Companies House

MRO1 e

Registration of a Charge

Company name: BLACKROCK RENEWABLES UK LIMITED
Company number: 08333324
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Received for Electronic Filing: 15/10/2014

Details of Charge

Date of creation:  09/10/2014
Charge code: 0833 3324 0005
Persons entitled: ING BANK N.V. (THE SECURITY AGENT)
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: VICTORIA QUEK
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8333324

Charge code: 0833 3324 0005

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 9th October 2014 and created by BLACKROCK

RENEWABLES UK LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 15th October 2014 .

Given at Companies House, Cardiff on 16th October 2014

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



| :.D‘atef:ﬁf? — Of a
() BLACKROCK a&m&wmags UK. LIMiTEiI} as {:na;»gm
@ ENG BANK N.V. as Secumty Agent

Assignment and charge of shareholder loan agreement

{';E%?T F‘JE‘:'E} ‘F{} BE A TW.}EE Gf}iﬁ?’ '
OF THE fﬁi C&lf‘!ﬁkk

«ﬁxffﬁ( _(,Vi.ésftﬁg
e ﬁv&amﬁmm B | .
S s%m;c;‘mm; o Quak)
4 WOOD STRERT ] -
LENDON 8CRY Foig

Relating to the Ramsey II Wind Farm X

Eversheds LLE . Tel oBdSaGrovey 0

- Orie'Woud Street. Fax 0845497 4319

London. o IR R4 207919 4500

B2V 7WE ' © o AR 154280 Cheapside 8

- . C 0 wewwneveishedseom.
o PRI LRSS SRRTS B B T
B October 2004 mahdic . . .




Clause

e R U I

Gk i
B LD

[ o T

-
16
17
18

Page

INTERPRETATTON v sraiin s vesd svd s b5 b p s Sor Va by s G4 Mo b 003V S0 b iy w kS0 A 0 B d 3 e b e iy L
COVEM%%‘&T TG Pﬁ\Y;;m;m.,,'.',m'.;.;,;m“ R ;m.,;'.;“i;u.'m,mm.;;,;*;nk;;..'6

FURi HER -ASSURAMCE-“W.. R bRy e d eV s S UV R B s b Vs esav s O

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS it vrmrunscrsrsinsivicinsunmysesanss 9

ENFORCEABILITY »se v svvwvavsiinn asssvuevuvenssns i e s wviis o6 vis soeissninwionn vvadsswvbosvs ovvest 13
EwFG&ﬂEM&%}T {)F EECURE; I ERACEFE R §l§l!‘i*‘!!!‘!!l(t!ii‘#!i:’il("l’!h&t*?'(&‘i%ii*ll&l!ikiil#li 13

STH ER MlgﬂEE.LAWEGEjS PRG‘JISI@&S« T B P A REE AR NI SU R AR AT AR SRR 18

L L R e PRI CERTF LTS ST . M
GOVERNING Lﬁ‘wu..,m.“mmmmﬁmm*m....; RS W R AN TR R S s e

T%’EIS E}ﬁgi}i;rﬂvxtwitiIl-l‘lv*tﬂﬁxﬁiffi!‘ﬁii!¥i!t#vS8v¥l€ R R N L R AT e FE RN 23

'-Seheéules

1
2
iy

Charged (?fmtractg e esn et eRe res e ekeh e res €5 ener dear e ieniane aridesrnnseni 25
Form of riotice to {;‘emtr&g:t -P-ar*t!es_ RN PO TEUE T SR XRTRTPORE . - S
RECEIVES SPECITE POWEIS 1ot ivcvrsni sonssavevs vt bassvnsain i ixses nssssisinnriivorerar e s 28

fon_lib111 136526445
& Octobige 2004 rahdic

. RE?R&SENTATIQ&}S Amﬁ ngﬁAﬁ?IﬁS N R A R R SRR T SR O R SRR e 9 A
'UgDERTAKI'NGS;';;nv!'it'ii‘i#s*a%‘;"u'l-!'i*g.&';&ni'n‘*»"ui'ig6*!;4‘56»51&‘iki*!'iaix'&a&'Jiékfi'éa'»in«w'}'s.ﬁ'k'\i*«t‘»ii'ji"} 11

. pROTECﬁﬁM {:}F THIRD PﬁR‘YE&ﬁ 'n'..:“u_.:n.n.'.n_;_;‘.g'”-s;';_‘_.s,;:s*_e";-;'.' :v_'ii'«.:.';l._;'-gi-lsiﬁa}i_i-!s_»_ii&#t'-a_i_s.&'-'a‘_si'&:l:nt' iS '

- PROTECTION OF SECURITY AGENT oy mivssinn i siiasis id sas svineassss iaiiarsirasssniins 19
pQWERGFAWﬁRNE? g-a;u'a_ujnn_'.,eiu;a*_;'-Iz.-m4_:.'«'-._.-'.*';.“';“ueun‘:mum“unu“uﬂ“n-““uuua 16 i
: RP?LI{’:A’?I&M; : '%‘RIA‘H{'}Q AN?’:& E){TENSI{I}'N OF smm'mﬁ? _
PROVISIONS 1istveesot ssbniunts vas bressvissesnissnmmsesenss snes is5s v iiasisnsnins sosinersomessssiins L7




. hmﬂeed is maf;ie o Q ' 2&14 bei"w&?t‘!.

'(i} o ELAQK&Q}&K ﬁﬁﬁ%ﬁmmﬁ !}K LIMITED, a mmpas‘swf %nmrperai:eﬁ rz Er}giami- '

‘and Wales with company number 08383324 of 12 Throgmorton Avenue; Landon,
CECEN 2DL (ti’m “Chargm*”}, and. o .

' .{é‘@} - Iﬁﬁ Bﬁﬂx WNV. having its feglstemd office Amsteréam “S'rade mgistry 1.

33031431, Chamber of -Commerce Amsterdam with address at ING Bank N.V. .

. Bijl mers}iem 888, 1102 M@ Amsterdam (tha “Security: Ages‘zi:”}
1o INTERPRETATION o
11 Expressiy defined terms

i this deed: -

“Beneficlaiies” meahs the Secured Bartles as definéd in_the ?‘aaﬁsﬁﬁes'

. Agresment

“Borrower” -means REG Rairisey 11 Eim tef;i, ree;;; gterecﬁ ur;tisar Companles House
-reglstration  number 08183603, with registered addréss at 2nd  Floor,

o Edgeborough House, Upper Edgeberough Road, Gui dfm’d Surray GUL 281
“{‘:harge& ﬂontraﬁts means:

{ay . those mﬁf:racts or- agraamants brief parti cu&ars of whi{:h are st aut I
- Schedule 1 (Charged Gﬁﬂif‘&ﬁig)f

(by  any ceﬁtract that amenéa a:zr repiac&ﬁ & taﬁtract deacrib@d iy Saﬁeﬁﬁie o

! {__C:‘hafged Contractsy; and

' (cy ~ Eny mr&tréct entered ini:a after the: dat& of this deeﬁ which i B

.:gieSignated #5 8 Chargeé Contract by the Chargar and the Set:zsr:ty o

-~ Agent at orabout the time it was entered into,

L eat:h casi as it may‘ fmm time tf,s tima e amem&ﬁﬁ rastat:ed 2
novated or replaced (However fundamentall iy} and the expression
- “Charged Contract”™ shall a%s& mean any one of such contracts er

Cag radrents

- “Contract ?arty" méané any ;ﬁa‘riry to & i:hé'rfg-eﬁ i’:atﬁtaéii ééﬁé? than the Ché‘rg’eﬁ o

and If more than one such party shall, W'here the context so requires, mean any

one of them . - o o o -

L 'Contract ?r&caeds“ means all ;:}mceecfs aFany (:hargaa:% Contrack f‘ram timeto _'

time in-whatever forin they may be, including?

@y al tronles. rezewahi& under, ar;gmg out of, or evidenced iay, any

- Chargéd Contract; -

by any-other rights, titles; benefits or Interests (‘@ﬁés;he;-'pfé*s'eﬁ% future,

proprietary contractual or otherwise) of the Chargor i, under; -atising
- out of, or evidenced by, any Charged {:aﬁtractg

) S the I:}eaﬁf t Qf aﬂy -Authorisation, conveéyance, assiagnm&nt, ’f:z‘ansfar,- '
' : feasge or Heence whmh may be grarited to the Chargor in rélation to any -

lon fibINII365264E o i




| :.ﬁharged Cﬁﬂti‘atf: wheizh@r B Fiok: ari ing m:t of an abligation wﬁtained _

e guch i‘:hargeﬁ Coritraet:

() | Call ::Iaima mmpetﬁnf to the Chargar o recover am;i ramiva ﬁamageg or

compénsation arising out or relating to any bresch or termination of

any Charged Contract or any Authorisation, conveyahce, assignment;

transfer, lease orlicence referved to in paragraph () abme and _

ey the fill beneftt of all guarantess, indemmita&, I:mmis; ﬁeﬁaentums, '

A martgages, charges or othier security given in relation to dany Chaiged

Confract or any ebhgaﬁe& of ‘any Contract Pari:y arisi t';g under any -

‘Charged Contract.

. "‘Bﬁiégaia” meanﬁ any éel@gata, agent attamey oF trustee ap;miﬁted by tha' '
 Security Ageﬁt _

“Default Rate” means the default interest rate z:aiauiai:e{i i -aé&:@:‘tﬁé%‘;ﬁé with
 Clause 9.4 (Default Interest) of the Fadllities Agreement '

“Discharge Bata" means tha dam wi th effstt from whir.:h the Semrii\f Ages‘zt"r

- -confirms 16 the Chargor that all the Secured Obligatichs Wave been
- unconditional l‘y and Irrevocably paid and discharged in full and &l relevant.
-commitments of the Secutity Agent and each of the other Beneficiaries

- cancelled, which confirmation shall not be unreasanably withheld ar delaved

 “Enforcement Event’ means the Facllity Agent has served 3 notice in
aceordancs w%tfh-ﬂause'zﬁ 34 (;&z:c'eiératieh} of the Facilities Agreeméent.

“ﬁnfnmamant Farty” freans amf ﬂf“ the sewrity ﬁgent, a Récelver or @

Delegate

SEvent of Default” m'éans thé oceurrence of any of the evernts or {:irs:umstames
defined In the Facilities Agreement as an Event of Default but shall also include
any breach by the Chargor of or non-compliance by the Chargor W ith the
- provisions of this deed or of any other Finance Document .

'-"f‘iﬁﬁxp&ﬂsgs” means: all fees, dis'ammts;.. comissions a_mii-' other banking or

- service charges, Jegal and other professional fees; premlums, costs or expenses,

- In each case caloulated oh a full indemnity basis and together with VAT,
reasonably incurred by any Enforcement Patty in connection with the Secured

Assets, the preparation, negotiation and creation of this deed, taking, perfecting,

- enforcing or exercising any power under this ﬁeer:} tha a;}pomtmeﬁt of any .
- Reteiver or Delegate, the breach of any provision of this deed and / or the -

“protection, realisation or enforcement of this deed, and Includes the costs of
transferring to the Security Agent or the Recelver any security tanking in -

priority to the security constituted by this deed, or the amount required to be

- pald to secure the unconditional and irrevocable discharge of such semrii*y, er
any of the f::sregamg a5 the wntexs. shall require a

”“Famistzes ﬁgremmmt” meana a facriitm& agm&ment dated 24% June 2014 and
- mhade between (1) the Borrower; (2) the Guarantor {as defined therein): {3YING .
- Bank NV, a8 the mandated lead arranger, facility agent and security agent; (47

NG Bank N.V., London. Branch ds the account banlk: and (5) the financial

institutions imted in Part 1, Schedule 1 thereof as the. emﬁ&rs! as the same may

- be varied, amended, mmﬁif e, supplemented oF replaced

*Insolvency Act” means Insolvency Act 1986

for fibiiiisekseas o T g




“tnterest’ means interast at the rate provided and calculated and compounded
inaccordance with the Facliities Agreement both before and after judgement

' 3*‘;..1%" maarzﬁ Law :::rf ?mgarty Act 1925

- “thgars shali have tﬁe meaﬁmg as: daf‘ﬁed i the Fmi tieg Agraemeﬁt |

"“P&rtv" resns a party o thiﬁ ﬁeaﬁ

' "**ﬁm:aiver mearns any ohe or fricke remivers and maﬁagﬁrs or {f the SL%CEH‘EW -
- Agent st specifies in the relevant ‘appolntment) recelvers appolnted by the
Security Agent pursuant to this deed in. res;ae{:i of the: Chafgar af in res;:eact aof

kb gewmci Aﬁsﬁtﬁ orany of %:hem .

| (}f ar*:y Sec%.;rit? f:reai:ec% hy oY f.mfsuan% tf:; "chis éeeﬁ am:i imuﬁaﬁ any par@: or |

| - parts of such assets

“Secured Obligations” means the .agzg'rjegaﬁf;e . -ef‘ '-'a'zi' .ihéé!ﬁi:eﬁﬂ;ess' aﬁ_d{ all

~ bbligations. or liabilities of any kind which may now of at .any time in the future
bé due, owing or incurred by each Obligor, the Parent and the Chargor to the
Beneficiaries or any of them under any of the Finance Documents, whatever -
thelr nature or basls, In any currency or currencies am:f hawever they areg

" .described t@getﬁ&r with Interest and Expenses

: '*‘Sasmrity Agent” means ING Bank NV acﬁﬂg in its tapac:i:y a8 trustes and

security agent for the Beneficlarles {including itself) in relation to the Security

g Docurments, or such other trustee and securiiy agent as may from time to time

“be appointed in that capac ity pursuant to ¢lause 1? 12 of the Entercreﬁimr Deed '

“Security Period” means the period baginmng; on th@ date of this deed and

ending oh the DI mharg.}e ?Z}at&

: *‘E?zamﬁﬂ%d&r Loans” Izas the same meening gi%ﬁ o that" term ri tha ?af: 2%3:

CAgreement
1.2 Construction
T this deed:
L2 any reference tor
| 12141 the ward "‘ass&ta" inr:iad&s ;z;msc»fnt and future prm;c}%rtyt o
' | revenu; tights and interests of gvery kind;
1212 . the word “guarantee’ includes any guarantae or
: indemnity -and any other fihancial support {including any
- participation or other assurance against foss and any"--_'-
deposit. or paymez}t} in o réspect -of any  person’s
indebtedness; DR . s
D L2430 the word Mindebtedness” includes any obligation for the
: payment or repayment of money, whatever-the nature or
basls of the frelevant obilgation {and whe%:hﬁr grezsem: o1
.futura, actial or contingent)y
ton_liB1\11365264\5 S s




1214 the o ‘*‘Iaw” %m:lmtas jaw estabi isheﬁ by oF under

statute, conshitution, treaty, decree, regulation o

- judgment, common law and custorary Jaw; and the word -
' “iawfui” anci sm'e a;‘ wc;;‘{is ar g}i“tmsﬁs are o be

12,15 . the wa'rd 'pemmt“’ includes any mé’imdgaf &i)l‘ﬁ?%ﬁ?; -

" corporation; firm, government, state or any agency of &
state and anhy association, partnership or trust {n gach

- tase, whether or not |t has separate fegal personality); _

1246 - the word “regulation” includes all guidelines, official
o - directives, regulations, requests and rules {n each vase,

whether or not having the force of law) of any =
governmental, inter-governmental or supranational
agency, body or department or of any regulatory or other

- authority or organisation (whether statutory of rnon-
statutory, governmental or non:=governmental);

- 247 ‘the word “mcuriiy’* includes angf ass}gmment I:%y way z:;f -

- '.:1:.2»2_ 3

“security, charge, lien, mortgage; pledge or other security
. interest securing any obligation {3? any person. and any:
: e;athﬁar agfaemant of-arfangement having a simifar af?ectg -

obligations In other jurl 5@%{:%%}151 and

1.2.1.8 -.--.ﬁ‘lii word et off includes an&%agaus righta; amﬁ. -

1.2.1.8 = the m& ""'i;;_a:):-”' includes any tax, f:i'u'ty; iré‘z'tsi}é_t or lavy '-,%af_%td_ :

- any other charge or withholding of a similar nature -
- {Including any Interest o ;:senaity for late ;:sagment o mmm _

. pa‘gm&nﬁ), _

" meaning as in the Facilities Agreement; construed In asccordance with
 the Facilities Agreement; . _ o

i‘;ﬁ_. 3

124

- axcept where E;his-daac‘f éﬁgre_s‘éiy states i;tﬁe%wés&, éa&héﬁfm_ uszeé moo
“this deed which Is defined in the Facllitles Agreement has the same

-__wi’iéra é@maﬁhﬁg far a ist f;:af’ thmgg} s mtrz;r:iuaed by the waf*d'
- “including”, or by the phrase “in particular”, of i$ followed by the -

phrase “or athﬁ;wim“f the intention Is to state an éxample {or .
exafnples) and not to be exhaustive (and the same applies when othar

simillar words or phrases are. us:»;er:i}, _

C “Party” of any of the “Beneficiaries” or “Obligors” includes jis
. succestors  In Gitle, and its  permitted assignees or permitted
transferees; S o S

125

“each reference t6 the “Chargor*, or to the “Security Agent”, any

each reference to any “Contrack Party” shall extend to any permitted
- assignee or transferee of, or successor in title to, any such parson,-and

“to any other person who Is obligated to the Chargor under the terms of

'- - a Charged Contract;

o L2E

oI 13653605

ﬁﬁtegary or paf‘ﬁ* o

K eax:h raferemc& to arty “ﬂuutract ch%ﬁs“ sha¥§ im}ude each and any '




ﬁnii’:ﬁ% this deéﬁ ex;::mssiy states athew%se or ti’;e ﬁ@ﬁi&}ii‘ m&gust&a o

 otherwise, (a) cach reference Jn this deed o any provision of &hy

O statute or of any subordinate leglsiation meany, at any Hrme, the

- relevant provision ag In force at'that time (even Ifit hds béén amended

o re~enacted since the date of this deed) and [b) each referencé in |
this desd to-any provision of any statute at any time Includes any - -
sishordinate §ag slationi ‘made pursuant to or in respect of such -

- provisions @6 in force at such Hime (whéther made before 6r after the

date of this deed and whether ameénded or resenacted since the dateof |
this deed); _

y .- :&2*3 .

28

3ea¢::h refararm& to this ziaea% {or o aﬁy ather agmamant or ﬁaaai}
- eans, at any time, this deed (or as applicable such other agreament
or deed) as amended; novated, re-stated, substituted or supplemented
at thet time, provided ‘that the relevant amendment, novation, re-
_statefent; substitution or ai,gmﬁﬂmsnt tdaes m:af; Bireach any term of
this'deed or of any Finance Document; - N

' ﬁar;text gam‘aii‘s or mqu res;

1210

1241

the Index and each Headi ﬁg ity t?x -deed Is for mnvaniﬁme only amf .
. does not affect the meaning of the wortls which Toliow Et,

each referem‘;a to a clause ar Schedule 1§ (unless expragsiy ;:&mv i:fa;:f to - _
- the contrary) to be constiied as a referenice to the refevant dlause of N

"ot Bchedule to this deed;

1,212

1.243

_ whréver this deed states thai“ the Charger must not take & p}aé*i:f{:asfaf '
_step without the consent of the Security Agent, the Secutity Agent has

discretion whether to give its consent and tan - Impose aﬁndati{sm Gy
any such consent it gives; and . o

an Event of S&fw{t s “ﬂam‘éﬂuing” it haﬁ ok &é&&ﬁ Waiveé

1.3 Third. Party Rightss '

131

1.3.2

133

A ﬁermﬁ who Is ot an Eﬂfarsamﬁﬂt P‘arty hag no rﬁghiz unﬁer the ’i‘mré _
Parties. Act to enforce or énjoy the benefit of any term of this deed
except to the extent that thls deed or any other of the Flnance
bocuments expressly provides for it to do so.

1‘«?0 mﬁseﬁt of aay peison Wﬁ%} is. nei: & Party is rac;u red %:a Fascind or
' vary this deed at any time. _ o

This {Ziame i 3 ﬁaaﬁ not affect any right or mmeﬁy tsf any ;aermn o
-which axistz;; or is ava?lahi&, otherwise than pursuan?; o %:he Third.

. Pparties Act

i _Zﬁmzargwratiﬂﬁ of a:.:?:har tﬁrms :

| Thie ;nm*i fong of Clauses :{ A {fﬁf:&rﬁmﬁsfar f)&eﬁ‘}, i 5 (Cmﬁsz:t ﬂf Q{:swmef?i:s}“ '
and 1.6 (Calcufations) of the Facllities: Agmemamt shail agsp%y to this deed as if

sebout: in thiis deed in full.




2.3

. i:nvenaﬁt o

EQVEN&NT?{'}?:W — '''''''''''''''''''''''''''''''''''''''''

_-Qt_zg;:i ' '_Tﬁe f:hafgm* hembyf A @rzmary {xhizger and ﬂ&t memy a5 mmty, o
. tovenants with the Security Agent that it will pay, discharge and

perform: the Secured Obligations following & demand made on or at -

- any time after the Secured Obl ligations have become due under and %s‘;

the manisr prwiti&é in thie Finance Docurmients.

é;,i.éz; Citis harei‘;y agreed between the t%argw amj tha ﬁetzu;féty ﬁgeﬁt that -
" ‘the Chargor's maximuim Hability this desd shall be limited to the
amount of any enforcement proceeds detived from the Secured Assets '~

ofr the enforcoment of the security corstituted by this deed after
Hedietion of any expenses of enforcement other than in the case of 3
misréprasentation anﬁiar breach by the charger of Clauses 6.4, 6.5,

6.6, 6.7, 6,8 and 6,10, T which case the limitation of Eiabiiiiy shall not

- apply.
Defaul Interest

Any amsunt which is riot paid trider this dead on the due date shall bear interest

. {as well-after as before judgment) payable.on demand at the Default Rate from =
- Hme to time from the due date until the date of actual -unconditional and
- irrevocable pavihent and distharge of such amount in full, save to the extent
that Interest at such rate on such amount and for such period is ccharged

pursuant to any other document relevant to that Habifity and itself constitutes N

- part of the Secured i}bixgaﬁm’zs
© CHARGING CLAUSE

-ﬁmﬂt of semrat‘g

3 _Th& C?xargar, as ‘s mnt%mmg mcurtty foif i:hf-z payment citsa:hargﬁ ami'
- petformance af the Secured Obligati D%"IS" _

344 Assigniment by way of security

'aﬁsagns ahsaiut&%xf tothe Secufity Agent all its f‘?gh&; i:%ti& and §E‘Eterﬁ$t

' inthe followlng assets: | o
3444 the Charged 'tét}r’i_iiz‘aa:i‘:ﬁg-'anﬁ':: o
3112 the Contract Proceeds

Cin eat:h {:&SE to the fu!EeaE: extent ga;:%at;ta of aasignm&nt: amﬁ sui:z;ect to

- re~assignment on re::iaampt:;ﬁn A prwsded i Causa i5.12 the!saas& of _

- sewrft}f}

312 'rﬁm;: ﬁmd ahafgé |

_ -r:?*zargas In favour of the Samﬂi:y Aﬁiﬁﬁt by way fsf %‘mt fixed ::harge -

the following assets; . '
a2 ?%;é'ﬂhﬁ;g‘aif.ﬂﬁﬁtﬁ:%s;' and

3.1.22  the Contract precesds:

lenibiittzeszEas 6

R e




_ w?aic%‘s have be&n vali r:fiy amﬁ effef:t veiy assigﬁeci t{; i:?xe Semrity ﬂ\g@nt
p;srsuant to Clatise 3,11 (Assignment by way ofsewnfy}}, ‘ahd also.

33.2.3 any montes (incluging any zﬁepﬂs&t as:!vance ar }ﬂstaSmaﬁt.
_ : ;ﬁaymen%:} payable to the Chargor for ¢r in connection with
Cthe disposal (by whatever means and whether or nof
- permitted by this deed) of the Charged ﬁmnir&aﬁs a1 any
- interest I the Chargesﬂ t:zmtraﬁts,

32 :ﬁﬁﬁt& ﬁf aa&;gnmmt ar nharga

The ﬁhargm‘ shall forthwith Hpon exe{:ui:im'; of ths de&d ot if aﬁy Chargeﬁ

“Contracts are entered Into after the date of this deed, the Chargor'shall rotify -
" the Security Adent and forthwith upon receiving a request to that effect from the

Seeurity Agent, give notice of each such adss gnmﬁnt of its right, title and interest
{ifany) Inand to: - o '

' 321 the i:harge-d {:amtracts and the Contract ?ma:eeds by send ing. & noti c:ga--'
L o in the form set out In Schedule 2 (Form of notice to Contract Parties).
O {with such amendments -as the Security Agent may agree} duly

- gompleted to each of the Contract Parties; and

3:2.2 - the Char@ar 8hai pmcns‘e that on the date of Etﬁ recsiving such reqaast _
- each such.Contract party: dellvers air acknowledgement to the 3ecurtty- _
Agent In the form of the ‘acknowledgermnent of notice contained in the
- notice set out In Schedule 2 (Form of notice to Contract Parties) (in
‘the cage of each of the Charged Contracts and the Contract Proceeds) -
iy each case with such amendments as the Security Agant: may ag;’ee, '

- ':3_1-3. = ._ﬁxﬁmsse af r;giﬂzs and ablsgatfam tméﬁr t:hargaﬁ Cen‘tmzzts

: .'3.3.3 EE Whiist Eols) Extent of !i}afauit exists and is mntinuing the Sécurzty A«gent
~shall permit the Chajgor to sxercise its rights under any. of the Charged: -
‘Contracts to which it I8 party (otherwise than in relation to. the =
collection of any monies awing to the Charger under or pursuant to the
Charged Contracts, which shall be dealt with as provided in Clause 7.3 .
{Collection of Contract Proceeds)y and In @ccordance . with  the -
- Intercreditor ‘Deed), provided that the exercise of those tights in the
- manner proposed would not- resui’t ifLan Event af Default: '

332 Where ah Event af Default exists and {5 contl numg i‘h& t’:hargar shali o
' Cekeérclse s ﬂghts under any of the Charged Contracts in accordance
-awith the instructions of the Security Agent. . : _

333 The Chargor -shall at all times remain llable to perform all the

: = pbligations assumed by it under the i:harged Contracts anhd: the

- Secarity Agent shall assume o obligation of any kind whatsoever

under the Charged Contracts, nor be under any liability whatsoever in

- theevent of any failure by i:hse Chargor to perform its obligations under .

~the Charged Contracts. and the Chargor will at all imes indemnify the
Seenrity Agent from and agalist any demands, clalms, damages, eosts

.. or experises arising from or i relation to the Charged C:mniracks orany

L csuch fatlure by the Chargor. _
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3.4 ‘Continuing security - L
Al the sae;urﬁ;v graai:ed ar c:reai&e:i t&y this {E&ﬁﬁf i¥ o be a mﬁtinuifig ﬁecurfi:y o
which shall remaln th full force and -effect riotwithstanding any Intermediate
payment or settlement of account or other matter o thing whatsoever and In.

particular the intermediste satisfaction by the Chatgor or any other ﬂﬁ?‘ﬁ{m of the
Wi’it} s orany part of the Secured Obligations. '

' 3.5 | Full title guarantes and implied covenants.

g All the se::urty z:reatad ar g;vert ﬁméér 2:?::5 de&d i made wzth full t:ii:%a gﬁﬁ;‘aﬁtee _
inaccordance with ‘ihﬂ Law: af ?mgmrty {Miscei anedus Provisions) Act 1994, '

B _':Misaeiiamﬁﬁa

L _mdmﬁeﬁ or msertazi in arzy mievarat Sahadu?a shaii nﬁt aﬁ“mf: the val cisty tir
- enforceability of the {:harges created by this deed, S o

4, FURTHER ASSURANCE
C4d 'ﬁanﬁmi '

431 _Tif;-a- Chargor must at its own. expense promptly do all such acts and
- things and execute such documents {including deeds, assignments,
- trensfers, mortgages, charges; notices, instructions; assurances,
- agreements and Instruments) as the Securlty Agent may mage}ﬁabiy L
require in'favour of i:he Security Agent o its nominee(s)!

4,..-1a_§.*.1 to perfect am:i_ pmte_e;t. E_nﬁiuﬁ -ng_ againgt any {mang‘e. hoar
- revised interpretation of any law of regulation) the
‘security created (or intended to- be created) under or
evidenced by this deed or for the exerdise of any tights,
- powers and remedies of the Security Agent provided by
- thiscorany otherdeed ordocument or by law; or

4.4.1.2 - to conferon the -Secu-rity. Agéfr{:' secus%t:yf over a’ny- é’:h_a-t’g_eéi
: - LContracts or Contract Proceeds of the Chargor located in
ar&y Jurisdiction in. terms which are valid and. effective
within such jurisdiction and are as nearly as possible
-_'a{:;uwa%nt or similar to the security Intended to  be
) '-mnf’a?red by or pursuant fo this:deed; or :

' 4113 {iﬂ its. absolute éemr@tmn} to fami;tate the %aaiis’atfan. of
. .. ‘the assets which are, or are mten&aci to E}ef the sai::;ezt of
this deed; or s o '

4.4 otherwise for enforcl ing ‘éﬁésémé aréxem}sizig any af' the .
R Security Ag@ni’g rights; pnwem, _amhar ien or discretions

'-and t?’ts-:zs {:hargc::r sha%% t&f{ﬁ all saze:h action as. is avatiaizie fo it {me‘: uﬁé ing
“the making of all fllings and registrations and the payiment of all fees
Cand taxes) as fay be necessary for the creéation; perfesctmn protection

© oo aintenarice of any security conferred or intended to be conferred

- on the Secufity Agent pursuant o this deed,

o iibiviiseEaeas S
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632

6.3

--ﬁmy secursty doturent required tﬁ ba Eﬁ%‘é(‘:ﬁ?&é by any ithargm pursuam: to
Clauvses 4.1.1 will be prepared at the cost'of the Chargor, and will bein such form
‘and will contalt such provisions as the Security Agent may masaﬁafséy rea;u e

ﬂﬁ@ﬁﬂ?ﬁ ?LQQGE QNQ Q!ﬁ?ﬁﬁ&h RESTRICT: Iﬁﬁﬁ

ﬁegatw& ;ﬂadga o L |
Durifg the ‘Sﬁaurity Period, the Chargor must Tiot create, extend oF g;'&r'*ré't"' to
subsist any security over any of the Seclired Assets, nor may it enter into any
gther graf&r‘eratiai armng&mant having a similareffect: R _
" ‘Restiictions on ﬁ:&;&%}ﬁai& _ |
" Thie Chargor is not to sell, tranisfer o otherwise dispose of its ifiterest (whether
- legal or benefical) In the Secured Assets save as permitted in accordance with
- the termg of the Facilities Agreement of the Intercreditor Deed,
: lﬁm&;&tmﬁs |
Clause 5.1 does not appig _
531 to the security created or required to be created by this deed;

532 to ény other security or transacton which: g permitted pursuant tothe

 termsof tha Facifities Agreement; nor

533 .t{i am; %cuﬁic'y of transaz‘citm te Wh%ﬂh the Sas:urity Agaﬁt has gzv&m s

- written consent.

: -REP&%ﬁEﬂTﬁTIGNS AND wsmam’rz&s

The ﬂﬁa%‘gﬁf reprasmts amﬂ warramg to th@ Ee;:urabg Aggarzt: am i:i‘m r,iam of this

deed and on each subsequent date -upon which the representations and
warranties set out in the Facilities Agreement are repedted and upon w%;ich falls

during the Security Perlod as follows:

: _Si:a%sm

itisa '?rﬁiteé fiabi ility company, duly incorporated and validly existing under the

laws of England and Wales gnd has the power to own its assets ansf carry on its

- husiniess arid other activities as they are bel ﬁg conducted;
: :?ew&r and enmmﬁabiﬁw ' '
i has the pawar o ‘enter Into this daad ané 1:0 perfc;fm its obligations and .~
. exercise it rights under it and the obl ggatmns expressed to be assumied by it
under this deed are (and at all relevant times have been) legal, valid, binding
‘and enforceable obligations subiect to the Reservations; ' -
- ‘Mo Event of Default .

'_ﬁ_‘-&l . no Event of Default has ﬂcs::urreﬁ r::r 3& mniz numg or migi‘ﬁ: r&amnab oo
" be expected to resuit from the execution of this deed of from eﬁect :

‘being given to its g;mviﬁ;aﬂa, amﬁ

onbf\iideszeas . o S
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6.3.2 - no person who holds "a'n}? othar secutity ‘over the Secured Assets or

over ahy other asset of the Chargor Has: ﬂm’i}!‘:&d oy gfveﬁ fictice of its.
intention to enforce such security; :

- ﬁﬁﬁ"ﬁﬁﬂﬂmt with nther ﬁb!:gatmm

__neither the exemtmn of this deeﬁ by the Ci’iarg&r, nor the Qhargger g (:ﬂmp{ ance

with its terms wills

641 :cnnﬂmt w:t:h or resu%i: in arz‘y breaz:%z e:}f aﬁy Law csr regutatzms appsimbi

o Et

64,2 cause any firni t:atian an am; e:tf §§s poWers or on the righz or abllity mf s

- direclois to exercise those powets. ta beexceeded; nor

B _ 643 mnstitute E:| dafau%t aacaieramn @%’ ;myment or tarmiﬁatmn event R

- thowever descri bed} undet any ag;eemani: oF Tstrumaent Bindi T upon
Iy L

-_ﬁﬂthaﬁsatima |

N all Authartﬁatfcns mqu:r&ﬁ o cfasirab[a i’m the fmewt of,. dei xféry, sss,re, xsahd t‘y’ -
- or enforceabil; ity of this deed or of the performance of the Chargor's obligativns
-orthe exercise of [ts rights undér this deed have been obtained and have not

been (and the Chargor is not aware of any clrcumatance having arisen whereby

o they might be) withdrawn or varied In whole o part;
ﬁa-mm-eﬂ:iai he-&ef’-m. ai:c* ' |

661 it has given due consideration to the terms and conditions of the

documents evidencing the Sécured Obligations and of this deed and.
has satisfied itself that there are reasonable grounds for belleving that
by executing this deed It will derive commercial benefit; and

_ ’6&2 ..thai: it enters Into: th s siaed ir gﬁﬁﬁf falth -and for the. pur‘pas&s z:f !tﬁ _'

- busiress;

Priority of s&mri{y

- thie ass fgnmaents and- t:harges contained in C{ause 3 {f:‘fsargmg cfayse) cunst tute

- first priority security over the assets which. are expressed to be securad by such )

- assignments and charges and those assets ate hot subject to any ﬁecunty ather '
than the security mentioned in- Ciause 5.3 {Exceﬁtzans}f e _ '

ﬁhargaé Cﬁntrat:tﬁ o

681 the partzcui’ars of thez Chargeé Cfmtraci:s set out in-.ﬁ?&i:he;ﬁﬁi_;e--i-

{Charged Contracts)-are correct and complete;

'_6-..58,32 " gach m‘“ the Charged Cﬂntfacts ig iﬁ filt fmm:a anﬁ effect amj suf}jeci: i:c::' _

the Reservations, constitutes legal, valld, binding and enforceable
obligations of the Chargor and the rélevant Contract Parties;

R -_254-8;3' o E}efault has accurred and is mntinuiﬂg ‘of might reasanabiy be-_ o

- expected b0 rasult fmm the making mf any Utilisation;

encibiviizesaeas s




B.8.4 ne other event or s:lmamstaﬁca is ﬁsutatanémg ﬁnder any of the
Charged Contracts to which the. Qharg{xr s party which constitutes an
avent of default (however descri bﬁé} thereunder and which Wx}uid be.
reasonably dikely to-have a Material Aﬂv&r&a Eff@::t; -

B85 no other event or cirﬁumstahm Is au%:ﬂamimg under any of the
' : Charged Contracts to which the Chargor is 4 party which, with the
expiry of the relevant grace periad, the giving of riotice or the making
«of any determination would constitute an event of default (however
described)y ‘and which would be reasonably 3%«:&? ‘i;a have & Material
 Adverse Effect; _

68{5 | the: i:f‘sargar ig mﬁt i ‘a:ima{:h of any mat&rzai ae\senarzi: or hligation set
- C.outin any Charged Contracts to whi {:h itis aparty;

&R *the'_E@rmww i*s._-'ﬁ?ﬁt- gsﬁ? far _:_:i-s :-tifm' :i":ha-#g&?r 1= aw&r&ﬁ it bréach of ;é;rz? of -
- the material terms of any Charged Contracts towhich itis --a-party; .

..é,;z?‘;'-.-ﬁ' " the Charger s not aware of aﬂythmg contained or referred to in, or |
- : - omitted Trom, any of the Charged Contracts which will or is likely to
- prevent, hinder of delay the catrying out of any Project;

€8.9  there i no dispute in connection wi‘i:ﬁ any Charged Contracts;

CEELD T has ot waiwed mmprﬁm fsad, ass gﬁ»@fﬁ nor agr&mﬁ o waiva,

' L mmpmmis& or asslgn any of its presént or future rights, title or
interest in and to the Charged Contracts of the i:mntraz:t ?mteeés
-otherwige than as pmw{ied inthis deed; and . _

G801 s ot awar& éf ar;y faz’.;i: or circurhstance which wauid of mg?ﬁ:'

. prejudice or affect the ability of the Security Agent to enfarce any of

_the Charged Contracts or any ters or condition of any of the Cﬁarﬁ&ﬁ
Cuntracts norto recover ane:;i retain the Contract ?race&cfg,

' 6.8 No immuﬂztv
o ‘nelther 1t nor any of its assets wilk be entitled m'daim any right of immunity
from set-off, suit, exécution, attachment, or other | 3gal pmt:ass In respect. af its
obili gatz:::«ﬂs und&r this d&ﬁﬁf and . _ R
6,10 No ﬁfhﬂi“‘ samritg or han o
- the Chargor Has m}t taken or mcesvad any sez:;zrﬁ:y or lien fmm the Barmwer* in

respect of any liability hereunder or in respect of any other ifafa ity of the
- Borrower to the Chargor, : ; _

7. UNDERTAKINGS |
" ‘THe Chafgor undeftakes to the Seciirity Agént in the terms of the following
~provisions of this Clause 7, all such undeftakings to commerice on the date of
- this deed dnd to continué throughout the Security Period:
7.4 . perfarm e |

it will at: aéE fimes mmpiy wfth %:ha berms {ax;}fmg o m;zﬁmd} of i:hts &e@ﬁ 8f‘i€f of
all contracts reiatsng to the Sectired {}233 gaﬁans o

R BiNIseEsEas i




_?;2?."  Not to maparﬁm $e€2i-¥i‘ti’¥ S - e '

E Tt will not do aﬁyth ﬂg or ai%aw aﬁyth ng to be done which may In any way

depreciate; jeopardise or otheérwise prejudice the value to the Security Agent of -
the security constituted §::zy this d&ad or the prior L‘y of its ranking as. expressad in
this xﬂa&&ﬁi . _ _ _ : _ _

v {taliﬁttlén of Contract ?!’Q!fﬁééﬁ; ia'tr:,_ o

. At any tame after the sec:urity c:rﬁamd i:;y thiﬁ f%eeci has becorme &nf@mea%;sie- o
- under Clagse 8 {ﬁnfarc&aﬁskfy), §i% ’w , subject to the termy of tﬁe Intercrediter -
. iﬁeeﬁ ; . _ o

o ?*3;-1 pay &l i m{mies ;}ayabfe to the t:hargm whlch ami mmp}r jsed within Ehe -
C . Contract Proceeds directly Into such specially designated account with
- the Securlty Agﬁnt i accordance with the Accounts Agreement: and _

732 net, without the prior written consent of the Security Agert, charge,
factar, discount or assign:any of the Contract Pmmeds in favour of any*' -
ather persoi af purpmrt ta d@ e _

74 _ i:hargmi ﬁantraam _
el -

74l :;ﬁ&rﬁ)ﬁf‘t all. it:ﬁ ebilgaﬁsns under the f:hargaé f:ﬁntraa:ts in a f:ﬁifgeﬂt- .
~ and timely mannat; R o

R . 'm'i*_ rescind, 'i:&rmmate, _ m}vatse or permit rasai's&;mﬁ, tarmination or
8 - povation of the Charged Contracts nor make or dgrae to make ahy
amendmﬁmts or modl f‘r:atmr&s to the, ﬁhas‘gmﬁ C%n#:rae%:s wh f:h wauiﬁ o
any e:}f i:s ghtﬁ under thﬁs ChargeaE Cantracts ele o reiasse any Cantrat:t :
. Party from- s obligations under the Charged Contracts except in any
. case with the prior written consent of the Semrit’g Agent unless such .
~ alteration, termination or waiver Is p&rmi%:tmﬁ ﬁndar ‘thﬁ Finance
_ ﬁacﬁm&ﬁts and : :

F4.3 _ "grempﬁy inforin the Semmty Agent ::sf‘ any mamr al ﬁispuﬁas rafatmg to
the Charged Contracts. - o _ _

o E | E}apasit of dmum&rﬁtg |

"Ei: will pmm;:ﬁ:iy at the ﬂecurity ﬁgent‘s request de;}ﬁ:&st with the Se{:untgf Agerﬁ: '
{or ag the: E@mratg Agent directs): o .

751 al &eeaﬁa aﬁd dmumﬁﬁm ‘of ﬁtt?a re§aﬂn{:; 1o %:ha Chargezct Cﬁi’liﬁ?‘ﬁﬂiﬁ; the
: - Contract Proceeds mr:}uc%mg any other deeds or documents necessary
of «desirable to assist the . security -Agent to regisi:er or anf::}ma the =
security créated by this deed: '

753 'the r:arig!nas of all Inmram&g anté mp a8 of ar;;s cormspamﬁ&ﬁﬁe with
.. or notices to or from. insurers or hmkem rélating fo the Insyrancess

7.EA Al Such aiher dm:umeni:g relating 2:-3 the Smumd Assets as the 3ammty
: - Agent may from time to time reasonably requ re

o fibiigeseeds g




7.6

7.8

* Retention of documents

- "‘E‘ha Securzty Agent: may mtam 3f‘t\j‘ eﬁm:i;ment dei vered 1o t gumﬁant ts;x Ciaixse o
7.4 (Deposit-of documents) or otherwise until the Discharge Date and if, for any

raason it cgases to hold any such: decument before such time, 1t may by rotice

_ to the Chargor require that the televant document be redelivered to it and the .
' Chargor must immediately comiply (or procure compl ance} with such mi:tce, B

 Power to remedy

it stress that if It fails to comply with any-zgf tHe covenants: ém‘:{ienﬁar&akiﬁgs st

out or referred to in Clauses 7.1 to 7.4 inclusive it will allow {and hereby

frrevocably authorises) the Security Agent and/or such persons @s the Security - .

Agent norninates to take such dction (including the making of payments) on

- behalt of the ﬁhamar as 1§ nectessaty o énsiure tha@: sich mveﬁams dre
complied with: ' :

_ ' E ’éxpanm& _
it agm&s to pay &l Eaxpéﬂs&s within thre& (3} ﬁus ness Davs on derﬁanci and that_
Pt does ot do so; the Expenises will bear Interest at the Default Rate from and
: mc?w:%mg the date of demand to and including the date af actual payment; and
:{miamﬁiiy | _ | _ | _ |
it agrees to Indémnt Fy' the $’éc‘:1;z"f§t? Adent and ‘wil 'kéap the ﬁ'&ﬁi.s?ii:*f Agent
_mdammﬁeﬁ against all Jusses and Expenses Incurred by the Securlty Agent as &
result of a breach by the Chargor of its obligations under Clauses 7.1 to 7.4 and

in connection with the exercise by &i‘;ﬁ Security Agent of its vights contained In

Clause 7.7 (Power to remedy). All sums the subject of this ir}demnity will be'
payable by the Chargot to the Security Agent an demand and if not so-paid will
“bear interest at the Default Rate. Any unpald intarast wiii be compounded with

calendar monthly: resﬁsi

EN FQRQE‘&'BIL!T?

| Farihie pur;ms&zs of ai powars: Em;}neé by tha LPA g amf ntirzer apphmbia gtatute
the Sacured Obligations shall be deemed to have become due and payable and
Cthis desd will becorms §mmed§atg¥y enfarcenble and the powers of the Sscurity

Agent and any Receiver exercisable on the date of this deed, but, as between -

' the Security Agent and the Chargor, the power of sale shiall be exercisable only
upon the sceurrence of an Enforcement Event and for so long ‘as itis continuing
{unless thera has been a requést from the Chargor to thé Security Agenit for the -
appointment of a Receiver, in whi jch case it .shall be exercisable at any thne
following the making of such request). : :

. ENFORCEMENT GF SECURITY

At any timie aftér the sécurity created by this deed has become énforceable

under Clause 8 (Enforceabllity), the Security Agent may without fiirther noticer

- appoiiit one or more than ohe Beceler in respect of the Secured
Assets-or any of them and if more than one Recelver is appointed the

_ Receiver may act jointy and severally or indj v;siu&iiy, or

92 take possession of the Secured Assetsy or .

Clon fibryiizeszeas o d




_ ?is s Bbﬁé ute &%sarei::an eriforce-all or any ;siart i)f the sezzursty f:m&t@& _____
By this éae{i in such other iawfu% marinar as it thinks fit, : B

9.2 ._“The sacﬁﬂty Agent may temove the Rece ver and appe int anamer Reaeiver amﬁ
. the Security Agent may also dppoint an alternative or addit iohal Ram%wri

8.3 '"”i"m-*—: Receiver will, so far as the iaw ﬁﬁrmits, be the ageﬁt of the ﬁh'argar aﬂﬁ the
- Chargor alone will be responsible for the acts or defaults of the Receiver and wilf
be liable on any contracts or obligations made or entered into by the Recefver.
The Security Agent will not be- r&'s;a@ns ible for aﬁy miﬁmﬁdmﬁ nssgiigmca or
default of t?}e Recelver, , _ '

94 The ;mwars of the R&mi’v&r wiii continue in fuii fores am:;-! effect faiiawing the
' _ i;quiéatzcm of the Chargor. . . . _

) 8.5 The remunaration of !:he ﬁ,er:eiver may E}e fixed by the ﬁez:urzty Ageﬂi; bui wfli b |
: - payable by the Chargor, Tha ammmi: of the remuneration will form part of I:ha_
Seﬂufed Obligations. -

98 Thﬁ Ramivr&r will have the pf:xwer oh behasf and at thrss cost of the Chargot;

961 o do:or omit to do arzyhhmg wh;ch he mm;t:%ﬁars ag:gsm;:rr fate i?’ﬁ relation
'i!:e} the Semr&rj Asaets: and: _ _

862 e exerms& all or arzy af tha ;:mwam mnfarmd o the Receiver or the
- Security Agent under this deed or conférred upon admilnistiative
receivers by the Eﬂsaivﬁncy Act {even if he is not an administrativie
receiver), or upon-recelvers by the LPA or any vther statutory provision
o {even if he is not appainted under the iﬁﬁx o such other statutory -
©oprovision). : : :

97 Withott: pm}uﬁim to the g;ehéfai }:@W%rﬂ set out iré Clatise 9.6 a %%eté iver will also
- have the powers and éfﬁaret ions set ot In Schedule 3 (Recefverg specific
. powers). : :

8.8 If (natmt?’zstandmg any r&&r&sarﬁ:&taﬁﬁ or Wa;"raﬁty to the {:ar}trary cani:amad in
' - this deed} there shall be any security affecting the Secured Assets or any of
them which ranks it priority to the security created by this deed and the holder
of siich prier security takes any steps to enforce such security, the Securityﬁ
“Agéent or any Receiver may, at Its option, takéa a transfer of, or ‘repay the
o r;debteﬁﬂe% secured by, such s&mrty : . . B

9.9 At arzy tima after fcha ﬁE{:iIl‘i*s:}‘ traated by - thiﬁ deed has become enfﬁrceabi :
- under Clause 8 {Eﬁf@fﬂﬂﬁéfgf@f}f the Security Agent may exercise, to the fullest

| extent permitted By law, all or any of the powers authorities and discretiots

. conferred oh 8 Receiver by this deed, whether as attorney of the Chargs:sr or
-mtherwisa anid whamar ornotia Recelver has been agspmnt&d :

840 "f‘ha Seeunty f’«&gaﬂt may; m wr?tsngi eather i its appamtmaﬁt af E Rec‘amr or by S

' aii ar any’ of i:he pe::rwars mnf&rrefi ofy Reﬂem&m by i"ms daed

Conbriiidszeas . o 14




10, APPLICATION OF PROCEEDS
":'1-_?3;3 . ﬁmw&rm& by Remmar

 the gzmceeés arising. frarfs thi exart ::se m‘* t%za ;:mwers ef i?hi% Receiver w%ii sub;ee:t
to'any clalms ranking In priority to the Secured Obllgations, be appisaé by or et
- the direction of the Recelver in or towards discharging or satisfying, In the order
of priority as set out i Clause 11 (Application of monies following an
Enforcement Date) of the Intercreditor Deed (and if any of the Secured .
- Obligations are. m:st then ;&ayah%e, by aayment irito g ms;}eﬁss dcount untl ti‘sey
©become payab el _

102 Right of ay;&mprmtmn

. The Sacﬁﬂty Agerit Is entitled m a;:xg:em;sf ate money ané{sr assets m Semr&ﬁ
- Obligations In such manner or order as It thinks fit and any. stich apg:ampriai: on
shall override any-appropriation by the Chargan : .

10.3 'Suﬁpwm Account

“The 3&(2145‘@? Agmt ma‘g place {far siich tifme as It thirks pwd&nt} azrzgz mﬂneyi _
recelved by it pursuant to this deed t6 the credit-of o separate or suspense -
dccount {without liability to account for Interest thereon) for so long and in such
“manner as.the Eéwrgty Agent may from time to time determine without having
. any chligation to apply that mene‘f or oy ;;art of it in or towards discharge. of
‘the Secured Obiigations. ' o '

S PROTECTION OF THIRD PARTIES

© 111 No dutyto enqmm

A buyer from, lessee or licensee or other person dealing with any Enforcerent -
"Party will not be contarned to enguire whether any of the powers which it has
- exercised or pur;awtezé to exarcise has arisen or become exercisable and may
assume that it is- aﬁtmg i-accordance w;th this.deed. .

i 11.2  Receiptconclusive
- 'Th,a'm{':eipi. of the Security Adent or any Receiver shall be an. absolute -a‘aﬁfa '
Ceonclusive discharge to a purchaser of the Secured Assets and shall relieve hing
of any obf gation to see to the application of any maﬂies ;3ad to ot %:z*g tha
- direction of the Security Agent or any Rezzeiver _ _

1z _PROTECTION OF 55{;{:&3@ AGENT

121 Security Agent's receipts

The Securlty Agent shall ns::t be anged i:e; az:{:mnf: to the ﬁhargaf, o i:{} any _
. oibier person, for anything other than its own actual receipts which. have not
" been distribited or pald to the ﬁamcan antitled (or who the Security’ Agent, acting
_ -re&gaﬁabiy, believes to Be entit] ed} fi. accordance wi t:i‘s the mﬁu remenm of this
©ddeead. _ . _ _

o ibit3sseas 15




' S 122

123

fz.4

‘Exelusion of Hability

iz2d 0 Ne &nfﬁraemeﬁt Party wiﬁ i}a fiable to the ﬁﬁargﬂr forany a»xpens&, .

. loss hability or damage incurred by the Chargm arfsing out of the
exercise of its ¥ights or- powers of any- attempi: or failure to exercise -
those. rights ‘or powers, except for any expense, loss; . iiabzhty o
'-ﬁiﬁmaﬁe arising from its gross negligence, fraud or wilful tisconduct,

: -.’i.;?'.;:ﬁi’z}:z' Ti*;a Chargor may not take any" proceedi ﬁg’gs agamst any eaffix:er,,_'

_ 'ﬁmgﬁwea or agent of any Enforcement Party in respect of any claim it

wmight have against sich Enforcement Party of in respect of any act or

. omnission of any kind by that afﬂr:er_, emplovee or agemt In relation to~
this’ d&aﬁ _ _

12,23 Any aﬁ’ic&r, ampiﬂyee or ag&r&t af any Eﬁfﬁm&m&?ﬁt Party may rei*g o

-~ this Clause 12 2 under the Third Parties Agt, -~

'- | ﬁff&(ﬁi of pws&s&?an

'If tﬁe Securty Agﬁﬁt Eeig an’*f Recesver entars §ﬁtﬂ passeﬁslen ‘of the Secured

- Assets or any of them, this will not oblige -either the Security Agent or the
~ Recaiver to accoimt as fortgages In possession, and If the Security ﬁgez’it enters

into pessession at any time of the Secured Assets of any of them It may at any'.
tirie at its discretion: gc% out of such: gmssessim _ _

' ﬂhargur 5 iné&mxﬁt‘g

L The Chargor agrees with the ﬁé{:urity Ageﬂt i:e ad&mnify tha S&curty Agenf; aﬂdi. -

- any Receiver or Delegate on demand against aﬁy cagtg foss ur Habllity Incurred

: . by any-of them in respect of:

13
134

_ '-'1221#;-;:!.@ ' -aﬁy exercise of the gaawem af‘“ the Sez:ufiry Agent or the Ref:eivef ar any |
: attermpt or fal mm to exercise those powersy and o _

_12;4--..52 --anyth%ng dan@ Bt amstteei ‘to. be a&:me in iha axm:ise ar ;:surp@ri:&d’

-exercise of the powers under-this deed or under any: ag@mtﬁtm&nﬁ: duly
made ynder the provisions of this deed. _

12,43 The Chargor will, on’ demiand, ‘pay all legal fahdﬁthért«:ﬁsts énd_-

'ex;zensas (iﬁcmdmg any  stamp: dity, registm‘cten or oihér sifnilar
o taxes) _ _ . _ : _

. .-};'_2;,;#};_'3_.5:1.. -mcurred by the: ﬁacurity Agent or b‘y any Racaéver n

T connection with the enforcement or preservation: of the
Security Intérests created gursuamt to ?;hfs deed or the
Secured Assets; and - _

"_:.3;.3-;«;@,--3;2: : _reasﬁnabiy iﬁcarreci izy sea:ﬂrity Agent ar aﬂy Rﬁ{:ﬁwﬁf i
. -connection with- ‘any other matter relating to the Security
Interest crested pursuant fo this deed, ihchiding any

‘amendmant, waiver, consent or f&iﬁ&ﬁe veguired I
'_mﬁnect on with this deed. _ R -

F‘{E}WER OF ATTQR?@E?

- Grank af.mwer

e btyeizeszeas 18




The: Chﬁrga}r r;*a%fm:aiaiy arsé by way of $$£2£.iriil§? apgaamts the Securi ty Agar}t and
- each Recelver and any persoit nominatéd for the purpose by the Security Agent
- or the Receiver (in writing, under hand, signed by an officer of the Security
‘Agent or by the Recelver) severally to t:xe the attorney of the Chargor {with full
- power of substitution and daiegat on) for the purposes set put In Clause 13.2

balow,

The: app&!ﬁ%ment referred t{z r; !;h Is: C aﬁm 13 shai be eff‘entive fmm i:he dam af .

this deed but the powers conferred may only be exerclsable after the octiirrence

of an Bvent of Default which s continuing or where- the Chargor is ﬁth&ﬁvise in _
g br&ax:h of the térms of this deed, S

Extant i}‘f ;mwer

Th& pﬁwer of a:i:cmey grar;taﬁi g ﬁ%ause 13 1 aiiaws the Eecurity Agent, t?ee
Racelver or such mmineeg in the: narie of the Chargar; ot s behalf and as its

ack ar&d deed to: R _
| 13.;3,1- -_'gaﬁrfaz:t the sez:urity gweﬁ by tha Chargﬂr nndﬂr iii’?iﬁ ﬁe@d and

C13.3.2 exami:a, seal-and deliver {ﬁs;ng the Charger s seal where appmpr;atﬂ} g
any docurment or do any act or thing which the Chargor may, osught or

has agreed to execute or do. under this. deed of which the Security
Agent, the Reéalvér or such riomines- ‘may in their absolute discretion

consider appropriate in connection with the exercise of any of tha ) )
rights, powers: authorities or discretions of the Security Agent or tha .

- Recelver under; or otherwise for the purposes of, f?‘ii& deed.

: 'Rattf’tatmn N

The s::hargmr cnvamanﬁs With the Security Agaﬁt o ratify aﬁd canﬁrm ali acts ar

thfngs made, done or axemmd by any attorney exercising or purporting. t{:s

. ~ exercise the powers ccnferred in-accordance with this f:iause 13

14,

1441

PROVISIONS -

' #ppﬁ'ﬁatiﬁﬁ' of statutory covenants -

'The taveznants set out v sections 2 to 5 of a:m Law of Pmperty (Mtﬁﬂe AREOUS

vaismna} Aet 1994 shall extand to bind the Chargor cmiy if, iy any case, the
relevant covenant }mgmsm upon the (:hargar g Emrden, ahi iity or-obligation that
wmﬂd nat otherwise atise under this desd. R

- Eﬂﬂﬁ?iwns appiisa%ﬂ& i pzawm of aais& est:f.:

o _' 1421 - For the puf‘poses only of saction 1%31 af the: LPA, (but ethesrw i5e sub}e&m'

to the provisions of Clause 8 (Enforceability)), %;he conditions set out in

‘that section @5 to when siich powers arise do nobt apply and the
- becured Obllgations becomé dus and ihe statutory power of sale and
 other pawers of enforcernent arise Immedi atéiy fﬁi%mwmg the execution

. ofthis deed; and

. 14,22 %:he sa{:uﬂty Agent aﬁd afy Rec:ezver may: exemisa the si.atsxtmy power

. of sale conferred by the LPA fres fiom the restrictions imposed by
- section 103.of the: LPA, which shall hot apply to this deed.

e ibiviszeszsas .

ABPLICATION, -x:;%m&*fm:e AND | Emﬁﬁsxm OF fsmzfuwwf .




: 143 Exterision af powers wf saia; ai;z: .

- -14*-3,:3_.. T%m ;mwer of sdle and the othier powers c:aﬁferracf i}y the: LPA or
' ‘otherwise are extended and varled to authorise the Security Agent in :
its absclute discretion to do aill-or any of the things or exercise all or
any of the powers which a Recelver s &mpaw&red 3‘:{3 do or exércise
- unider this deed. :

1432 The Security ,éxgant amﬁ any &ec& ver ahaﬁ alsa h;—wg and eﬁjﬁy all the -
L other powers, privileges, rights and protéctions conferred by the LPA
~and the Insolvency Act on micrigagees, recelvers er administrative -
Crecelvars (each as amehded and extended by this deed and whether oF
. -not.a receiver or administrative receiver has been appointed) but so -
Cthat if there Is ariy amblgdity or confilct between the powers cofitalned -
in such statutes and those contained in this deed, *{h{}se contained. in
. this deed shall prevail, :

14.4 tzﬁnmi;ﬁa«tmn of mﬂrﬁg&gaa |
' "'T?*sa f‘%ﬁtﬁﬂif{m 3] i:he mngm lidation of mertgages in Section 93 of the LF% df:ses R
. hotapply to this daeti nor toany sez::uﬂty given to the Security Aﬁent pur&uaﬁt S
- tothis deed. R o .
. i45 LPA prﬁuisiena ralating to agﬁ;&ﬁiﬁtﬂi&ntﬁf"i{éﬂei&mr
 Section 109(1) of the LPA sha‘ﬁ ot a;:pgs; to this éeed
- 146 ﬁppi:rza‘tmﬁ af praca&ﬂs _ '

Sections 105, 1{1}?{2}, :‘;,1:39{%} and iﬁ%{%) af %he E.,% wiEl not ag&pfy m ifhe' o
- Becurity ;ﬂsgent nor to.a Recelver appol ntee% umiar ﬁ’ﬁﬁ deed, v

15 OTHER MISCELLANEOUS PROVISIONS
| :tS_;i . Powers, Fights a&d remadies cumulative |
: .T?z.a ;}ﬂ%&am, Fights and remeeims g}mv;ﬁiacﬁ s thig @:Eeﬁé are i aéﬁit fort ta {ané not
instead of); powers, rights and remedigs uncﬁar faws :
. 152 Exemsﬂe of ;mwam, rtghtﬁ anﬁi f&m\ediﬁs

B i i &F% Eriforcemant ?arty fails i:::: exerc 58 any pawerg rig%ﬂ: o remedy Uﬂder this.--

- - deed oF delays its ‘exercise of any power; tfight or remedy, this does not mean
that it waives that power, right or remedy. Ifan Enfarcement Party exercises, or
partly ‘exercises, a power, right or remedy e:m{:a; this does riob mean that it

et exargise ﬁuz:h ;}awer r ght Hr mm&é\f aga ﬁg fuity orinpart. : :

183 "E’;im:mtmn |
1541 The Se::ur;ty Agﬁrtt may dm:fd{»z |
o iﬁ;_.:?;,__i-‘}, “whether az‘ac%, it so, wham hmw am:i to What extent () to .
Cexercise its rights under this deed and {ii) to-exetcise any

other right it might i’zave in respect of the Chargor {or
_ 'ﬁtherwme}g ané

CleniBiiiizesaems 1




155

156

158

15312 when and how to apply any payments and distributions
: received fof its own account under this deed, _

" and the Chargor has no right to control or restrict the Security Agent's
gxercise of this discration.. '

1532 Na pm\vf im‘; of this deed will mtérfem with the. Seauﬁty Agent’s right

15.4

157

- to-arrenge ts affalrs as it may in its absolute discretion decide (nor-
oblige it to disclose any }“nfﬁfmaﬁsﬁ relating to its affairs), except as
.exgsfessiy stated, R o

"ﬁét*ﬂff'

. ﬁi{} r;ght of et &f‘f or muntarcia i may be exam%smé by tha Charg&r In ras;:}aat of

any paymem: dire to the Security Aggant unﬁar this rjezm:;

?nwar sza ast&hiim new amauﬁt

; E? i:he $ﬁi:i,mi;y Agent ‘receives mtice zaf a $ubs;e;§%;erzt mnﬁgaga or charge -

relating to the Secured Assets, It will be ehtitled to closé any account and to
i};}ﬁﬁ a figw: account In.respect f.*}f the closed accouit, If the Secur t‘y Agent does
not open such new acéeunt, it will In.any event be treated as If it had done so at
tﬁe Hme wher& it receivéd suchy notice, . _ :

Infﬂfmatmﬁ

The %’:harger aui?:m"xseg the haiﬁer of any prior sr subseqwan?: sec:i;rity o pmv;éa‘
to the Security Agent, and the Security Agent to receive from such holder,

- details of the state of account between such holder ﬁﬁd the Chargor.
' ﬁa asssgnment !}\f Cﬁargﬁr |
| The (:hargar must not assigr;? nwam Gi" etherw%se ﬁfﬁai W th s raghts or
't}i}izgaﬁ:mns under or-Interests in this deed, except with the prior ertt&n mnsenz' -
of the Eiaf:aﬁty Agent. _ : _ _ _
_ | “!“mnsfer by Samrzty ,ﬁgant

' : 15 3 1 The Security ﬁganﬁ may at aﬁy time: assign, novate or athem ise r.:hza.a%j :

with any flghts or obli ga%:imm under or interests i this. deed in '
g .-az:cardam:e with the prov isions of the Facilities ﬁgm@marst or the
_ Imi:&rareﬁitw Qe@d : : :

1532 _ “The Samnt\; ;ﬁgent magf disclose any %nf«armaﬁ:im abﬁut the {:ﬁafgar,

the Setured Assets and/or this desd to any person to whom i
proposies to @ssign of novate or transfer (oF has assigned, novated m' '
tt‘aﬁﬁfeﬂ*ﬁd} aﬂy r fghts. er ﬁbiégaﬁmm umﬁ?r or: interasta m thxs ﬂemj ar

"'éﬁaiingg In reimiaﬁ t{:: aﬁy s:.ue:h rightﬁ, mbﬁgaﬁmﬁs or Erﬁ:e!esta i |

- accordance with the provisions of the Facilities. Agreament

1583 .An*g petson to whﬁm the iaenaf‘t of all such ﬁghts has beer traasferr&si o
- subject to such obligations, may enforce this deed in the same Way as o

- ifithad been a Party,

 onibviizeszess . o g




154 Bvoidance of settlements and other matters

Any payment rmade by the Chargor, or Settlement of discharge
between the Chargol and the Security Agent, is conditional upon noe-

security or payment to the Security Agent by the Chargor or any other . -

 person being avoided or set aside or ardered to be refunded or reduced
K ?::ay vittiug of any provision oF enactiment rélating to bankruptey,

- insolvency, administration or Hguidation for the time being In forcé and

accordingly (but without fimiting the Security Agent's other tights

i 5«9 2

under this deed) the Secar%ty Agernt shall be entitled to recover from

the Chargor the value which the Security Agent has placed upon stich
setdrity or the amount of any such payment as If such paymaut
;se%:i:iemﬂnt oy éisc:harge bad nobgoourrad.. L :

'I’f thﬁ Secdrity ﬁgen‘{ aﬁtmg r&assﬁabiy, maﬁsiders t?sat as‘&y amcts,mi:ﬂ_
_paiﬁ by the Chargor in respect of the Secured Obligations is capableof
belng avoided or ordered to be refunded or reduced for the redsons set

ot inClause 15.9.1; then for the purposes of this deed such amount
- shall niot be’ mns;e}ared to have besnh irram{:a’sig paid: :

31_5;1'{}:- _ ﬂﬁargm’a abisgaﬁaus

_”‘i‘?‘;a ﬁf}f gatitsﬁs of the &:’:hargar unﬁar Clause 2 i {C‘nv&nﬁntj} are s;rict}ﬂezﬁ t%anai
- and will not be affected by the occurrénce or sxistence at any time Qf any ﬁf the
- following .events or cifcumstances: . _

15101

the Saaurity Agent's- gmnﬁng &sy walver of mns&ni: i:z} BRY yemua In

tonnection with, or allowing fime for payment In respect of,. the

. Gecuted Obligations orany ai“_zhem or taking {or omitting to take) any
- other stép inrelation to any Obligor or the Secured Obligations; :

. 15.10.2

15,103

the ihaking, amendment or teirminéﬁi}f&-_ of any agreeimeént or o
arrangement relating to any of the Securad Obligations;

the insolvency of any person, the appéintment of & receiver or an
adrinistrator In respect of # o its property, its winding-up or

“dissolution or the takihg of dny step in cofinection with any -

composition, . voluntary - arrangsment,  discharge, settlement,

a r&argam%tsam restructurinig or similar g;mi:ﬁﬁs in relation to its ass&tsg B

15,1 c};-4

15405

liabilities or business;y

zmy E}h igor Car any othar parsnn) graﬂtmg any aecuﬁt\; or &ther z‘igi"ﬁ:& :
to the Security Agent {orany aﬁhﬁr garsem} whether under t§1 {5 dead or
otherwise; _ _ .

anfg’ amm:ﬁm&mt of the terms on whiah arzy %curty oF ch&l ;ighz:ﬁ am: _
granted, any step being taken In connection with any secutity o other

rights (to enforce them, to release ther or to do anything e Ise} orany
_omission to take any step In connection: with #ny sacurity of pther

) 't‘ighm which could o should have been taken, wﬁethaf undsrthis deed |
-or otherwise; _ :

15,106

_aﬁy felease. of aﬁy g&ra&n %iabie e raspaﬁt ﬁf gy of the Eamrézd. )
- Obligations, whether s surety oron any-other basls, or any other step

- bélnig taken {or not belng taken) in relation to any-such berson (except

lon BT 1365264E

to the extent that the Chargor Hself is expressly released from. its

~ obligations under this deed or alharw ise at-any tsma},

- TR




o 11?5;.1{3;2? any lack af m@aeﬁtﬂ gawar of as.zthmty on I?hﬁ part ﬂf’ any ;}ersan,

) 18.40.10 any uenforceabll ity, zI ega i%:y oF Thva ‘s‘éty of any obli gah:m of any

151

1542

is.108 any persais change of natne;

- -15;;31};9 &ny change I the mgstgtutiaﬂ, membar&hép, ownershi ;3, %egai s“‘emx oF

| Status-of any person;

person; or

1540.11 ahything alse Whi eh; a§thx3ugh it mutd affa{:% the tiabil ity of a su?ety; o

wotld not affect the lability of a pting ;:sa | debtor..

'ﬁifaf'iiz&r of immunity

To the extent that ’E:%*ie Chargor iay ‘be anﬂti&d in ﬁi‘i}f 3&.;??%&%&&&{; 1G] siasm far_ -
Itself or Its assels immunity from suit, execution, attachment (whether In aid of =
- execution, before judgment or otherwise) or other legal process of any kind -

wherever it might originate or to the extent that in any such jurisdiction there

may be attributed to the Chargor of ifs assets such imimunity (whether or not

claimed), it hereby irrevocably agrees not to claim and harehy Irrevocably
- waives such immumiy s ti‘:e fisll aﬂt extent: parmitted by the laws taf Sﬁﬂﬁ .
- jurisdiction. | . -

welease of secuiity

OH the Discharge Date {but subject to Clatse 15.9 (Avoidance of settlements

. and other mattersy) or as otherwise agreed In writing by the Security Agent, the

1543

- 15232 -i‘if} ;}ayment to t%"se *Ses:s,arstgs ;Xgeﬁt {whether umﬁer any. jaégmex’st or _
- court order or otherwise) shall discharge the abligation or liability of -~

13 14

‘Security Agent shall at the request and ¢ost of the Chargor eéxecute and do all -

deeds, acts and things a3 may be hecessary to release the Secured Assets from

. the securlty constituted hereby or pufstant hereto.
‘Additional currency provisions |

15 13 1 Al motles mmtveé or held by the Semr i:\g Ag&nt ar any F{af;eiwr

- under this deed may be converted Into suth other crrency as the
‘Saaurity Adent  cobisiders necsssaly o desirable. o sover the
obligations and Habllities comprised in the Secured Obligations tn that
other currency at the Securlty Agent’s set rate of exchange then

praasaxsing feir sumhas ng ‘that othar ﬁlﬁrf‘w‘;{‘:‘f wth the existing

currency.

‘the Chakgor in respect of which it was made unless and uritil the

Security Agent shall haam received payrment in full in the currency in
- which the obligation or lfabllity was incurred and to the extent that the

“amount of any such payment shall on actual conversfon Into such
cureency fall short ‘of such gbigat on -of liability ‘expressed ‘in that

eurrenicy the Security Agent shall have @ Further separate cause of "
action agaifist the Chargor and shall be sntitled to enforce the securlty

: -c::msi: itited by t?a 5 ée&d to recover the amount t}f the shortfall

sﬁaym&ntﬁ

15; iﬂi 1 &t yayn‘saﬁts t&y tha Chargar umiﬁr iji’iS desd wi!i bﬁ tade i’;‘a fuﬂ

without - ar’iy set=off or other deduction,

jonfblviizesseds o @




15.14.2° If aray i:ax or mthe surn must be dedugxed fmm any ammjm: payable’ iay o
the Chargor under this deed, the Chargor will pay such additional .

-~ amounts as are hecessary to ensure that the recipient recélves a net .

arnount equal to ti’;e fﬁﬁ amount itowould have recelved bef@‘re such
dedumticmﬁt _ _

_ 15143 Al arnounts gavabie E}*y‘ the f.’:hargf}r mnder i':he ‘under this d»zzfeai:i arg
axclusive of VAT, The Chargor will, in ad;:i i:i&m ;:say any applicable VAT
- grrthose amounts, » '

o isma I the {:hargaf ?aits t6 make 3 pa*;ment ta a persim under this ﬁeed
' - will pay interest to that person on the amount congerned: at the ﬁﬁfaui
.. Rate from the date it should have made the payment until the date of
' ;33??’1‘%@}%?: {after, as well as before, judgment).. _

| '21*5;-i:43;$ At‘sy ﬁ&t“ﬁﬁﬁaﬁ{}n or determination by the ﬁécaﬂty Agent of an amaunﬁr"_
. - payabla by the Chargor under this deed Is, in the absenca of manifest“
errar, coniclisive evidence of that amaunt '

R L ﬁ&MM&&XﬂﬁTI@ﬂ&

161 Each nati ce, cemsemt and cathar mmmmiﬁaﬁm in res;}ect of E:%ns deed will be
: - effective only If made by letter or fax, delivered to the relevant address or fax
 number specified on the execution page(s) of this deed (or to any subistitute
. address or fax number notified in writing by the refevant Party for this purpose)
and marked for ‘the attention of the specified departmeni:f individual, ¥
- applicable. - Edch communication by letter will be effective only- if delivered by
hand, sent by first class post (if sent from and to an- aééresa 111 tﬁe UK) or gent
“by airmail (if sent from of to an address elsewhere). _

162 - Each tam'mumiz:atiea--'wm become effactive as follows (references Lo times are 16
- times in the place of delivery of the t:cmmmisat ::'m}-

16.2.1 3 Hand-delivared letter wi %i be effective as soon 8 itis ﬁéﬁ‘tf&i’éﬁ {isr
- it is defivered after Bpm or on & day that Is riot & Busingss’ Sayg 1t will
- be effective at Sam on the next Business Day);

16,22 a letter sent by post fror and to an address in the UK wiﬁi be .effﬁer;t;iife. N
' - at 9am on the second Business Day after It is posted and 2 letler sent
- byeaibmail from or to an address elsswhers will be &ff&iﬁt e at 9abion

- the tenth Business Day after itis pasteé .

16.2.3 - & fax will be efféctivé ohe hour after the semﬁng fax maﬁh ne (ar other:
gystem) gﬁﬂﬁrams & confirmation that the communication has been”
sent in full {or, if this occurs ‘after Spm or on & day that is not a
- Busihess Day, i owill br-:r affeetive at Yam on t%}ﬁ next Business Day);
- and

'_ "1_6?;‘2’;4  sach ﬁammiﬁﬁiézﬁtsﬁn to the Seciirity Agent will become effective only
Wﬁ&ﬁ actua iy recaived b‘g the Security Agerst : :

B Gwmﬁma LAW

e '_1?;:1{:-' fimmmmg faw

_ ’i’his deed and any ﬁﬂn*ﬁﬁﬁ‘imﬁtm’ﬁi ahiigatieﬂﬁ atis iﬂg- out of of In connectién
' ith it are gsvemeﬁ i::\; English iaws .

Clon_ibihirzessess @y
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The colirts af Engtand have exclusive. }uﬁsﬁiﬂﬁm o %i:i:ie BHY fﬁs;mi:a #rls Em;: mut
‘of or In connection with this deed (including a dispute régarding the existence,

validity or termination of this dead) and any non-contractual obligations arfging

ot of or In connection with. it (a *Dispute”). Each Party agrees that'the courts

| "the benefit of the Enforcament Parties only, As a resulf, no Enforcement Party

‘of England-are the most approptiate-and- convenient courte 1o settle any Disputeg .~ |

and accordingly neither Party will argue to the contrary, This Clause 17.2 s for

will be prevented from taking proceedings refating to ‘@ Dispute in any other

courts with jurl isdiction. To.the extent allowed by law, each Enforcement’ Paz‘ty- '

- may take mnmrrant praw&cimgs irany numberof j!}i‘ isdictions,

o .' igskgr
o182

-_"’mm DEED

f:ansi:iamﬁan

”E”ha Cimrgar has entered mm this deed érx congl x:%erat on of iz?m Eeﬁaﬁciar et (m'

sorme of theif) at the reguest of the Security Agent agreeing to provide {or to

 gontinie to gmvh:!a) finance facilitles ty it on the tefms agreed batween then.

183

i E:he F&rt;es exec:ute this deed in saparate cws';targaﬁs, this deed wsii take

ﬁkﬁﬁﬁu’ﬁmﬁ of t-his--émé g m-unt:argsarts |

| effect as if they had alf emﬁﬁtacﬁ # single z:epy

184

ﬁsmmtmn of this ﬁmz:i fﬁrmaﬁtxe& :

. "Thiﬁ d&mﬁ E §nteﬁda{§ !:z} be a deed even if arzs; ?’art:ys aama:utmﬁ i not in

accordance with the formalities required for the execution of deeds,

?a‘ttia!:iﬁv&iiﬁiiy-_ o

1854 If, at any tirhe, #ny 5#{;?%%&# of this deed is or Is found to have been

iltegal, Invalid or unenforceable In any respect under the law of any
- Jurisdiction, this does not affect the legality, validity or enforceability of
- the other provisions of this deed, nor the 1ﬁ§af§ty, val E{ilty or
~enforceability of the affected pmms&eﬁ anﬁer the law f}f any Qﬁ%mr

: jﬁrm&mﬁaﬁ o

8,52 : If ‘any Party is fmi: bmund by %:hs deed (or aﬁy part of ;t:} for any‘_' -

186

187

redson, this doeés not ‘affect the obligativng of eac%x other Party under -
this deed {or under the releVant g&rt} -

-%E}thar secﬁﬁty

© This deed is In aééiﬁﬁn tai, and does nmt Q;}ﬁrata s0.as h’s ams wWay te:; gzraﬁad ce or

affect, of be prejudiced or affected by, any other security or guarantee which the

Securlty Agent miay now of at any time after the date e}f this d&ﬁﬁi hnfd for orin -
‘respect of the Secured ﬁbiig&tﬁﬂn& : S o

. Ownaiship of this deed

' “This deed:and every countarpartis the property of the Security Agent.

 len_iibiNi1365284 SRR S




This dociitent s executed as & deed and delivered on the date stated SEthe

- thisdeed.

nJbtaizeszéas o N T
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 SCHEDULE 1

Charged Contracts

s d
1. | Loan Agreement | dated 24 Ine 2014 between | (1) Borrower
L - - |the. Borrower and - REG | (3} Chargor

| Windpower . Limited =~ &5 _
| assigned to the Charger by|
L REG  Windpower  Limited
Tpursuant o a o deed of |
|assigniment dated on of about
-the date of this deed between |
“the Borrower, the Chargor and |
_ | REG Windpower Limited, |

2 LAl Shareholder | e | {1) Borrower
: Loans made R . L2y Chargor

| betweern - the |
Chargor  and the|
| Borrower  from |
CHHme o thhe: '

jendbiliisesieas s




Sﬂﬁﬁnﬁﬂ,ﬁ 2

Ff&mi of notice to Contract Parties |

To: . [name and address of Contract Party]

. Dated: [date]
. pearSips,

-{heré Jffasffﬁf fﬁf&?k&i}f Cft&fg&eﬁ Cﬁfﬁ?’&ﬁf} {thﬁa “(:sani:rae::t’*} miade batwaan {i} {C&a{g&f}
“(the “Chargor” and (2) [hére insert name af‘ counterparty] - _ e

We Ijthargsf'] ?‘i&i’éb’y’ noti fy ysu that- by & deﬁ:{ dated {cfa%&] {ti‘}e “iﬁeaﬁ”} maﬁe %3? the _
Chargor in favour of ING Bank N.V. {the “Security Agent”) the Chargor hag assigned
and charged to the Security Agent as first priority assignee and chargee all of the

- ‘Chargor's rights, title and Interest In the Covtract and in the proceeds of the Contract
“from time totime inwhatever forry they may be'induding, without imitation, all monles
receivable by the Chargor under, or otherwise arislng out of,. or evidenced by, the .
Contract as security for certain obligations now or %‘t&mafmr owed by the Chargor ta the
_ 'Seze::ttrt? Ageﬁ?:

' _We further rmtify and irrewzcahhz and anmndiﬁaﬁati\g ﬁétrz}f:t- aﬁd authorise you :that* :

1 o the (Z%aaf'gz}r may ot agree i:r:} amend,. maéify or te;'m%mte the Contract w%t?’;qu‘t'
' "~ the pr or written consént of the Sectirity Agent :

- 2 L ‘the E:eed gmaﬁéaﬂ thai: yf:;zz may n&t be’ r&Eaaseﬁi f“rs;‘sm ymsr mhiiga’tmm under %:ha E
- Contract; nor may any rights of the Chargor be ‘waived, i any case wz%:%wut the:
prior consent of the Security Agent being abtaiﬁﬁ::i _ :

I 'sui::;ac:& s} paragraph i and the abé;gaﬁan to pay fnoenies in aecsre}anca wéti*s the -
- instructions. in paragraph &, the Deed provides that you may continug to deal .
with the Chardor in refation to the Contract until you receive written notice 16 . -
~ the contrary from the Security Agent. Thereafter the Charger will cease to have
- d@ny right to deal with ‘you In relation to the Contract-and therefore from %:hat T
timie your sholild desl \:miy with the Security Agéent) L

I SR notwithstanding the mmgmng the Chargor- shaii g:ﬁﬂtin_ﬂe to be liable '-fi:;r' the
K - performarice and discharge of all obligations under the Contract In actordance -
L with fts teérms and the Deed provides that the Security Agent shall be underno
- obligation of any Kind in respect of the Contract or such obligations; _

5. you are ;authgs_ré'seﬂ-'m disclose information in relation-to the Contract to the
- Security Agent on request without any enquilry by vou as to the justification for

- such disclosure or reference to or further authority from the Chargor; '
6. make all payments dus to Us under the Contract to the Security Agent at the .
- account of the Borrower with the Security Agent with; Account Number: {e], Sort

© code: {#] and Account Name “[«]" {whose receipt-will be a good discharge to you
forsuch ;:saymeni:s) unless the Sec:ur ity Agent otherwise agreas n writlng;

B A yau must sap;:%gf ﬁapzes of all: rtatsr;es and Q’Eh&f ﬁfmmmtmﬁ under the Ct}ntrac:t to
' the Security ﬁgﬁrﬁ:* and .

-  Tan ib1NI 136 aEA\E g o T R _




T the pr@v i&r‘as af ti 15 ﬁatfae may sm ¥ he reiz{}km with the: wﬁt&en Gmﬁﬁéﬂt of the ) L
. seg:aﬂty ﬁgem‘} : _ _ .

Ploase s?gn and return thﬁ &ﬁt%emd m;zrv of !:his m}: et tr; tha: ﬁamr t*g Agani: {wii‘.w a mpy
to the t::hargar} by way of f::m?%rmatiaa that:

R S you hmz& not received m;ttz:e that the {Z‘ha;‘gaz’ ?"zag assigned . i& rtghts a&ndar the
o Contract to & thivd party. of created any othier interest {wﬁathet‘ by way of
sECUtity ot etherw;se} in the {‘:antraﬁt i favour of a third party; and _

B, e agr’ee o the terms et Bt m this n:niziee #rid 'tfv:z- ac;t H: a-cmrd&ﬁt:ie:&- with its
- provigions, _ : S

: _”E“ha provisions of this nm*ziw aﬁﬁ any nﬂﬁ-mﬁts’aciaai &i:} zgat ons- arﬁsmg &ut af ot i
~ connaction with It are gev&meﬁ by Eﬂgﬁsh B, _

N Yaurs falthfully,

for and pn behalfof -
- Blackrock R@n&waiziea UK Limited

Tor ING Bank NV, -
| ii‘e;:sy to: B ackmak Ranawah fes LUK Lim%ted

- We hereby ackhowledge r&mzp%‘: z}f tha abw& r;n‘s if:fa amj mﬂﬁ;‘m or agreement %:ﬁ the .
-~ atters seb gyt in paragra;}hs Agnd B above. _

aégﬁeé

“for arzcﬁ o bahal f‘ of {ﬁame af- t:‘onfraa:f Paf?f}f}

- Dated: Ea‘éiﬁj“

Clensibiiizssseas e
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| SCHEDULE 3

‘Receiver's specific powers

" “The Recelver will have full power 3:.35‘3;&5”%&:%%1&?‘&'#? 3
 POSSESSION

fo enter upon, take gés’sés&f@ﬁ of ‘th&‘gemreﬁ“ﬁ;sséts* B

to collect and get in all reﬂts, fees;, gharges o ather income zsf tbe Sez:ured.

" Assets;
 SALE Am} i&IﬁFﬁSAL

. ) 'Wftham% mstﬂaﬁim; to sell, z::hzﬁ&“gezf grant, vary t?m i:erma oF secept aurreﬂdem of,
leaggs or tEnancies of; §Eaagca$ o ecoupy; or a;}ﬁﬁﬁg or franchises over or

otherwise deal with aemi dispose of the Secured ﬁﬁsets ar any‘ property a{:quirad .

U invexercise of its powers under this deed;

 BORROWING

f&r the purpose’ of exerc:i Ing any z:f the righi:s, powers, authmities and

discretions conferred on the Receiver by or pursuant to this seed and/or for :
defraying any lossés or Experses which may be incurrat by him In thelr exercise -

of for-any other purpose, to raise or borrow moneys from the Beneficlaries or

‘ethers or ihcur any other lability oo such terms, whather secured. or Unsecured,
as he may think fit; and whether to-vank in priovity o thig secUrity 6F not

 EMPLOYMENT ETC.

ko appoint and’ disx:harge emp!ayee&ss aﬁ&:ﬁrﬁf c;an&ultantsg aéviserﬁ, maﬁagemf;
- agents, solicitors, - accountants of  othér professiondlly . qualified persons,
“workmen and others for any of the purposes of this seed or [t guard or protect
- the Secured Asssts upor such terms as to remuneration or otherwise as he may R
- think fit and to étSEhaE’gE any such persons appolnted hy the ﬁharger priorto his
- appuintment; R A

LEGAL Aﬂ’fn}ﬁﬁ i&ﬂi) (ZGMP&E“}MISES

A inthe name of the Chargor, o bring, pmﬁastjté; enforce, defend and discontinue
aill such. actions, suits and proceedings, in relation to the Chargor; the business
- pt'the Chargor or the Sammd Assets as i?‘E any case he shall i:hmk fit;

' -tﬂ settle, adjust, r&fszr i:ts arbitra&ian or experi: ﬁamrmtﬂaimm mmpr&mas& anc{' o
- _arrange any clalms, accounts, disputes, questions and demands with or by any -
parson or body whi isor ¢laims to be a craditor of the Cha:gs:}r or retaimg T any
 way to the Secured Assats; : _
- RECEIPTS o

-~ to give valid rec&a;ﬁ:s for all mﬁneyﬁ and exemt& aﬁ assuranices ans:i things which
miay be proper or desirablefor realising the Seaured Asgsets] _ :

loi IibiNETsBSA6ANS a8
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e anter inte sfary, caricel or waive: aﬁy m‘“’ the pmviﬁ ons of any contrat:ts which
he shall iti any case think expedient in the im:erasts ef the Chargor or the
_Sew Hiy: Ager;t _ _ -

8. SUPPLIES _
1o purthasae matﬁriafg, tﬁeisr aquipmaﬁt gﬂads o su;;phes on such terms arafé at |
such price as the Receiver in i:héz Recelver's absa!ute deterinination thinks f“it, :

- 'Iﬂauxmcﬁs AND BONDS

to insufe the Secured ﬁ%&tsf any 355ﬁf:$ afstguirad by the Re{:&iv’er ir& &:{ercisa Gf'
- his powers, and any busingss or works, and effect indemnity insurance of pther
- similar instrande, In every case in such amounts, ‘against such risks and with. -
such-offices as the Receiver shall think fit, and obtaln bonds and give Indemnities:
_ ‘and security to-any bondsien; . o . .
10, FORM COMPANY )
04 to ;::rafrietae or establish an? gothpany o to acﬁ;i.rf?sa shares in aniy ﬂémiﬁaﬁy'_- :
- {whether as a subsidiary of the Chargor or otherwise} to facilitate the exercise of
" hispbwers unciar this deed; _ '

10.2 "-ta trarisfer to amf guz:i*i ccmpaﬁy all or any of the Secur*ed Assats or oti'aer as&ets; _
- ‘acquired by the Receiver in éxercise of his pewers; : _
103 to exercisﬁ or cause to be 'exefc’iged all mtmg'anc% other righ%s'éttaﬁhmg to; and
to charge, sell or otherwise transfer any sﬁams Inany sm:ﬁ cam;:sany, o

11, TRANSACTION _
_ o carry ii’!tﬁ aff@ct aﬁd mmpiaze any transactsan,
‘12, REDEEM SECURITY | o

fo {edeem any nris}r sacurity {or pmcw& the transf&r af such ﬁecur:ty to arn.
: Enfarcement party) and settle and pass the accounts of the person entitled to
©the prior security so that any accounts 5o settled and passed shall {subject tor
- any manifestierror) be conclusive and binding on the Chargor and the moneyss
- paid shall be: daemad to be an expense properly mcmrres:i b\g tbe Recslver:

13, GENERAL
_&itrer in the n.a_mé iﬁ:*;f.tha Chargst of in the name of the Recaiver fnﬁ_éxecu.te':_ _
documents and do-all other acts or-things which the Receiver may consider tobe:
-~ iricidental or conducive to any of the Receiver’s pcwers or to the realisation or
- useof the Securad Assets, .

= iﬁ!‘-i.ﬁfﬁii‘i13'6'5354\'5 _. .. R : 29
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The Chargor

. Executed as & deed by  BLACKROCK ] Communications to be delivered to:

- RENEWABLES UK LIMITED, acling by &1
o director
. Ls:mcir}ng EQQ?\E 2DL

~ Diractor L o
- o § Fax numbery 444 {0) 207 7431000
in the presence of:
. Attention; i’:t’zarim R&if;;i {ﬂﬁ Victoria

- §'volkova)

- Witness Signature

Witness Name: - AL RS |

o EVE?%SHEB@ LLP
1 ONEWOOD %?RE&T R
LONDON A
S R .._QV?WS S

* Witiiess Address:

 Withess Occupation:

 The Security Agent

Executed a5 a deed - IR § _
for-an on behalf of ING ﬁaﬁk, NV, 3 e e e
by its Authorised Signatories: - ) Authorised Signatory

- _.'..#ﬁthﬂri?é.éé Sfigiﬂatér?

- § Comimunications %é be -ﬁesfi&éﬁé& iﬁ& |
_-zm‘é Bank N.V. |

| ; Adéress

Ti’m Netherlands . _
{ Location Code ﬁfﬁé? oo, 39 R

rax nurober: #3120 565 8213

o ‘Utilities, Power & Renewables EMEA

- f'With a copy sent tor

Clordibiyiizesisas .30

1 Address: 12 Throgmorton | Averiue, o

‘Bijfirmerplein %333 1102 MGS ﬁm&ter’dam L

1 attention? Head of Structured Fihance

s R RS T




Vine Bank Ny Qp«a&rr |
‘Banking/Whelesale i.emimg
: anratiaﬁs -

; _.A{idress _ : o

§ Bijimerpleln 888; 3,;5{32 MG, gmstercram' .
| The Netherlands _ .

| Location Code AMP G 01.42.02

1 kax nurmiber: +31 2{3 56 58253

- Attention: ﬁE:XEC:!’.Eﬁ%ﬁ -SFXTE%EG’] 1

B o N




. EXECUTION

~ The Chargor

Execited as deed by BLACKROCK 1 Communications to be delivered tol -
RENEWABLES m{ LIMITED; “acting by af : AR
d:reci:ar ' L o Address: 42 Throgmerton:. Avenue,
it London, EC2N 2DL

_ i};m&i‘w'. RO T
: ' | Fax numbers 444 (0) 207 7431000
in t?aa presem:e af

Attent ont t:hariia ?iaid (Ct€ vmmr;a'
- ST ""Volkwa} - e L
Wii:s‘éa% Signatura:

- Witness Name:

U Witness Address:

- by fts Authorised Signatories:

- Witness Occupation:
L ?ﬁé-Sét‘ﬂriﬁg Agétit .

- ﬁxemteci asa deed R
for an ot behalf of ING ﬁaﬁic, Psi;’s&.g_ )

' Authorised Signatory. - Martin van Engeny
;mm‘muﬁi“caﬁa ns to be delivered to:
ING Bank NV,

rﬁddmss* : '
Blilmerpiein 888, 1102, Mfié ﬁmsterﬁéam

The Netherlands - o
‘Location Code AMP D06, 39 _

_-Fa-x..nu',mi':er'z' %»3}1- -2{;‘1 :§ﬁ5 '62 13

:ﬂ’itﬁi‘%’?: czm Hﬁad of Stmatumd F nance .
- Utﬂit’t‘&‘& Power & Riefiewabl les &ME&

*;i’z a copy 3&i“§t to: . |

jen. ibIVITIEE 284S o A




-

 lon_ibINi1Be564E

Nine sank NV aw&m |
: .Basikmg,fwaﬁiasaia iﬁnﬂiﬁg
Operations

1 Address: '
1 Bijlmerplein 383 11{}2 M%’;E; Amﬁteﬁi&m”

: The Netheriands

| Location Codé AMP G 01.42. az

. 3?836 ﬁﬁmi‘ﬁei‘: +31 2056 S&EG&

| Attention: Execution SE/Team1




