing, insofar as permitted by law, any person or
persons to be a Receiver of all or any of the Charged Property or an Administrator or
Administrators and the security created by this deed shall in any of such events become
immediately enforceable

The Mortgagee may, to the extent permitted by law, remove a Receiver or Recelvers
from all or any of the Charged Property of which they are the Receiwvers, fix and pay the
fees of a Recewver and substitute any Recelver, but any Recerver shall be the agent of
the Company and the Company shall be solely responsible for the Recewver's acts,
defaults and remuneration

Once a Receiver 1s appointed, the Mortgagee will not be precluded from making any
subsequent appomntment of a Recewver over any Charged Property, whether or not any
Recelver previously appointed continues to act

At any time after the security created by this deed shall have become enforceable In
accordance with clause 9 2, all or any of the powers conferred by clause 10 1 may be
exercised by the Mortgagee, whether as the Company's attorney or not, without first
appointing a Recelver or notwithstanding any such appointment

The Mortgagee will not be liable to account to the Company as mortgagee In possession
for any money not actually received by the Morigagee and if the Mortgagee or any




97

98

Recewver takes possession of the Charged Property it or he may at any time relinquish
such possession (whether it or he relinguishes such possession in whole or in part)

If the Company 1s in default of any of its obligations under this deed, the Mortgagee or
any Receiver may perform such obligation and take such action as I1s necessary to make
good the default without becoming lable to account as a mortgagee 1n possession and
the cost of so doing shall be an expense which shall be reimbursed by the Company (to
the extent that it 1s reasonably and properly mcurred)

Section 93(1) of the Law of Property Act 1925 shall not apply to this deed

10 RECEIVERS AND ADMINISTRATORS

101

Any Recelver appointed by the Mortgagee shall be a receiver and manager and shall, to
the maximum extent possible, have the powers specified in Schedule 1 to the Insolvency
Act 1986 and the following powers exercisable upon such terms and conditions as he
thinks fit

1011 to take possession of and generally to manage the Charged Property,

1012 to enter into, carry into effect, complete, deliver, perform, repudiate, rescind or
vary any deed, contract or arrangement to which the Company 1s or is to be 2

party,

1013 to carry out on any Property or on any other property which it may in his opinion
be necessary or desirable to work upon, any new works or complete any
unfinished works of building, reconstruction, maintenance, furmshing of
equipment and to apply for and obtain all planning permissions, building
regulation approvals and other permissions, consents or licences as may be
necessary or desirable for such purposes and to effect and/or carry out any
development, building or other works,

1014 to purchase or acquire any land or other property and purchase, acquire, grant
or release any interest in or nght over land or other property and enter into, take
or release the benefit of covenants (positive or restrnictive) binding on or
benefiting the Property,

1015 to sell, lease, licence, surrender or accept surrenders of any Leases deal with or
dispose of the Charged Property without restriction including power to dispose
of any fixtures separately from the land,

1016 to complete any transaction by executing deeds or documents in the name of or
on behalf of the Company,

1017 toinsure the Charged Property and any works and effect indemnity insurance or
other similar insurance and obtain bonds or give commitments, guarantees,
indemnrties and security,

1018 to call up any uncalled capital of the Company with all the powers conferred by
the articles of association of the Company in relation to calls,

1019 to engage, rely on the advice of and dismiss advisers, consultants, officers,
managers, agents, workmen and others,

10 1 10 to purchase materals, tools, equipment, goods or supplies,
9



102

103

10 1 11 to bring, continue or defend any claim, dispute, action or legal proceedings and
enter into any arrangement or compromise,

101 12 to redeem any security and to borrow or raise any money and secure the
payment of any money in prionty to the Obligations for the purpose of the
exercise of his powers and/or defraying any costs or labiliies incurred by him in
such exercise,

10 1 13 to make any elections for VAT purposes, and

10 1 14 to do any other acts which he may consider to be incidental or conducive to any
of his powers or to the realisation of the Charged Property

in the case of joint Receivers and Administrators any power may be exercised jointly or
severally

Any monies received under the powers conferred by this deed will, subject to the
payment or repayment of any prior claims, be paid or applied in the following order of

prionty

103 1 n or towards satisfaction of all costs, charges and expenses properly incurred
and payments made by the Mortgagee and/or the Receiver or Administrator
including the remuneration of any Receiver or Administrator,

1032 In or towards satisfaction of the Obligatons as provided for in the Loan Note
Instruments In whatever order the Mortgagee may require, and

103 3 as to the surplus (if any) to the person(s) entitled to i,

provided that the Receiver or Administrator may retain any monies in his hands for so
long as he thinks fit and the Mortgagee may, without prejudice to any other rights it may
have at any time and from time to time place and keep for such time as the Mortgagee
may think fit any monies received, recovered or realised under or by virtue of this deed to
or at a separate or suspense account to the credit either of the Company or of the
Mortgagee as the Mortgagee thinks fit without any intermediate obligation on the
Mortgagee’s part to apply such monies or any part of such monies In or towards the
discharge of the Obligations

11 PROTECTION OF PURCHASERS AND POWER OF ATTORNEY

111

No purchaser or other person shall be obliged or concerned to see or enquire whether
the nght of the Morigagee, any Recewver or any Administrator to exercise any of the
powers conferred by this deed has arisen or become exercisable nor be concerned with
notice to the contrary or with the proprnety of the exercise or purported exercise of such
powers

The receipt of the Mortgagee, any Receiver or any Administrator shall be an absolute
discharge and the payer shall not be obliged to see the application of the monies paid to
either of them

The Company by way of security irrevocably appoints the Mortgagee and any Receiver
or Administrator severally to be the attorney for the Company {(with full power of
substitution and delegation) in the Company's name and on the Company’s behalf and
as the Company to sign or execute all such deeds, instruments and documents and do

10



i2

13

14

15

all such acts and things as may be required by the Mortgagee or any Recewver or
Administrator pursuant to this deed or the exercise of any of theirr powers

APPROPRIATION, SET-OFF AND RESTRICTION

12 1 Subject to clause 12 2, the Mortgagee may apply all payments received in respect of the
Obligations In or towards discharge of such part of the Obligations as prowided for in the
Loan Note Instruments as the Mortgagee decides

122 The Mortgagee may open a new account upon the Morigagee recewving actual or
constructive notice of any charge or interest affecting the Charged Property and whether
or not the Mortgagee opens any such account no payment received by the Mortgagee
after receving such notice shall (if followed by any payment out of or debit to the relevant
account) be appropriated towards or have the effect of discharging the Obligations
outstanding at the time of receiving such notice

PROTECTION OF SECURITY

131 This deed shall be a continuing secunty and shall extend to cover the ultimate balance
due from the Company to the Mortgagee and/or the Noteholders notwithstanding that
there may have been at any time a balance to the credit of the Company on any account
of the Company or any other matter or thing

132 This deed 15 1n addition to any other nghts or security, present or future, held by the
Mortgagee from the Company or any other person for the Oblhgations and shall not
merge with or prejudice or be prejudiced by any such nghts or security or any other
contractual or legal nghts of the Mortgagee

133 No secunty or payment which may be avoided or adjusted under any law relating to
insolvency or similar legislation binding on the Company in whatever jurisdiction and no
release, settlement or discharge given or made by the Mortgagee on the faith of any
such security or payment shall prejudice or affect the right of the Mortgagee to recover
from the Company (including the nght to recover any monies refunded under the
Insolvency Act 1986 and any costs payable by it or incurred in connection with any such
process) or to enforce the secunty created by or pursuant to this deed to the full extent of
the Obligations Any such release, setttement or discharge will be deemed to have been
made upon the condition that it will become entirely void if the securnity or payment on the
faith of which 1t was made or given 1s at any ttime avoided (in whole or in part)

FURTHER ASSURANCE

The Company will at its own cost at the Mortgagee's or any Recelver's request execute any
deed or document and take any action required by the Mortgagee or any Recetver to perfect or
protect this security or its priority or further to secure on the Charged Property the Obligations
or for faciitating the reahsation of the Charged Property or the exercise of any nghts or powers
of the Mortgagee or any Recewver or for establishing the nature or extent of the Charged
Property to the extent set out in this deed

ARRANGEMENTS WITH THE COMPANY AND OTHERS

11




16

The Mortgagee and the Noteholders may without releasing or affecting the security created by
this deed do any of the following

151 allow to the Company or any other person any time or indulgence,

152 grant to the Company or any other person any new or increased facility or loan and
Increase any rate of interest or charge,

153 enter into, renew, vary or end any agreement or arrangement with or hability of the
Company or any other person,

154 renew, vary, refrain from enforcing or release any present or future security or guarantee
which the Mortgagee holds from the Company or any other person, and

155 compound with the Company or any other person

CURRENCY

16 1 For the purpose of, or pending the discharge of, any of the Obligations, the Mortgagee
may convert any monies received, recovered or realised by it under this deed from its
existing currencies of denomination into any other currencies of denomination that the
Mortgagee may think fit

16 2 Any such conversion shall be effected at Handelsbanken's then prevailing spot selling
rate of exchange for such other currency against the existing currency

16 3 Each reference in this deed to a currency extends to funds of that currency and, for the

avoidance of doubt, funds of one currency may be converted into different funds of the
same currency

17 PAYMENTS TO BE MADE WITHOUT DEDUCTION

18

17 1 All sums payable by the Company under this deed shall be paid in immediately available
funds and shall be patd to the credit of such account as the Mortgagee may designate

NOTICES

18 1 All notices or demands must be in writing

182 Any notice or demand to the Company may be sent by prepaid post, facsimile
transmission or delivered to the Company at its registered office or the Company's last
known place of business (or, If more than one, any one of such places) Notices or
demands to the Company may also be delivered to one of its officers

18 3 Any notice to the Mortgagee must be sent by prepaid post or delivered to the Mortgagee
at its address as set out In this deed unless it has communicated another address to the
Company in which case it must be sent to the last address so communicated

184 A notice or demand by the Mortgagee sent by post will be deemed served on the day

after posting (but, if to another country, three days after posting} and if sent by facsimile
transmission shall be deemed to have been given when sent provided a transmission
report 1s received and if delivered, when delivered

19 FURTHER WARRANTIES
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20

The Company warrants to the Mortgagee that

191

192

193

194

185

196

187

it has the appropriate power and authority to carry on the Business, own its assets and
property and enter into and comply with the Obligations,

it 1s duly constituted and valdly existing under the taws of the country in which it s
incorporated,

the obhgations expressed as being assumed by it under this deed are and will remain
legal and valid obhgations which are enforceable agamnst it,

none of the prowisions, covenants and obligations contained in this deed contravenes
any of the prowvisions of its articles of association or other constitutional documents nor
will this deed or its performance infringe any law or obhgation binding upon t,

It has complied in all matenal respects with every formality and obtained every licence or
consent and satisfied every other requirement (statutory or otherwise} which may be
necessary 1o procure the effectiveness of this deed,

the Charged Property 1s not subject to any Encumbrance other than the charges
contained 1n this deed, and

all information given by the Company to the Mortgagee in connection with the Charged
Property was when given true, accurate and comprehensive in all matenal respects

LAW AND JURISDICTION

20 1

202

This deed s governed by and wil be construed in accordance with English law

The Company irrevocably submits to the non-exclusive junsdiction of the English courts

21 ASSIGNMENT AND TRANSFER
211 The successors In title of the parties shall have the benefit of and be subject to this deed
212 The Mortgagee shall not dispcse of or deal in any manner all or any part of its nghts,
beneficial interests or benefits under this deed without the consent of the Company (such
consent not to be unreasonably withheld or delayed)
213 The Company shall not dispose of any one or more of its nights, beneficial interests
and/or obligations under this deed
214 The Mortgagee may give such information relating to the Company, its affairs or this
deed as it thinks fit to any of the Noteholders, and to any third party proposing to take an
asstgnment and/or transfer from the Mortgagee and/or to enter into contractual relattons
with the Mortgagee with respect to this deed
22 INDEMNITY
The Company will indemnify the Mortgagee on demand against any loss or expense (including
legal fees) sustained or incurred as a result either of a faillure by the Company to perform any of
its cbhgations under this deed or of any representation or warranty made In this deed having
been incorrect when made
23 WAIVER
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24

25

231

232

No failure to exercise or any delay in exercising any right or remedy under this deed shall
operate as a waiver of it or of any other right or remedy under it No single or partial
exercise of any such rnight or remedy shall prevent any further or other exercise of 1t or
the exercise of any other nght or remedy

Any waiver given by the Mortgagee must be in writing and expressly stated by the
Mortgagee to be a waiver Such wawver will only apply to the specific events or
circumstances to which 1t i1s stated to relate, and not to any other events or
circumstances, past or future

SEVERANCE

241

242

If any provision of this deed shall be found by any court or authonty of competent
junsdiction to be invalid or unenforceable, such provision shall be severed from the
remainder of this deed which remain in full force and effect to the extent permitted by
law

If any provision of this deed 1s so found to be invahd or unenforceable but would be vald
or enforceable if some part of the provision were reduced in application, the provision in
question shall apply with such modificaticn as may be necessary to make it vald

MISCELLANEOUS

251

252

253

Interest wili be calculated both before and after judgment on the basis agreed with the
Company, or if none has been agreed, on a daily basis and on the basis of a 365 day
year and be compounded quarterly

Except as expressly provided in this deed, a person who Is not a party to this deed shall
not have any nghts under the Contracts (Rights of Third Parties} Act 1999 to enforce, or
enjoy the benefit of, any term of this deed This does not affect any right or remedy of a
third party which exists, or is available, apart from that Act

The terms of the Loan Note Instruments are incorporated into this deed to the extent
required for any purported disposition of the Charged Property (or any part of if)
contained n this deed to be a vald disposition in accordance with section 2(1) of the Law
of Property (Miscellaneous Prowvisions) Act 1989

IN WITNESS whereof this deed was duly signed as a deed and detivered on the date which first
appears on page 1
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EXECUTED as a Deed by CHALGROVE )
SOLAR LIMITED, acting by a director, in )
the presence of )

)

Witness Signature & Yo SR Y

Witness Name  AyrooA) HAC W VESS
Witness Address Qo QQua (c@r\.S AV

Witness Occupation O M s FQW\JA—&
A

EXECUTED as a Deed by ) i

PROGRESSIVE (ARMSTRONG) ) .

LIMITED, acting by a director, in the ) A Lé‘\p(e éaaz(,\
)

presence of

Witness Signature %W?’/&W -

Witness Name RIS (OGUHOWNE
Witness Address S 2 ﬂiw(//{,o »zr.LJL Qci Ox for!

Withess Occupation g( (7 g
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