11 BULAGE 2: VOORBEELD INSCHRUFFORMULIER

Inschrijfformulier inzake de Obligatielening bestaande uit maximaal zeshonderd (600) Obligaties met een
nominale waarde van vijfhonderd euro (€500,00) per stuk die door BEE Haarweg B.V., statutair gevestigd te
Amsterdam en ingeschreven in het handelsregister van de Kamer van Koophandel onder nummer 73799815
worden aangeboden en uitgegeven onder de voorwaarden zoals opgenomen in het Informatiememorandum.

De ondergetekende

[Initialen, achternaam], geboren op [datum], met adres [straat], [postcode], [stad] en e-mailadres [email],
(hierna: “Inschrijver”),

In aanmerkingen nemende dat

= termen die beginnen met een hoofdletter hebben de betekenis zoals bepaald in het
Informatiememorandum, tenzij anders aangegeven in dit inschrijfformulier;

= de Uitgevende Instelling voornemens het Zonnepark Haarweg te exploiteren zoals beschreven in het
Informatiememorandum;

= de Uitgevende Instelling de Obligatielening uitschrijft bestaande uit maximaal 600 Obligaties met een
nominale waarde van €500 elk, in totaal maximaal €300.000 (driehonderdduizend euro), een en ander
overeenkomstig de Obligatievoorwaarden en het Informatiememorandum;

= deze Inschrijving op elektronische wijze (zoals bepaald in artikel 3:15a BW) tot stand komt.

verklaart hierbij

1. Zorgvuldig kennis genomen te hebben van (i) de inhoud van het Informatiememorandum en in het bijzonder
de risico’s verbonden aan een investering in de Obligatielening en (ii) de inhoud van de
Obligatievoorwaarden (Bijlage 1) en de Akte van Achterstelling (Bijlage 3);

2. Bekend te zijn met het feit dat de Obligatielening is achtergesteld aan de Projectfinanciering en dat de
Projectfinancier zekerheidsrechten eerste in rang houdt zoals beschreven in het Informatiememorandum;

3. Akkoord te gaan met, en zich gebonden te achten aan de inhoud van de bepalingen van de
Obligatievoorwaarden en de Akte van Achterstelling;

4. Voor een bedrag van €[bedrag], exclusief Transactiekosten, Obligaties te willen verwerven, verdeeld over
een of meer Obligatie(s) met een nominale waarde van €500 (vijfhonderd euro);

5. Aan de Stichting Belangenbehartiging Duurzaaminvesteren te verlenen:

a) de opdracht en een onherroepelijke volmacht aan om partij te worden bij de Akte van Achterstelling,
waarna het bepaalde in de Akte van Achterstelling op Inschrijver van toepassing is.

b) de onherroepelijke volmacht (privatieve last) als bedoeld in Artikel 11.2 van de Obligatievoorwaarden
om als gevolmachtigde van de Vergadering van Obligatiehouders op te kunnen treden.

Deze volmachten zien ook op situaties waar de gevolmachtigde tevens als wederpartij (Selbsteintritt), als
vertegenwoordiger van de wederpartij of als gemachtigde van de wederpartij optreedt. Op deze
volmachten is Nederlands recht van toepassing.

De Stichting zal slechts overgaan tot het verrichten van enige handeling uit hoofde van de onder (b)
genoemde volmacht indien de Vergadering van Obligatiehouders hiertoe een besluit heeft genomen in
overeenstemming met artikel 11.7 en artikel 11.8. van de Obligatievoorwaarden.

De Inschrijver vrijwaart, behoudens in geval van opzet of grove schuld, hierbij de Stichting
Belangenbehartiging Duurzaaminvesteren voor enige schade die de Inschrijver oploopt met betrekking tot
haar handelingen als gevolmachtigde.

6. Bekend te zijn met het feit dat de Uitgevende Instelling zonder opgaaf van reden een Inschrijving kan
weigeren, de Inschrijvingsperiode kan verlengen, verkorten of opschorten dan wel de aanbieding en uitgifte
van de Obligatielening kan intrekken voorafgaande of gedurende de Inschrijvingsperiode;



7. Het te investeren bedrag, vermeerderd met Transactiekosten, uiterlijk binnen 7 dagen na ontvangst van
benodigde betaalinstructies over te maken op de hiervoor beschikbare Kwaliteitsrekening van de Notaris.
Na sluiting van de Inschrijvingsperiode ontvangt u de nodige betalingsinstructies.

Mededelingen

Met inachtneming van hetgeen hierboven bepaald zal bij toewijzing van de Obligaties de Obligatielening
aanvangen op de Ingangsdatum. De formele bevestiging van de Ingangsdatum alsook de inschrijving van
Inschrijvers als Obligatiehouders in het Register zal aan Obligatiehouders worden gecommuniceerd.

Indien Obligaties niet worden toegewezen of de Inschrijving binnen 14 dagen na Inschrijving door Inschrijver
wordt ingetrokken of door de Uitgevende Instelling wordt geweigerd, zal het door de Inschrijver gestorte bedrag
aan deze worden teruggestort.

Op [datum] elektronisch overeengekomen door [initialen] [achternaam] als Inschrijver.
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	13 BIJLAGE 3: AKTE VAN ACHTERSTELLING
	(1) THE COMPANY listed in Schedule 1 (Subordinated Debtor) (the "Subordinated Debtor");
	(2) STICHTING BELANGENBEHARTIGING DUURZAAMINVESTEREN, a stichting under Dutch law with its seat in Amsterdam, its address at Apollolaan 151, 1077 AR Amsterdam, and registered under nr. 69337772 (the "Crowdfunders' Agent"); and
	(3) THE PERSONS listed in Schedule 1 (Subordinated Creditors) in their capacity as subordinated creditors represented by the Crowdfunders' Agent (the "Original Subordinated Creditors").

	1. Interpretation
	1.1 Definitions

	In this Agreement:
	"Facilities Agreement" means the facilities agreement dated on or about the date hereof between, amongst others, BEE Oost-Nederland Solar B.V. as the borrower, the Subordinated Debtor as guarantor and Bayerische Landesbank as lender.
	"Liability" means any present or future liability (actual or contingent), together with:
	(a) any permitted assignment, transfer, deferral or extension of that liability;
	(b) any further advance which may be made under any agreement expressed to be supplemental to any document in respect of that liability, together with all related interest, fees and costs;
	(c) any claim for damages or restitution in the event of rescission of that liability or otherwise;
	(d) any claim flowing from any recovery by a payment or discharge in respect of that liability on grounds of preference or otherwise; and
	(e) any amount (such as post-insolvency interest) which would be included in any of the above but for its discharge, non-provability, unenforceability or non-allowability in any insolvency or other proceedings.

	"Original Senior Creditor" means Bayerische Landesbank, a public law institution (Anstalt des öffentlichen Rechts) duly organised and validly existing under the laws of Germany with registered office at Brienner Straβe 18, 80333 Munich, Germany, and ...
	"Party" means a party to this Agreement.
	"Senior Creditor" means:
	(a) the Original Senior Creditor; and
	(b) any other person that is a finance party under the Senior Finance Documents from time to time.

	"Subordinated Creditors" means:
	(a) the Crowdfunders' Agent;
	(b) the Original Subordinated Creditors; and
	(c) any other person that acquires Subordinated Debt and accedes to this Agreement.

	"Senior Debt" means all Liabilities payable or owing by the Subordinated Debtor to the Senior Creditor under or in connection with the Facilities Agreement and the other Senior Finance Documents.
	''Senior Debt Discharge Date" means the date on which the Senior Creditor confirms in writing to the Subordinated Debtor that all the Senior Debt has been unconditionally and irrevocably paid and discharged in full, as determined by the Senior Creditor.
	"Senior Finance Documents" means the 'Finance Documents' as defined in the Facilities Agreement.
	"Subordinated Debt" means all Liabilities payable or owing by the Subordinated Debtors to each Subordinated Creditor (other than to itself) from time to time including but not limited to any Subordinated Document.
	"Subordinated Document" means any document evidencing or recording the terms of any Subordinated Debt.
	"Subordination Period" means the period beginning on the date of this Agreement and ending on the Senior Debt Discharge Date.
	1.2 Construction
	(a) Any covenant or undertaking of the Subordinated Debtor or the Subordinated Creditors under this Agreement remains in force during the Subordination Period.
	(b) If the Senior Creditor considers that an amount paid to it under a Finance Document is capable of being avoided or otherwise set aside on the liquidation or administration of the payer or otherwise, then that amount will not be considered to have ...
	(c) Unless the context requires a contrary construction, the singular shall include the plural and the plural the singular.

	1.3 Third Party Stipulation

	2. Subordination
	(a) The Subordinated Debt is subordinate in right of payment to the Senior Debt.
	(b) Payment of any amount of the Subordinated Debt (except in respect of a payment permitted under the Facilities Agreement) is conditional upon the Subordinated Debtors having irrevocably paid in full all of the Senior Debt.

	3. Undertakings
	3.1 Undertakings of the Subordinated Debtors
	(a) Except as provided below, no Subordinated Debtor may:
	(i) pay, repay, prepay, redeem, pay any interest or fees, make or receive any distribution in respect of, any Subordinated Debt, whether in cash or kind from any source;
	(ii) allow any Subordinated Debt to be discharged by set-off or otherwise;
	(iii) allow to exist or receive the benefit of any Security, guarantee, indemnity or other assurance against loss in respect of any of the Subordinated Debt;
	(iv) allow any Subordinated Debt to be evidenced by a negotiable instrument;
	(v) allow any Subordinated Debt to be subordinated to any person other than in accordance with this Agreement; or
	(vi) take or omit to take any action which might impair the priority or subordination achieved or intended to be achieved by this Agreement.

	(b) Notwithstanding paragraph (a) above, a Subordinated Debtor may:
	(i) do anything prohibited by paragraph (a) above if the Senior Creditor agrees in writing in advance; and
	(ii) make any payment to a Subordinated Creditor as permitted under the Facilities Agreement.


	3.2 Undertakings of the Subordinated Creditors
	(a) Except as provided below, no Subordinated Creditor may:
	(i) demand or receive payment or prepayment of, or any interest fees or other distribution in respect or on account of, any Subordinated Debt, whether in cash or in kind from any source;
	(ii) allow any Subordinated Debt to be discharged by set-off or otherwise;
	(iii) allow to exist or receive the benefit of any Security, guarantee, indemnity or other assurance against loss in respect of any of the Subordinated Debt;
	(iv) allow any Subordinated Debt to be evidenced by a negotiable instrument;
	(v) allow any Subordinated Debt to be subordinated to any other person otherwise than in accordance with this Agreement; or
	(vi) take or omit to take any action which might impair the priority or subordination achieved or intended to be achieved by this Agreement.

	(b) Notwithstanding paragraph (a) above, a Subordinated Creditor may:
	(i) do anything prohibited by paragraph (a) above if the Senior Creditor agrees in writing in advance; and
	(ii) receive any payment from a Subordinated Debtor as permitted under the Facilities Agreement.



	4. Amendments to the Subordinated Documents
	(a) is a procedural, administrative or other similar change; or
	(b) does not prejudice any Senior Debt or the Senior Creditor or impair the subordination achieved or intended to be achieved by this Agreement,

	5. Turnover of Non-Permitted Recoveries
	5.1 Non-permitted payment
	(a) any Subordinated Creditor receives a payment or distribution in respect of any of the Subordinated Debt from a Subordinated Debtor or any other source other than as allowed under this Agreement; or
	(b) any Subordinated Creditor receives the proceeds of any enforcement of any Security or any guarantee or other assurance against financial loss for any Subordinated Debt,

	5.2 Non-permitted discharge

	6. Subordination on Insolvency
	6.1 Insolvency
	6.2 Procedure
	(a) the Senior Creditor may and is irrevocably authorised by each Subordinated Creditor to, on its behalf, subject to any applicable laws and the terms of the Senior Finance Documents:
	(i) claim, enforce and prove for the Subordinated Debt;
	(ii) exercise all powers of convening meetings, voting and representing in respect of the Subordinated Debt;
	(iii) file claims and proofs, give receipts and take any proceedings in respect of the Subordinated Debt;
	(iv) do anything which the Senior Creditor sees fit to recover the Subordinated Debt; and
	(v) receive all distributions on the Subordinated Debt for application against the Senior Debt.

	(b) subject to paragraph (d) below, each Subordinated Creditor must refrain from any of the actions referred to in paragraph (a)(i) through (v) inclusive above;
	(c) each Subordinated Creditor must promptly (and in any event within 2 Business Days of demand by the Senior Creditor) provide all forms of proxy and of representation requested by the Senior Creditor for any of the purposes referred to in paragraph ...
	(d) if and to the extent that the Senior Creditor is not entitled to do anything mentioned in paragraph (a) above, each Subordinated Creditor must do so in good time, in accordance with and as instructed by the Senior Creditor;
	(e) the Subordinated Creditors must promptly pay and transfer all payments and distributions in cash or in kind received or receivable by, or on behalf of, the Subordinated Creditors in respect of the Subordinated Debt from the Subordinated Debtors or...
	(f) the liquidator, assignee or other person distributing the assets of a Subordinated Debtor or their proceeds must be directed to pay all payments and distributions on the Subordinated Debt directly to the Senior Creditor; and
	(g) each Subordinated Creditor must give any notice and do anything which the Senior Creditor may instruct to give effect to this Subclause.


	7. Enforcement by Subordinated Creditors
	(a) accelerate any of the Subordinated Debt or otherwise declare any of the Subordinated Debt prematurely due and payable;
	(b) enforce the Subordinated Debt by execution or otherwise;
	(c) initiate or support or take any steps with a view to:
	(i) any insolvency, liquidation, reorganisation, administration or dissolution proceedings;
	(ii) any voluntary arrangement or assignment for the benefit of creditors; or
	(iii) any similar proceedings,

	(d) bring or support any legal proceedings against any of the Subordinated Debtors (or any of its Subsidiaries); or
	(e) otherwise exercise any remedy for the recovery of the Subordinated Debt.

	8. Representations and Warranties
	8.1 Representations and warranties
	8.2 Status
	8.3 Binding obligations
	8.4 Subordinated Debt
	It is the sole legal and beneficial owner of the Subordinated Debt owed to it and of the benefits of the Subordinated Documents to which it is a party free from any security, option or subordination in favour of any person other than the Senior Creditor.

	8.5 Times for making representations and warranties

	9. Protection of Subordination
	9.1 Continuing subordination
	9.2 Waiver of defences
	9.3 Immediate recourse
	Each Subordinated Creditor waives any right it may have of first requiring the Senior Creditor (or any trustee or other agent on its behalf) to proceed against or enforce any other rights or security or claim payment from any person before claiming th...

	9.4 Non-competition
	(a) the Senior Debt Discharge Date; or
	(b) the Senior Creditor otherwise directs in writing,
	(i) be subrogated to any rights, security or moneys held, received or receivable by the Senior Creditor (or any trustee or other agent on its behalf) or be entitled to any right of contribution or indemnity in respect of any payment made or moneys rec...
	(ii) claim, rank, prove or vote as a creditor of any person or estate in competition with any the Senior Creditor (or any trustee or other agent on its behalf); or
	(iii) receive, claim or have the benefit of any payment, distribution or security from or on account of any person.


	9.5 Subrogation by Subordinated Creditors

	10. Information by Subordinated Creditors
	11. Responsibility of the Senior Creditor
	11.1 Rights and responsibilities of the Senior Creditor
	11.2 Indemnity
	11.3 Non-derogation

	12. Changes to the Parties
	12.1 The Subordinated Debtors and the Subordinated Creditors
	(a) The Subordinated Debtor nor any Subordinated Creditor may assign any of its rights or transfer any of its rights or obligations under this Agreement, any Subordinated Document or with respect to any Subordinated Debt without the prior written cons...
	(b) The Crowdfunders' Agent undertakes to execute an accession deed substantially in the form as attached in Schedule 3 hereto within 10 Business Days after it registers a new bondholder in the bondholders' register in accordance with the bond conditi...

	12.2 The Senior Creditor

	13. Miscellaneous
	13.1 Power of attorney
	(a) Each Subordinated Creditor and each Subordinated Debtor, by way of security for the obligations of the Subordinated Creditors and the Subordinated Debtors under this Agreement, irrevocably and severally appoints, with the right of substitution, th...
	(b) Notwithstanding any conflict of interest as contemplated by section 3:68 of the Dutch Civil Code, the Senior Creditor is authorised to act under the appointment made under paragraph (a) above.


	14. Severability
	15. Counterparts
	16. Waiver
	(a) suspend (opschorten) any obligations under this Agreement under sections 6:52, 6:262 and 2:263 of the Dutch Civil Code; or
	(b) rescind this Agreement, in whole or in part, under section 6:265 of the Dutch Civil Code or any other applicable law.

	17. Governing Law and Enforcement
	17.1 Governing law
	17.2 Jurisdiction
	17.3 Power of attorney
	17.4 Election of domicile
	(a) Each Subordinated Creditor irrevocably nominates the offices of the Crowdfunders' Agent as its domicile (woonplaats) under this Agreement for service of process in any proceedings before the Dutch courts in connection with this Agreement.
	(b) This clause does not affect any other method of service allowed by law.
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