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Details of Charge

Date of creation:  09/10/2014
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Brief description:  N/A
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

Electronically filed document for Company Number: 08333324 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8333324

Charge code: 0833 3324 0003

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 14th October 2014 .

Given at Companies House, Cardiff on 15th 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
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“This. s:ieed is made on 01 @ AL

(1) ' BLACKROCK gmswa&ms UK LIMITED, 2 company incarpﬁmted in Eﬂgtmd. '
- and-Wales with company nivmber 08333324 of 12 Ti“%fﬂgmﬁt“tﬁi’i ﬁveaues Landan,- _
- -ECEN 2DL (the. “ﬁi’sargw"}, grid

2014 betwew -

| (2} _ imﬁ smi{ N, having its regsstar‘eé aff“ae é%mste:s:&am “E’raéa mgiﬁtw 1o, | :
33031431, Chamber of Commerce Amsterdam with address at ING Bank NV. .
. Bijlinerpleln 838 1102 MG Amsterdam (the “Sﬁmr;tv A;;mi:"}

1. INTERPRETATION
14 Expressly defined 'tse:rmﬁ’ | L
i this deed:

 “Beneficiaries” ‘means -'i:hé Secured Parties as. -éi'e_finaﬁ in each Faciiities
- Agreement - : '

-*‘*ﬁarr&wem"’ heans REQ St Breaﬁk l;m ted (“ﬁt ﬁmmxk Bﬁrmwer”}, r&gssmrﬁd
- under Companies House registration number 07903110, with registered address
‘at 2nd Floor, Edgeborough House; prer Edgeborough Road, Guildford, Surrey
. GUL 2B} and REG Ramsey I Limited (*Ramsey II Bﬁrmwer”}f régistered.
. under Companies House registration number 08183603, with registered address
‘at 2nd Floor, Edgeborough House, _upp@:r Eégehmmugh Road, C&uiiéi’ar& Sarrey- R
“GU1 2B, {each a “Eﬁrmw&r“} _ L _ o _

“Scharged Contracts” means:

| .{-a;?' _' thsse cantracts or agreements br;ef ;:artscuiars of" whfch am sat: out I e '
o Schedule 1 {Charged Ci}ﬁi‘faﬂﬁ); _ . _

(Eﬁj . any mm‘ra{:t that arfiends or replaces a c@ﬂtraci: des;cribed i 5cﬁ&du§a '
L 1 {Chargeaf Corfracts); and - .

(x:} ; any contract eﬂtfamd itto afmr the dat@ of ‘cim deed whmh g
- designated as a Charged Contract by the Chargor and the S@z:urfty L
Agenit gt or about the time it was entered. into, :

Cin eéch case as it may frofm Hime to t;me' be amended,: Ifas’céteé névat:aﬁ or -
~ replaced (however fundamentally) and the expression “Charged Carztmaﬁ’ shall
ism mgarn any one of such contfacts or agreemants. _

-."‘t:antraz:t Fartg” me&ms any party i:a B Charge@ C{‘)f’tta{:t atmr thaﬂ tha Chargar S

ongof them

' “ﬂﬂnts*act F’rﬂc&aﬁﬁ” heans: aié pmceeds of any Chargec& Cﬁﬁtraat from time to o
time In whateyer form they may be, ;nc:iﬁdmg* .

(ay - all morties recawab& under, 8?‘1$ii‘i§ mxt of, t}!‘ evizienﬁeﬁ b\;, any’
o Charged Contract; '

' (b}:  any cﬁ:i‘}er rghtsf ﬁﬁ%? hﬂﬁﬁﬁtﬁ? or 33?:&?‘@5‘1:35 {wh&‘zher g&resant mmre,-
" propristary contractual or otherwise 3 of the Chargor | i’ki under, arising
oyt of, o evidencad by, amz {’:harged Cﬂntraat' _ '

rbivdsrTane g
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e} tha beneﬁt i)f any Aut&uﬁsat%x}n, aﬁﬁxf@yam@, asgignmeﬁt; i:ransferg _

. lease or Heence which may be granted to the Chargor In relation to any
-Charged Contract; v hei?&sr of not aris;rzg out of an ﬁbfiQ&i‘ on Gontated
in stich Charged Contract; _ _ _

L dy afi dlaims competent te tf‘xe {:i“aargar m mm%r i mn&iv& ﬁamages or
e ' compensation ansing out or relating to any breach or termination of
any Charged Contract or any Authorisation, conveyance, assignment;
- transfer, lense or licence referred to.in paragraph (¢} above; and

R -2 the fuii heﬁeﬁt of all. gi}amnm@s; ﬁdﬁmﬁifﬁﬁ?; bﬁ}nﬁis, debeﬁtums S
. mortgages; charges or other security given In relation to any Charged
Contract or any oliligation of amf Contract iii’arty arisi ng under any . -

.-Cfsarg%csi Contract _ . :

o "“izfalagai:a’* meaﬁs ans; deiega%:ﬁ, agerﬂz, a‘emmay ar i:msi:ﬁe ap}:m i‘!tﬂi‘% by tha '
Security Agent _ _ . _

o “aaﬁsui’ﬁ ﬁam” means i:he def&tjit iﬁt&mst r&te ca cuiated in acmt‘éar}ﬁﬁ With
- Clause 9.4 (ﬂ&famf Interest) of sach Facilities Agr&ament o .

“i}zmharga Date” maans the daie with ﬁff@ﬁt from wh ch the Semrit\; Agarzt
o confirms to the Chargm that all the Secured Obligatiohs have been
upconditionally and irrevocably paid and discharged in full and all relevant
commitments of the Security Agent and each of the other Beneficiaries
cancelled, which confirmation shall nat be unreasonably wi%:hﬁeiﬁ ar delayed

“Enforcement Event’ 'meaﬂﬁ the Facility Ageﬂt i"sas sﬁwad & notice in
- accordanice with Clause 26,34 (A{:c&ieratmn} of any of the Facllities Agreements

.' _“Enﬁrmﬁmmﬁ 9art¥“ m&anﬁ any of ‘me Secarty Agarst & Reteivar z:r a
Deledgate .

“%Vﬁnt ﬁf ﬁaf&uiﬁ“ m@ar&s the ﬂmurmm:e of any of the events e:}f zircumstam@s '
- defined In any of the Facilities Agreements as an Event of Default but shall alse
~ - incliude abwy breach by the Chargor of or non-compliafice by the Chargzar with the
- provisionsof this desd or of any’ gther Finange Document

“Ex;mnsas“‘ means: ail foes, discounts, commissions and other E:)an%: ng ar
“sarvice charges, legal and: Gth&!“ professional fees, preémiurms, costs or expenses,
i each case calculated on & full indemnity bésis and together with VAT,
reasonably Incurred by any Enforcement Party in conhection with the Sécured.
| Assets, i:hﬁ preparation, negotiation and creation of this deed, taking, perfecting,
- enforcing or exerdising ‘any power under this deed, the appointment of any
| Recelver or Delegate, the breach of any provision of this deed and / of the
protection, realisation or enforcement of this deed, and includes the costs of
- transferring to- the Security Agent or the Receiver any security ranking in
. priosity to the security constituted by this deed, or the amount required to be-
. paid to secure the unconditional and frrevocable discharge of sich sacﬂréty, Ggr
- ary of ii’ae foregoing as’ tf‘!ﬁ f:antazxt shall requ%m

: 'an;i maeﬁsz batween {1} gt Breack 8;3: %“ﬁWﬁ?’, {2} Ramsay EI Ei:zrmw&r E8
‘Guarantor; (3) ING Bank N.V. as the mandated lead arranger, facility agent and -
Csecurity agent; (43 ING Bank N.V., Lendon Bravich as the account bank; and (5}
the finandial Institutions listed i ?&rt 1, Bchiedule 1 thereof as the Eenders, By

the same may be varied, amanded, modified, supplemerted or réplaced: and 3

oy e Ut NIRRT S
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i’ac?iiﬁaﬁ agreement ciataé 240 E&.me 2&14 am:i mafée hei:weeﬁ (3‘.} Ramsey H
Borrower; (2) St Breock Borrower as Guarantor: (3) ING Bank NV, &s the
- mandated lead arranger, Tacl flity agent and security agent; (4) ING Bank N.V.,
London Branch as the account bank; and (8) the financial institutions listed in
Part 1, Schedule 1 thereofas the | enéersg a5 the same may be varied, ameﬁd&d
nodiffed, gﬂg}piem&f}mé or replaced _

L “Insz;w&m:y Jiz:t" means ';r;sgwancy Af,:t 1986

' “‘i{mar&at” means interest at the rate pmvz{iﬁd m‘iﬁ caica:!a{ed and cc:m;wuﬁdeﬂ: '
Inaceordarice with is«:aci’s Facllities: Agrﬁem@nﬁ §:’ii}i‘.‘§'i befﬁm and after judgerfient

a “LPA”’ fhesns Law af ?mgartﬁg Af.:t: 1625 |
' _“&hﬁgars” shail havfa the. maanirzg as d&fmeci Iy eac?t Faﬂfiities Agreem&ni:
.“?aﬂ;\f neans a party t& thi& deaii | .

: ‘“R&mwar” m&ang any ong or e raca?vers zmd managam G- (;f’ the Sﬁwrzty
Agent so specifies I the relevant appointment) receivers appointed by the
Security Agent pursuant to this deed i respect of the Chargm or In respect of

the Secured Assets of any of them . _ . .

| SSagured Assets” nieans the nssets ::harged agszgéﬂ'a:i or ﬁtharwise the subject '
- of any security created by or ;}L{?SH&T?ES to §I§"i is dead and inciudes any part .or
parts of such assels _ : _ _ o

o “Secured Obligations” means. the -a{g__g’_re?‘gzate' of all Indebledness and all

- phllgations or Habilities of any kind which may now or at any time in the futurs:
“be due, ‘owing of incurred by each Obligor, the Parent and the Chargorto the
Beneficlaries or any of them B?‘iiﬁ%ﬁ?’ any of the: Finance Documents, whatever
their nature or basis, in any currénicy or clirrencles and however they are
déascribed togettier with Interest and Expenses . _

- “Security Agent’ means ING Bank NV ac:ii;?‘tg in Its capacity as frustee and
security agent for the Beneficiaries (Including itsalf) in relation to the Security

. Documeiits, or such: other trustee and security agent as may from time to time .
b appointed in that a:ag:;aczi'i:y pursuant to Clause 17.12 of the Intercreditor maad I

"“%mﬁtg ?eﬁeﬁ“’ means the ;mrma:i t}egmfi fzg on the {iate of ‘this r.ieessi am:i'-
ending-an ?:he Discharge Date . o . . :

otz 'ﬁanﬁtmgtwn_
 In this deed:
1.2 az.‘éy refereénce to;

1241 the word ‘*aasats includes present and futire gmparty;
o : ra\fanue, g%@tﬁ ami interests of every ki nd; -

1242 the we«rd “guararatas" irzt:ii.;{ie&z any guaraﬂtea or .
- indefnnity and any other financial support (including any
- patticipation or other assurance asgainst loss and any
deposit  or payment) in  respect of wny  person’s
indebtadness; T SRR o

enmmﬁwmm L e g
90swber2014 o




o

L3213 the word “indebtedness” Includes any obligation for the
: - payment or repayrment of money, whatever the nature or
- basis of the relevant obligation (and wheﬁ%xer pre&eﬁt ar
o future, actyal or contingent)y

L2314 - the word “%aw# ir&ciudas law &stabiéghacé by or under
Cntatute, t:enatitutfm, treaty,. dacmﬁ, regulation or.
judgrnent, common: law and customary law; and the ‘word
“awkul” and similar words and phrases are to bé
eonstrued accordingly; .

1.24.5 the W'érd "‘gsws&ﬁ_*’ includes any individual, company,
-~ gorporation,. firm, government, state or any agency of a
- gtate and any’ association, partnership or trust {m each -
-case, whether or not % has separate legal personality); '

L2160 the word “regﬁ!atmﬁ” incliides all gu c%eimﬁs, mfﬁc:iai o
~directives; regulations; requests and rules {in each case,
whether or not Baving the force of law) of any.
:gwemmc—mtal inter-governmental  or supranational
" agency, body or department or of any requlatory or other
guthority. or organisation (whether statulory or msrs«
. statutory, governmental or hon= gav&mmeﬁﬁai}g

R o 0 .'.tha wm'fi “gewmtg" ncludes any ass;gﬁmaﬁf: by way uf
' - security, charge, lien; mortgage, pledge or other security
interest securing any obligation of any person and any

 other agreément of arrangement having a similar effect;

L2408 the word “set-off” Includes anhalogous, ﬂgms and
: - _obligatiohs:in other jﬁﬁﬁiﬁfﬁti@i’%ﬁ, and.

iL2ae ﬂ’}ﬁ word “tax” §£“§€:it£§:§i&3 any tax, duty, %msﬁst 6F Jevy and
-~ any other charge or withholding of a similar nature _
- Hincluding any - ai:eraﬁi: or penaiﬁy for {ata gaymaﬁt OF funE
- payment}; _

1.2.2 . except whetre this. deed exp'ra%%y 'ﬁ'ﬁatea ath&rwi's&;. each 'teifm"useﬁ" in
: this deed which Is defined in each Facilitles Agreement has the same
meaning as in such Facilittes Agreement,.construed in accordance with
~such Facliities Agreemerat : :

1230 'where semat?'z g (iﬁ‘ a fist v%‘ thi ﬂgzss} s ntraﬁuc@é t:;y i:he word
- Mineluding”, or by the phrase “in partimlar*‘r or is followed by the
- phrase “or otherwise”, the intention is to state an examp%a for
. examples) and not to be exhaustive (and the same 3;&;3!%&3 when other

= _szmilar words or phrases are used); : :
124 sach rafes*&m:e to %:he “?.’:!’sargar” fss‘ to ifha “%aﬁrity ﬁgaﬁt” a‘hy
: C“Party” or any of the “Beneficiaries” or “Obligors” Includes its
suctessors i WHE, and e permitted assignees or permitted.

CHransferess; ' ' - C

L L2Ss .gaﬂh reference to aﬁy “t:antract Parigg” 5 ia I exﬁand i:s:} any p@rmatﬁ:@d
- mssigniee or transferee of, or suctessor In title to, any stch persof, and
1o any other person who s obligated ta the Chargor underthe tanms of
oy (:h%}rgef} Contract; _

T izmma??m?xz S 5
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128

sach rsfez*em:e toany “caﬁimmt meeﬁ&” shall nc%’zfcie aaf:h arzd any |

- category of pait of the Contract Proceeds indemzzdamiy of every other -
category or part : : _ -

1.2.7

- unléss this deed a}cg}rﬁ,ﬁgiy states ﬁthemige or i:he context reqm%res:
otherwlse, {a) each refarénce In this deed to any provision of any

'  statufe ot of any $L§ﬁi§f‘d inate legi stat%en eans, at oany time, the )

“relevant provision as in force at that time (even if it has been arrended
or resenacted since the date of this deed) and (b} each: referénce in -
this deed to any provision of any statute at any time incdudes any -

- subordinate legislation made purstant to or in respect of such-

provisions @s in force at such time (whether made before oF after the
date of this deed and whether amended or %‘ﬁ-‘eﬁaﬁﬁﬁ{f since the daté Qf_ .

this-deed);.

- 1:2!3

. . }« * 2;%

1,711

‘each .r’éfaj‘?émﬁe o this -Béed {or to a:.r%fg- ‘other -agreement or {ie’ed} _
Comieans, at any time, this deed (orag applicable such other agreement

. or deed) as amended, novated, re-stated, substituted or supplemented

at that time, provided thet the relevant amendment, novation, rg-

staternent, substitution or supplement does not breach any term of

this deed or of any Finarice Document; - _ .

“each reference to the singular Inclides the plural and vice versa, as the
 gontext permits or requires; _

the mdex and each head ing in th:s eﬁeed s fz:r t:ﬁmven%ance snty aﬁcﬁ :
does not affect the meaning of the words which follow ity '

- sach reference toa aiaas& or §c§‘te€iaia Is (unless expressly provi ded o

the contrary) to be construed as a reference to %:hea refevant clause of

~ or Schedule to this deed;

1,243

. wﬁemver th is deed states thai: the Ghargar must not taices a ;}ar‘cfcular-"
- step without the consent of the Security Agent, the Security Agent has

discretion whather to give its consent and cap tmgmse conditiong on

. -any such consent it gives; and

"1213 :

an Eyent af E}efaait is “mnt;mﬂng It has ot beeﬁ waived

TN S '-’i'hsrr.i Farty Righ!:s

A p_e:ts__en"@hﬁ is riot an Enforcerment Party has rio right under the Third

Partles Act to énforce or enjoy the benefit of any term of this deed

o except to the extent that this deed ar any other %f the Finance

1;342 '

133

- Documents. exprassiy w&wées for it to do so.

N@ csnﬁeﬁt of aﬁy g:temar; who Is ﬂf}t a Party Eg rﬁqu md %:«:z resairzci or .
vary this deed at-any time, : : _ :

This Clause 1.3 doés not affect any right or remedy of any. person
which exists, of is avasi&bia; Otherwige than gzursua;tt to %:he Third -

B parties Act,

1.4 frcotporation of otlier-terms -

o ibINII3771477
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 The provisions of Clauses 1.4 (Intércreditor Déed), 1.5 (Conflict of Documents) -
- and 1.6 (Calculations) of wach Facilities Agrmmant shall ag;ﬂy to-this deed as if -

get oyt iy this daed Infull

 COVENANT TO mw »
21 cwsmar&t: _ _ _
' 2.;1,1 o The C:ha;‘gar hareﬁy; as g}rimaryf Q%::I fgor . and not memiy as sus'ety,'
- covenants with the Security Agent that it will pay, discharge and
perform the Sécured Obli gations fs}iawiﬁg a demand made on or at .
any tite after the Secured Obligations have becoma due urder and oo
. the manner provided-in the Finance Documents, - o -
243 'It is hereby agreed between the Cﬁargmr and the - Ssar.:txrs%:y Agerzt: that
o the Chargor's maximum lUsbility this deed shall be limited to ti’ae
amgunt of any enforcenient’ prﬁceeds derived from the Securad Assets
- o the enforcement of the security constituted by this deed after
- fie:iuf:i:mn of any expenses of enforcement other than in the case of a
- misrepresentation and/or breach by the charger of Clauses 5.4, 6.5,
_ iﬁé‘-;_’é, 6.7, 6:8 and 6.10, In which case the limitation of Hability shall not .
a:;::_gly.-. _ L
2.2 Default Interest | | |
. ~ Any amount which.is not ﬁﬁiéﬁhﬁér this deed on the due date shall bear fnterest -
{as well after as before judgment) payable on demand at: the Default Rate from
Hme to time from the due date untit the date of actual unconditional and
- irrevocable payment and discharge of such amount in fOll, save to the extent
that interest at such fate on such amount and for suf;‘:h period s chargad
- putsuant fo any other dotument r&ievam: to that liability and itself constitutes
B . part of the Secured Obl 19&%39% - _ : o
3 CHARGING CLAUSE =
| 31 Grant &f”&a&t’:&xr%’i:? '
o T%m f:hargx:zrf as a f:antmumg s&mm:‘g fmr i:iw gayment dssfzﬁarge and
- performance of the Secured Obligations:
B I A -ﬁm&iggﬁmaﬂt by way of security - .
| assigns ab&aiut&%y to %:he Securi ty Agargt aii sts rg?xt& ie ané nt{arest
i the f{at%ﬁwmg &Sﬁiﬁ‘ﬁ _ _ _
| 3_,._3.,1;:{ tha Cha?g&sd {:mntraf:m am
'. 3.1.4.2 = ?:i’ie ﬂf}ntr&ct ?recaeda | _
in each case to the fullest extent capable of dssignment and subject to
. re-assigriment on redempt gt as provided in Clause iﬁ 12 {Refease of
- security} L L
ﬁ_' 3.4.2  First fixié{i x.:h‘arge
N "f:harg;ﬁa in famur of thﬁ Becunty ﬁgsant by way of first fsxaci t;harge S
~the following assets: _ . :
by

9:Dcrober 2014
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32

~ the notice set out In Schedule 2 (Form: of notice to Contract Parties) (in the case |
. of each of the Charged Contracts and the Contract Proceeds) in &aﬁh case with
'smh am&ndmanﬁs as the Security Agent may agfefe

33

333 The {:harger shai% at all tifes remaln iah%& to parfmrm all | the

‘%424 the Charged Contracts: and

3422 the Contract Proceeds:

. inteach’ case sxr:mdmg those fﬁhargeé Contracts or Contract Pmmeaﬁs i

. ‘which have been validly and effectively assigried to the Security Agent
© pursuant to Clause 3.1.1 (Assighment by Way* af Security)); and alst |

.'3,.13..-3. ' 'any mt}mes {me:: uding. any a:iegns t, a;:%vam:e or inﬁtaimeﬁt :
. payment) payabia to the Chargor for o' li connection with

. the disposal (by whatever means and whether 6r 1ot

;:eer‘mtt%:eé by this deed) of the Charged Cmni:raz:t:s or gny

ntetest in thﬁ {:hargeé Contracts,

' N:;tim of wﬁigﬁmam or ac:hargez .

?‘he -Qhargﬁr' shatl fmr’chw:th upon saxazzutia:m of this deed 6r if arsy Charg;éd K
- Contracts are entered into after the date of this deed, the Chargor shall notify —~ .
- theSecurity Agani: and forthwith pén recsiving a request o tha?: a?f%at from the

- Security Agent, give riotige of edch such assignment of its Hight, title and interest
- {if-any) i and to the Charged Contracts and the Contract Procesds by sending a
" potice in the form set out I Schedule 2 (Form of notice to Cofitract Parlies)
“{with such amendmients as the Security Agent may agree} duly completed to
“eagch of the Contract Parties and the Chargor shall procure that on the date of its
- recelving such réquest each such Contract party delivers @n acknowledgement to.

the Security Agent in the form of the acknowledgement of niotice contained in

Exerz:ise of rgghw mé sbiigatmﬁs under ﬁ&argmi t:aﬁ:racta

3-._-3,_._1-_ . Whilst no Exfent of i:refauit e:xistsz and ks caatfnmng the ﬁewr ty Agant -

shall permit the Chargor to exercise its rights underany of the Charged

- Contracts to which it Is party (otherwisa than in relation to the

- collection of ahy monies ‘owing to the Chargor under or pursuant to the
Charged Contracts, which shall be dealt with as provided in Clause 7.3

(Colfection - of Contract Proceedsy and in accordance with the
Intercreditor Deed), provided that the exercisé.of those rights in the

 manner prapesed would not resilt inan Evaﬁt of Bafault,

3.3.2  Where an Bvent af E}&faa;%t exiﬁtg amé I cmntmumg the Chargﬁr shall

: exe%‘f:iaﬁ its rights under any of the Charged Contracts in accordance )

with the mstmaﬁaﬂa of the Securlty Agen%

ﬁhézgatfam assumed by it under the {:harged ‘Contraéts and the

Security Agent shall assume no obligation of any kind whatsoever

ufider the Charged Contrécts, nor be under any Hability whatsgever in
the -avent of any faildre by the Chargor to perforin fts obligations under

- the Charged Contracts and the Chargor will at-all fimes indemnify the
“Security Agent from and against any dernands, claims, damages, costs

- orexpenses arising from orin raiatirm to the Charged Contracts or any
- siteh fajlure: by thes. Ci’cargﬁn . _

CerivtriETiany . . 8
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34 .ﬁantiﬁﬁi&gmfmriw . U |

SR wh c?‘i shail remafn m full. fsma am:i effact ﬂathths%aﬂd?ﬁg any mt&i‘me{% ate o
" payement of settlement of account of other matter or- thing whatsoever and in
- partfcuiar the Intermediate satisfaction by the Chargor or any other person of the
“whole:or aiiy part of the S&mmﬁ Obligations, _

3.5 CFull tit’isguafant&a and implied covenants

Al ziw security created or ngem imﬁ&r thzs deed 15 maz:ie wsth ’Fuﬁ title: guaran?:m
in accordance with the Law of Propeérty {Misceilanecus Provist sms} ixci: 1994, '

i M:melianeﬁug

The fact that no or ihwm;:sfete cietaits of any part wia;" Eaﬂured ﬁﬁﬁets are’ .
ineluded or inserted in any relevant Schedule shall ot affect thé validity or
er&f&m&abi%ity of the s::harges created I:sy thi s deed. . '

4 . FURTHER msumncﬁ '
41 G&n&mi

' 4;1_,4}. . The ﬁhargar mum: at Ets; awn axpense pr&m;af:iy ds att such acts and
- things and execute such documents fing uding deeds, assignments,
- transfers, mortgages, charges, notices, instructions, assurances,
o agreemerﬂ:s and instruments) as the Security Agent may r&asana?;iy
- requirein favaur of the Security Agent or'its mm inea(sy:

4-,‘-_'1_,-1-,;:!,  to ;}erfaﬁt; and protect {ingl udi g agalist. any. a_hara‘g;e neor
' S revised Interpretation of any law or regulstiony the
security created {or intended to be f:a“eat&rﬁ} under or
evidenced by this deed or for the éxercise of any rights,
- powers and remedies of the Security Agert provided by
" this of any other deed or docurient m" by law; or -

41,42 to confer on the Sacuiity ;ﬂxgeﬁt security over az‘w CTharged
' Contracts or Contract Proceads of the Chargor Tocated in-
“ahy jurisdiction In tetins which are valid and effective
- Within' such ‘jurisdiction and are -as nearly as possible
- equivalent or similar 0 the security Inténded fo be
conferred by or purstant to this deed; or : '

4113 i its absolute discretion) to facilitate the real lisation of
: . the-assets which are; orare | ntan&&d 1:3 E}&, the suiﬁjaﬂt of
- this deed; or - o .

L 41,14 - otherwise for enforcing 'tﬁa same or exardising any {;f the
- Security Agent's rights; ‘powers, authorities or ééscratmns'
under this deed, - _ '

- am:% the {‘:hafgt}r s?‘mi% tah:e ali such af:.t jor 8 s avmia&?e to it {inc ud%ng _
- the making of all filings and registrations and the payment of all fees
- and texes) as may be necessary for the creation, perfection protection
_ gr maintenance of any security conferred or Intended to be conferred
- on the Security Agent pursuant to this deed. - _ :

Jon_i ibmm??m?x}* o RS -
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: ': 5.2

5.3

6.1

B2

63

o&E2 -Ahy Secu:;izy cfacumaﬁt reqa fed to b& %xemted ;by any Qhargw_ .

 pursuant to Clause. 4.1.1 will be prepared at the cost of the Chargor,
- and will be In stch form and will contain such provisions aﬁ the
Sacurity Agéﬁt iy r&agmabiy recpire: _ AR

' &Eﬁ’éﬁ“f‘ﬁiﬁ ?!,EQGE i&&ﬁ ﬁ!ﬁ?ﬁ&ﬁh ﬁﬁﬁ'f RICTIONS |

l‘é&gaﬁv& feiatiga L

ﬁurrﬁg the Security ?ﬁﬁeﬁ ﬁ’tﬁ Chargﬁz‘ must Hot ::mai:af extend or permit b

- ‘subsist ‘any security over any of the Secured Asssts, hor may it enter nto any L
- othier preférential arrangameﬂt havihg o similay effes::t* _ _

Re&trtctwns on ﬁis:&osais o

" The Chargor is not to sell, transfer ot otherwise dispose oF Its Interest (whether

legal or beneficisl) In the Secured Asssts save ag permitied Ih actordance with
the terms of each-Faciiities Agreement or the Intercreditor Deed, a

. Exceptions - |
: mausa S 1 dcms not a;miy |
o 5-,3*2- _- : t{} ti’%& seauﬁi:y‘ c;‘eakad ot requéred to %3& creatad by this é&ﬁd

832 tﬁ any sti‘ger S&C&ﬁt’f or t%‘aﬁsai:tim which is permittaﬁ gmrrsuan!: to the

terms of eath. Facilities Agr&emamt nor

L 533 R (53 aﬂy seeurtt'f %‘;3%‘ tz‘ansacﬁaﬁ o) whmh tﬁﬁ Securi f:y ixgent has givan §t$

writ‘szﬁﬁ mﬁser;t,

. Rsmsﬁmmﬂﬁﬂﬁ AND WARRANTIES.

'The I‘:ha?gw represaﬁtﬁ aﬁd wat"rani"s i:n tha Security Agent on the éa‘i:e of this
Cdeed and on each subsequent date upon ‘which the representations and

warranties set out in each Facilities Agreement are répaat&{% and upﬁﬁ which falls

during the ﬁamrsty Period as follows:
Status ' ' |
C jtisa %imitad izahzﬁty a@mpany, éu?y ;nmrpnmta{% and vaiigﬁy exgstmg Emsziar thxa

- laws of England and Walss and has the power to own ltsassets and carty on its | '
business and other at:tfvstfea as they are belng conducted; :

Powsr anﬁ, enfnrma&éf;ty

it Has tba power to enter Irito t‘hiﬁ t:ieac% and to ;ﬁﬁﬁorm its atﬂigatmns and

exercise iis ri_ghl:ﬁ under 1t and the obligations éxpressed to- be assumied by i
under this deed are (and at all refovant Hmes Rave been) eagai; vaixd, binding -

- and enforceable obligations subject to the Resewatiafzﬁ;

No %&z&ﬂt of Eﬁafau?t

634 ho Event of Default ?sas scau;’:*&ci of Is conti ;‘;uing or mig?ﬁt reasﬁﬁamy' '

be expected to result from the éxetution of this deed or from effect
being givenr-to its provisions; and _

A mxz:za??z@?x? e i6.
__E!Gcmimrzﬁl% o : ' T




6.6

632 ho persor who holds; a0y athar samjri;ty ‘Gver the Samred Assets {}f" .
gver any other asget of the Chargot has enforced or given naﬁm ofits

intention to enforce such security;

Non-conflict with t;tf%é?*a’tsiig;faﬁﬁﬁé '

S g i:har the executi on B this deed b’y the {:has'gor; not the ﬁhargz}r‘s mm;}l am:e o |

with its terms will:

' 541 mﬁﬁ {:1: wi th or r&sait irx any b?ﬂ&th of any L&w or mgmiatiﬁn a;}p scab

to i‘i

642 L cause aﬁy ism tat%an fo aay sf its g}ﬂwars or on i:he ¥ ghi; ar abilzty a? ii:S B

. ditectors to exercise: i:hmﬂe powers to be exceeded; nor

o 643 . . mﬂs?;ﬁ:iﬁ:e & ﬁefau%t, ar:ca&eratmrs of ;::aaym&nt ot t&rminat’iaﬂ event
o {howeyer %‘}ﬁgci‘ibﬁd) under any agreement of istrdment béndlng apan _

i

Authorisations

. all Authorisations required or desirabie for the execution; delivery; fssug; validity
Cor enforceability of this deed or of the performance of the Chargor's obligations

or the exercise of its rights under this deed have been obtained and have not

been (and the Chargor Is not aware of any drcumstance having arisen wh&rehxg o
- they might bej withdrawn or varied in whole or f::sari:, _

.Eﬁmm&w;al benefit; ete. .

'%3;6-*3; it h.aﬁ given ii_uﬁ -éc-nsi;d&raii'é}ﬁ to ‘the iﬁerr_'ﬁsf and x‘:ﬁﬁ{%’iﬁi‘ﬁnﬁ' z;ff"_fh_gg '

- documents evidencing the Secured Obligations and of this deed and

Fias satisfied itself that there are reasonable grounds for believing that -

| o hy gxenuting:this deed will detive commgrcial beneflt; and

66,2 . that it enters inta:: this deed in’ g{xmi falth and for the pur poses Qf its .

©Business;

| Priotity of security

“the assigmen'm and charges contained in Clause 3 (Charging dlause) constitute
- first priority security over the assets which are expressed to be secured by such :
@ssignments and charges and those assets are not subject to any’ securéty other
‘than the security mentionsd in Clause 5.3 {ﬁxmpffaﬁs}, o
-_{:hargaé t:untmﬁizs | |

5;&1 - :t%'se parti czé%ars' of the Chargad Céntméts set out fﬁ ﬁﬁﬁé&ﬁfﬁ :3.;"

{Charged Canfr&afs} arg.coriect and complete;

682 _.-em?‘t of the ﬁhar@eﬁ Cantraf;i:s < in full force and effect aﬂd sub;ef:t 2::3

_the Reservations, constitutes legal, valid, binding and enforceable
&bl gat ansof the Chargar atid i:he relevant f::entras:t Parties; :

'5@3,3"_ o other everz!: Qr mrwmstance is autatam:img under arty s:sf t?;e B
" Chatged Contracts to which the Chargor is party which constitites an

event of default (however described) thersunder and which would be
- reggonghly-Hiely to has;@ & %\'%at:arzai Adverse Effacty.

Jon mmiz?m?x? N
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6.8.4  tio ofhier event of circiistance & éii’sts’?:amﬁhg under any of the

c%xargmi Contracts to ‘which the Chargor is & party which, with the

gxpiry of the relevant grace period, the giving of notice or the makmg:. -
of any determination would: constitute an event of defsult (however
described) and which would be reasonably likely to have a Material
- Adverse Effect; s

88,5 the Chargor is not In breach of any material covenant or obilgation set

out in any Charged Contracts trs which it is a party;

é,&f’ﬁ:.' _ the re evaﬁt Qmﬂtract ﬁmnt&;‘;}aﬁy i:4 rmt {ss.:; far as ‘the {::i"iargm -
- aware) In breach of any of the material terms of any {Ii‘tafgeﬁg
o .{:{mtracts ko Whiah tis & party, : L :

- 687 the {Zhargm* ts not aware of arzythmg caﬂi:amezﬁ or referred te:; i, e

. ofnitted from, any of the Charged Contracts whi chwill or s Tikely to
“-prevent; hinder or delay the carfymg out'of any Project;

CBBA :'t?wre Iz m:a dzg;}um Ity cohnection wi‘ﬂh any Chafged i:ﬁatracts, o

:ﬁ;ﬁ&a . it Has not rescinded or s:s%hzerwzﬁe termina%:eﬁ or hovated any of the

Charged  Contracts and there have besn no &maﬁdm&nt& to the
. Charged Contracts; : L

6:8.10 it has n@t W&wed mm;&mmésed aﬁﬁigneé nor agreeti towal ves,-
compromise or assign any of its present.or fulure rights, title or
interest i and to the Charged Contracts or the C&ﬂtrae:t Pmmeeds .

- otherwise than as provided in this deed; - _ R

 B.8.41. save as disclosed to the Séﬁi;?iéy- Agent in writing, 'ﬁé right of éc‘:iﬁnria.

- vested in the Chargor nor in any Contract ‘Party in respect of any
representation, breach of condition, breach of wafranty or breach of
any othér exprass or smpi;eﬁ fermy of any of the Charged Contracts;

and _ .

o 6.8,12 "ﬁ: s not aware: of any fact or (:lmtzmstam:& wh§ch would or mig t

: ?é.

prejudice or affect the ability of the Security Agent to-enforce any of

the Charged Contracts orany term or condition of any of the Charged o

: -Cmntmtta nor to recover and retaln the Contract sz::eﬁéa,

_ i’ﬁ& :mma;mty
L rseither ;f: fior any of its assats will. E:e entit led tfa ::é im any ﬁghiﬁﬁf irmmunity :
) from set-off, sult, exeautim, attachment, or other agai ;}rﬂﬂeﬁﬁ Er’z respect of its
abligations unﬁier this deed; and . _ _ >
' _6-,;1?3_; '_ '- N__a- a_i:her mmﬂt’g %'3_!!." hm{a_ ' _
- the Chargsr has ot taken or received sy security or lien from the Bofrewer in
o respect of any liability Hereunder or in reﬁmﬁt of any at%mr Eab Iity of the
Barrower to the i:‘hargar . _ _ o
3 uﬂﬁﬁﬁ‘fkiﬂﬂﬁs _ _
The. Chargar undertakes tﬁ ‘the Securt t‘g Agent In i‘f‘lﬁ terms of the ff}%it}wmg_
.~ pravisiohs of this Clauge 7, all such undertakings to commence o the date of
 thisdeed énd:to tontinueg throughout the Security Perlod: : o
'-:targ;ﬁ“t';_m:z.;a??wi?--. e S ¥
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Parfoirm
It will at all times s::famg} ly w ith i:i‘sﬁ rerms {ex;;reﬁs oF mg ;eﬁ} of this ﬂéed as;d of .

" all contracts relating to the Secured Obligations. _ :
Not to jeopardise s‘em‘?ﬁ;\,’f ) '
1t will fmt dcz anything :‘3‘:‘ ailﬂw anythmg t‘ﬁ be dana wiﬁ eh may in arz\g way o
cia;:;f‘ec ai:s, jeapardise or otherwise prejudice the value to the Security Agent of
the sacurity constituted by this deed or %:ha ;;rmr ity of its ranking as ex;:msseé in

- this deed.. . .

7.3 Collection of Contract Proceeds, ete. |

AR aay time after Ehe ssawn%:y crﬁai’eﬁ by t?m deed has Becorne enforceabls
under Clause 8 fEﬁfﬂFG&aé}ififY}, itowill, suh}&c&: 2::; the terms of the Intercreditor

- Degds _ _ : B . .

' -”?;3-;-'_3{6- - pay all monies payab & tt} the ﬂhargﬁr whiz:h af&é cﬁmpr seai Within the

o Contract Proceeds ciir&ﬂf:%y into such ﬁpmaiiy des;gnatﬁd atiiint w;th'
. the Security Agent; and _
T 732 'r‘;::;e!f,__ without the '.g;}'ﬁ'ﬁ's*' written .z:efmmz of éﬁéﬁéﬁ:ﬁriﬁy- Agent, 'ﬁha‘rgé,; _
' - factor, discount orassign any of the Contract Procéeds in favour of any
- other persoit o purport to da By _ -
- 7.A 'ﬁhargﬁai ﬁé}ﬁt!"aﬁtﬁ '
'--_'uw;;f- o
7.4.1 'parfz}rm all its ﬁ‘iﬂiga'ii%}ﬂﬁ u:&der’ tha Cﬁargeé Contracts In'a t:i ﬁgeﬂt S
: -~ and timaﬁy wianner;: . _ . L
; 742 .-m}f: rascind, t&rmina‘ta, novate oF gmrmt ?ﬁﬁi’ﬁSSiﬁmg tarm nation or _
' riovation of the Charged Contracts nor make or agree to make any
. amendments or maodi fic:a’?:zm& to the Charged Contracts which would -
- prejfudice. the interests of the Finance Parties or waive or compromise
any of its rights under the Charged Contracts nor release any Contract
Party from its obligations under the Charged Contracts except in any
- case with the prior written consent of the Security Agent unless such
alteration; . termination or waiyer I permitted under the Finance
Bocuments; and S o
7.4.3 ;:s_rémgi.éiy' Erifar.m ft{“ie Sa_eﬂfii:y"ﬁgéﬂg-gf any material iii‘_s:‘;mfes relating to
: - the Charged Contracts. - ' ——
'i.‘#aa;meit of ducumm:tﬁ _ _ o _

b wil gmmptﬁg at th& Sm:ur%!;y Agﬁn‘f*ﬁ :‘ef.guest depas;t Wii:h thes Secm‘ity Agenﬁ o
{or-as the Security Agent directs)s _ o _ _ _ :
7.5.1. alb da&ds and documents of H 39., miaﬁ:iﬂg to the. Charges:i {:wntrar:;m# the e

- Contract Procesds inciuding any other deéeds or documents tiecessary
or desirable to assist the Securily Ag&ﬂt for regiﬁtar or eénfores the
SBcirity crealad by this deed; o _ _ '
esETaAr -
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7.5.2  the aﬂgiﬁaiﬁ -of ai! znmranges aﬁd mpms of any mrrespandem:e With -
.' 353“ notices: tm or from insurers of brokers. sefaismg to the Insurances;

o ?53 L it such cher ﬁammeni:s re!a%mg o Ehe securad Ass&ts as the ﬁezzurity -

L F6

Agent may from time to time masenaiaiy require,

| _ R&i’&ﬂtim’i of d@acumants

~the Securi ty Agm!: may retain any fimam&nt deﬁv&re;:i o it pumumt to
‘Clause 7.5 (Deposit of docurments) or otherwise untll the Discharge: Date and If,

R

for any raason it ceases to hold any such document before such time, it may E}y :

notlce tothe Chargor reguire that the relevant document be redellvered to it and - '
- the Chargor must zmm&ﬁ?amly cr&mp!y {or pmwm mmp anc&} with sueh nofice.

Fawar to mm&dv

It agréss that if it‘: fa fs:to camply Wi %:h awg i}f the c:zveﬁants and Ejndsrtakings set )

ot or referved o In Clagses 7.1 to 7.4 Inclusive it will allow (and heréby

Irrevecably suthorl s&s) the Security Agent and/or such persons as the Security

" Agent nominates to take such attion (including the making of payments) o

hehalf of the Charger as is n&msgary ko ensure that such m}ver}aﬁtg am-'

- gornptied with.

7.8

7.9

- Ex;}easﬁsf' N

It agrees to pay all Expenses within three (3) Business Days of .{iéménd and that -
if it does not do 5o, the Expenses will bear Interest at the Default Rate from and

including t?m dateof éemaﬁ{% to'and including the date: a’f a{:mai ;:raymeni: ar%d

Iﬂﬁemmw

o It ‘agrees to n&erﬂafy the Seg:urty Agenf: ané wi E kéf::r.s ti’aia Eemrity Agent

indemnifled against all losses and Expenses incurred by the Sectirity Agent as &

result-of & breach by the Chargor of its obligations under Clauses 7.1 to 7.4 a;"zd _ 3

n connection with the exercise by the Security Agent of its rights contal nad

Clause 7.7 (Power to remedy), All sums the subject of this indemity will irsr_ss
payable by the Chargor to the Security Agent on demand and if not sg paid w%%l’- -
bear interest at the Default Rate. Any uripaid interest will be compounded with

calendsr monthly rests,

740 )

i, ;higi
B Ockober

Claims under the i:i:arge‘-é' Contracts

?1{}1 -. In the ewant thai: aﬁy sr h«ﬂth of E:i”sﬁ Eermwem im:ur any iabtl:&%&a '

 losses or damages or there are claims against any of them #s a wsuit

of the transactions contemiplated. under the Charged Contracts for : o

- which the Chargor has:a claim against or is indeiminified by the retevant’
- Contradt Countérparty uﬁdar the relevant Charged Contract, the
o Chargor: undertﬁi«:ﬁs, :

"_'_'?.'m;-i-.fi to notify the Security Agent of such claims against the
. relevant Contract Coufiterparty under relevant Charged
Cottracty and . .

CFA0L2 6 5;33&; or diract the g&-ym&nf:gf ai’éfsﬁﬁh ‘monies it receives
- firom: the refevant Contract Counterparty directly to the
Borrower or Borrowers o such actount as may be.

oy T
2014 - SRR :




8.2

:?,;-z'n;z The {Zharger ;m:iertakea t%‘iai: #ny mmniea pa id or d rez:i:ed o’ §m pald to |
.. a Barrower pursuant to clause 7,10 {c;faims tnder. {rinsrgefi Contracts)

- designated account by the Secufity Agent to be applied by

- ‘the Borrower or Borrowers against such labliities;. is:zsses,
damages ar-claims.

shall be paid pursuant to arrangements that ensufe that no taxation

for the minimum amount of taxation perrnitted by law) Is withheld or
- deducted by the Chargor or payable by that Borrower in réspectof any
osuch monles (for example but without limitation, by way of &
subseription for share capital), provided that the i:?zargf;}r shall not be
obliged to make payments in such a tax-efficlent manner where doing,
so would materially adversely affect the Chargot’s own liabifity for -

 taxation ortax position. To the extent that any taxation is withheld or

. deducted by the Chargor or payable by that Borrower In- respéct of any -

‘such payments, the amount payable by the Chargor shall be increased

by such additional amount a8 is necéssary o ensure that the nst
amount received and retained by that Borrower {after takl Ing account. -
- of such deduction or withhaelding or taxation) is equal to the amount -
- which the Borréwer would have recelved ang retalied had the payment
i question not hezan $ub}e€:§: E44) i:h& deduction or withhﬂidmg ar

taxation.

.Eﬁ'wﬁmmaxmw g

' For the purposes of all powers implied by the LPA or any other applicable statute

- {unless theré has beén a request from: the Chargot to'the Security Agent for the
appointment of a Receiver, in which case it.shall be exercisable at any time

the Secured Obligations ghall be deemed to have become due. and payable and
- this deed will become Immediately enforceable and the powers of the Security
Agerit and any Recelver exercisable on the date of this deed,; biit, ss between
the Security ‘Agent and the Chargor, the power of ‘sale shall be exercisable only

upon the octurrence of an Enforcement Event and for so fong as it is continulng

: %"@'Emwing the making of stich reqguest).

S 9.4.1 appoint one or mere than one Receiver In re&peat of the Eemmfﬁ“ -
.o Assets or d@ny of them and if more ‘than one Receiver is appointed thza- -

ﬁﬂ?ﬁﬁﬂﬁﬁ&ﬁ?&"f OF SECURITY

At awf time after ti’s& security. created by this deed has. become- rm?srﬂeah
under Clause 8 {ﬁﬂfsrceabﬁsiy}, the: Secufity Agent may without further. nmtzce*

- Receivar may act jointly and severally or'indly :iuaéfyf or

_ 9.1.2 take ;;assessmn of !:ha Secured ﬁssatsg or .

94,3 s ahsaiat& éfsr;}"etmn enfm'ce allor any part of %i’m Sfaﬁur%ty treated o

by this deed in such other lawful nanner as it thinics fits.

’fhe Sacuréty Agent may mmwe the Res:ewar aaf:t a;msint ar‘zc.»ther Racelver ami -

 the Security Agent may also appuoint an alternative or additional Receiver,

Cea

- Chargoi-alone will be responsible for the acts of defaults of the Recelver and will -
“bé llable on any contracts of obligations made or entered inth by the Receiver,
The Security Agent will not be r@syanssbe for dny misconduct, nggligence or
-s:iefau L of the Receiver. . :

The Retelver will, so far as the law perinits, be the agent of the Chargor and the

R _BBINLIATTIATYY . o4&
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9,5,

9.8

. g8

“The pczwars af t‘hﬁ Rez:aivar wﬂi Cﬁntfnue m fui ﬁ:}rc& as’:d &fféﬁ?: f‘b Eﬁwing the

Hquidation of the {:hargmr

The mmﬁﬂez;"atmﬁ of the Re{:ewer may t;& ﬁx&é by the %mritﬁ; ﬁgeni ﬁu@: will be
- payable by the Chargor. The ampunt ef the ramuﬁemi:icm will form ;:fart of the
Sectured Obligations, _ . - — L

' ?’?}e Eieaza ver will hatfe tﬂe pi}if&’@f‘ on baha 3" aﬁé at i:he cost of the Chargm :

' "53*%‘5;-;1 _ | {o da ar amit 0 do aﬁythmg wh;zh hﬁ mﬂsiders agspmpriate i refati

Yo the Secured Assets: ang

9,62 to exercise gl of any of the- g:;f:wem mnferred tolad the F{e{:e;mr or the
. Becurity Agent tnder this deed or conferred upon administrative
receivers by the Insolventy Act (ever If he is not an administrative -

receiver), or upon feceivers by the LPA or afy other statutory provision
Cleven IF he & not dppointed Gndet the LPA or such other stafutory
provis ﬂﬁ) o _ . _

With@ui ps’ejud ce to the Qenemi POWErS: sa‘e mi%: !n {:Iaﬁsﬁ: ? &a Ree:a ier wiil algo: :
have the powers and discretions set out In Schedule 3 (Rez:mvem S;ﬁﬁﬁffiﬂi i
- POWers). . L

I {riobwi %:hstaﬂémg any rapreaentatfﬁn t}i” warmnty to the t:ﬁmtrary {xm%amef! i oo

this deed} thers shall be any security affecting the Secured Assets or any of |

them which ranks In priority to the security created by this deed and the holder

. of such prior saﬁur;ty takes any steps to enforce such secur fty; tha Security

99

Csde

10,
161

142

. Agent or anv Receiver may, at its option, take a transfer of, or repay the
: ada?&tedﬁesa secured by, fsuch security. L

M any time after tbe security created hy ths daefﬁ hag bemm& ﬂﬁf&rﬁ:&ﬁi}iﬂ.
under Clause B (Enforceability), the Security Agent may exercise, to the fullest
Cextent permitted by law, all or any of the powers authorities and discretions
- ¢onferred on a Recelver by this deed, whether as attorney of the Chargor or

otherwise and whether or not a Recelver has been appolnted.

The Securi ty Agent masff En writing, elther in its a;apﬁmé:maﬁt of & Receiver of By
- subsequent notice to that Receiver, restrict the right of such Recelver to exercise
_ aﬁ or any of the powers <:anferrex:i oh Recelvers %;sy this deed,

: .maps.xm'rmw OF ?Rﬂﬁﬁﬁi’}ﬁ '

Recovariss by Ram:vw .

"E”ha proceads arising from tﬁe eRATCisE of i:he powers of the Rﬁceever wrif sub}ecxti _
to any claims ranking in priority to the Secured Obl Igations,. be a;:plied by oFat.

the direction of the Receiver in or towards discharging or sat sfy ng, i the order

cof priority as set oub in Clause 11 {Application of monies following an
- Enforcement f:rata} of the Intercreditor Desd {and it any of the Secured
Oliligations are not then ﬁayab e; by payment inte & suspense account until they

become payable).

Ri_g_ht-,ui appmprmﬁéﬁ -

"?he”"ﬂ&cﬁrs"ty'ﬁgéﬁt is entitled to appropriate mioney andfor assets to Secured

- Obligations in such manner or-order as it thinks fit and: amr sueh appmpnatim
~shalt ovarride any a@pmg}r atssn by the {:hargﬁr _

lon ibiNiaIIANZ . as
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10,3 Suspense Account

_ Ti"se Securi iy Agent may-pl s6e {fﬂi’ such time ds t th n§<3 pruéent} any money
- yecelved by it pursuant to this deed to the credit of a separate of suspense
. account {withoub liability 0 account for Interest thareon) for so fong and In such
< manvier 8% the Sec:wity Ageni: may from time to time determine without having -
any obligation to apply that money or any part of it in or towards zﬁ;s::harga of

t%%e Secured Obligations. _ _

' 'ii,'i;.-«". ) PROTECTION OF TKIRﬁ PARTIES

111 Ne giszt‘?fﬁ énqﬁi’r& _

A buyer from, lesses or %werssea or othier persoh deaiing; wiith any Enfﬁ;mameﬁt o

. Party will not be concerned to enquire whather any of the powsrs which it has
exercised or purported to exercise has arisen or become exercisable ami may. -
- #ssume that it isacting in aamr&aﬁca with this desd. e

3,3.2 Raeax;ﬁ: ﬁ‘&ﬁﬁiﬂﬁi'ﬁf& .

The receipt of the Sat:arsty Ageﬁt or any Remiver ghaii be ‘an absolute and &'
conclusive disahange to a purchaser of the Seciired Assets and shall relieve him
~of any obligation to see to the application of any monies paﬁ to or by the -
“dirgction of the: Sef:w%ty Agent or @ny R&ceiver : _ . :

12.  PROTECTION OF ﬁsﬁ{‘;‘ﬂﬁff’? AGENT
2.1 ﬁeﬁaﬂt}; ﬁg&ni"s mm;y&s ko

’f‘ha ﬁﬁcurty Agenit shall ns:tt i:ze abkgeé to. accaunt o !:ha Ghaf*gar, nor to any

- other person, for anything other than 18 own actual receipts which have not
been distributed or paid to the person entitled (or who the Security Agent; acting .
réasonably, believes to be entitied} inaccordance: with the requirerments of this
deed, . _

4122 Exelusion éf'iia:;;if-itﬁy
1221 No Enforcement Party will be liable to the Chargor for any expense,

. loss labliity or damayge incurred By the Chargor arising out of the

exarcise of Hs rfights or powers or any attempt or faillure to exercise

these rights or powers, except for any expense; loss, liability or

damage arising from its gross negl zgenc&, fraud or wilful misconduct.

1222 The c:h_argw may not take. any pmceedmgs. -agamst. any ﬁfﬁ(’:&%’,
- employee or agent of any Enforcement Party in.respect of-any claim it
might have against such Enforcement Parly or in respect of any act or
. omission of any kiné by that officer; emplovee or-agent In: re%at oo
. ‘this deed. : _ : R

_ iEEB Any officar, employse or ag&nt e;xf any Enfwcameﬁt Party may reiy ot
o _ thiﬂ Clause 12,2 underthe ”%”h;rfi Parties Act, .

123 3 Eff&aﬁ: of ;smse&mﬁn |
: i the Secwit?ﬁgeni or any Receiver eniters inte ;zmsess'i{;ﬁ of the ?Let:zir‘eé '
Assats or any of them, this will not obllge either the Security Agent or the
Receiver t6 account as mortgages In possession, gid if the: Security Agent ariters

Clomdibi\iisvFATE . . awp
§ Dotober 2014 : o : .




o inf:;} g::assessim at any time of the securez:i éasetg czr arzy of ?;ham 3% may at any

13 |

131

R i -

time atits discration goout 6f such ;}f}sgessiaﬁ

_ ﬁhargm‘- s indemmnity _ |

The Chargor agrees with the Security Agent to indemnify the Sébmiii? Agent and

- any: Recelver or Delegate on demand agamst any cesi:ﬁf logs ar ia?:ui lity Incurred - |

by any of thérm In respect of

| 12_;4_..3.- -aﬁy exemiﬁs of the pf}warﬁ ot th& Semi*;ty f%gent ar the ﬁecawar or any |

attermpt or fallure to exercise those powers; and |

4242 'aﬁythmg dorie oF oritted to be done I the ax&*rfzigéﬂr. gfzu.rwrtéﬁ o

. exercise of the:powers under this deed or Under any agpﬁir‘atment dily
 made under the provisions of this deed. _ -

: izf-éiis-.-"‘t‘he"{:hafgcar will, on demand, pay all legal | and other a@sts and

_expernses {inc ufdmg aﬁy stamp. dut&g, f'ﬁgiﬁ?:i‘“ait@n oF ﬁi:her similar
. taxes): _ : '

: '_12.,;4-.3,.1_ ' mmrrefi ‘,:z‘y ﬁ:?’ta S&am{ty Agent or by any Recewer‘ in
: - mm&ecﬁﬁn with the enforcemernit or preservation: of the

~ Security Interests created ;:mrsuant fo this deed or the

" Secured Assets;and

| 12.4.3.2. --a‘*_a;‘asm‘-’ﬁahiﬁf iﬂcurﬁeﬂ_ by $€cur§-ﬁ? -Aﬁaniﬁ o &ny. Receiver in

- corinection with any other matter relating to the Security

Interest created pursusnt to this deed, tncluding any
amendment, walver, consent oF release requiraﬁ il
connection with t%‘; i {fee{i o

PQWER OF AT?QR?&EY

. ﬁmﬁt of power .

The Chargor Ifrevocably dnd by way of security appolits the Security Agent and

~each Recelvér and any person nominated for the purpose by the Security Agent
.ot the Receiver (i writing, under hand, signed by an officer of the Securlty -

Agent or by the Receiver) sevérally to be the attorney of the Chargor (with full
power of substitution amﬁ et egation) for the ;sz;rpmes et out kﬁ Clause 13,2 k

" Below.

The sppolhtiment referrad fo T this Ciause 13 shall %.z;sa- sffective from the date of

this deed but the powers conféarred. may only be exercisable after the occurrence
- of an Event of Default which is continuing or whe;’e the t:hargf:sf is a:si:harvmm Erz R
~ breach of the terms of this deed; o _ . -

Exta:si; of ;s{zwar

'“Fhe ;mwer of at?;amey gr&atﬁd i Ciauﬁe 13,1 aﬁﬁws the Seﬁurity Agent the

Recaiver or sach nominge, in iihﬁ name. af th& ‘Chargor, on its behalf and as its.

s act and deed tor

4331 perfect iihe' 'sé::s.;;r 'i';-gé"g’verﬁ--ﬁ? th&-i'ﬁargar'uﬁﬁa? tﬁh"'s: deed: and.

13.3.2  execute, seal and é@iiver (uging the iihargﬁr’s seai where: ag}sxmgariate} g
: arxy docuiment ordo aﬁy act o t?zms_:g which tha t:harge}t* may, ought of -

Ceaibiiiszvieny . 18
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o 14%2 = .{:anﬁﬁ:sﬁns applicabie to g%w&r ﬂf sale ﬁtf.:, .

has agreed to sxecuté or do under this deed or which the: Security
Agent, the Receiver or such nominee may In thelr absolule discretion
consider appropriate in connection with the exercise of any of the
Hghts, powers authorities or diseretions of the Security Agent or the'
Recebver umiez;, or ptherwise forthe purposes of, this deaa:i o

134 _. Ratification

- -'T?‘te Chargor x‘:ﬁmﬁaﬂtﬁ" with the Securlty Agent to ratify and confirm all acts of -
- things made, done or exécuted by dny ai:tmméy sRergising of ;}ur;:mﬁing io
exercise the powers conferred i actordénee with: this Clause 13,

{4. ' APPLICATION, ~VARIATION AND EXTENSION OF STATUTORY
. PROVISIONS ST R

14,1 Application of statutory covenants

The covenants set oub In sections 2 ts‘.'} 5 of the Law of ?mparty {Mssxeliamaﬁus-
Provisions) Act 1994 shall extend to bind the Chargor only if; in any case, the
- relevant covenant imposes upon the Chargora burden, §iabziity e {}i:ﬁ?gat onthat
- would not otherwise arise under &h%s deed. _ :

) .1%_-,__2_*_:; chr the' purpesas aniy aof section 101 of the: L?A (but ntharw;ﬁa sub;;e{;t _
o to the provisions of Clause 8 (Enforceability)), _the conditions set out iy
 that section as fo- when such powers arlse do not apply ahd the
Secured Obligations becoime due and the statutory power of sale and
. gther powers of gnforcement arise ;mmeﬁiate§y f{}i lowing the execution
. of th s teed) and _

'- 14.2.2 ' %:ha Semrsty Agerat ané any F{acaiver may ‘exarcise the stai:utory DOWET
' - of sale conferred by the LPA free from the restrictions: impesed by
“section 103 of the LPA, W?’I?ﬂh shall not ap;}iy tm t:h iy desd, g

14,3 Extensmn of pﬁwars of sale, e:ic .

_ 14:-‘3,1-_ The ;mwer of sale and the ﬁtﬁer powers. cunferrsd by tﬁe L?ffa or
Gtherwise are extended and varied to authorise the Security Agent in
It absolute discretion to do all or any of the things or exercise alf or -~
. ary of the paw&r& which a Receiver is amgwwamtﬁ i:c} dé or exercise -
- under this desd. _ .

-:£4._3:_._21 he Secur&ty Agent and any Receiver shall also have and enjoy all the
other powers, privileges, rights and protections conferred by the LPA
- and the Insolvency Act on mortgagees, recelvers or administrative
~ recefvers {each as amended and extended by this deed and whether or
- not a receiver or administrative recelver has been appointed) but so
- that if there Is any amblguity oF confilct between: the powers contalned _
~ih such: statutes and those contained in this deed; thoss mmainee:i i
this deed shali ;}f‘evail _

- 144 tfnnsaimatiaﬁ of maﬁgagas ' | |
The mstrfctian oty the canwisﬁat cm of mmrtgag&s in Section 93 e:}f ti'te LPA: ::%aea

_ not apoly to this deed nor to an’y HECLT ty given i:a the Security Agent pursuant
©tothis deed, . N _ _ _

Clengibiiazzsangy o e
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44,5

i4.6 _

B 0

183

15.3

LPA provisions relating to appointment of Receiver

. ’E’:ec:i: on 109{1) of thie LPA shall riot a;:;:::ﬁy m this ﬁ&eﬂ

A;:;ﬁmatmn of pracﬁads

. Sections 105, 107(2), mQ{S} and 1{}%{3) of the LPA wiis m:}t ag:zpy t() tiw
Security Agent nor toaRecelver appamteﬁ underthis deed,

: QTHER ﬂxgﬁﬁmﬁﬂﬁﬂﬂﬁ mavxsmﬂs

Fxswem; rig%xts aﬂ& -remaﬁms mmiﬁatsw

The powets; Hghts and remedies ﬁmvidafi in this da&d areih adt:i jtion to {aﬂd mt

ms?:ﬂad of} pawers, rights and vemedies under law.

ﬁx&w%sﬁ of- gswem, nghts amﬁ remadi%

If an Enforcement Party fails m exercise any paw&ri. tight or remedy tnder this

deed or delays it exercise of any power, right or rermedy, this dees not mear

that It walves that power, fight or remedy. If an Enforcemient Party exercises, of
partly exarcises, a power; right or remedy once, this does not mean that it
cannot exercise such ;zawar right oF remsas:iy agam, fully or fn 53&31"!:

ﬁ:mmhﬂﬂ

x 15.3.1 '{ha Secﬁrity si\ger;t: ma\g ﬁecﬁde*

_ 15-”3*:%‘1 ' wheth&r aﬁr.% fi:2 m; whan, %"mw ami I:m what extent {i} te
R . exercise ik rzghts under this deed and (i1} to exercise any

- other right & might have I respect of the (:hargsar for-
o otherwise): and g

' --ﬁ;-ﬁf.‘ﬁvi.'a- - when and fiow t‘c} '-agpl_y any ;ia-y_néents. and di‘ﬁﬁﬁbut!’ans 3
' - received for its own accournit under this deed,. :

"amﬁ the: ﬁhargar has no right to control or restrict’ th»zs Sﬁze:unty Agarzt’
" exercise mf* Ehis: dlscmtwn . .

- 15.3.2  No ;:mvsgmﬁ af th s de&d will f;tarfezre with the Security Agﬁﬁt‘s ngh?:

15,4

15.5

_ﬁaﬁ'ﬁi’f _

~to arrange its affairs as it may in its absolute discretion decide {nor
oblige it to disclose any | nfarmai:mr& relating to fts aﬁ’a rs}t except as
_expressiy 5tai:ééﬁ o B

No right of set=off orcountercla im may be exerel smﬁf %:uy t‘hﬁ {:hargcsr i1 res;}eci: of
any ﬁaymeﬂt dug Ef.r the Security ﬁgeﬂt imdar tﬁas deed,

Fawar to establish new account

I the Sﬁiﬁﬁf by - Agent recﬂ;ves mk:c& c;f g whsm:;uant mertgage &r {:harge' _

relating to thie Secured Assets, it will be entitled to dlose any account and fo

- -opén afiew scoount in réspect of the closed account. If the Security Agent doas
. ot open stich pew account; itwill in-any event be treated ds iFit had done soat

the time when &t recelved steh notice,

Cenbi\iaeAT a0
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158

No asaignmmt hy Chargor L

 of the Sectirity Agent.

Transfer by -Sac;’zr’ii’:yﬁgant

Information

"i"he Charggr authnrsses %cha bﬁi{ier of any prlczr’ o/ 8 subs&qaeﬁt secnr;ty o p?ﬂ‘s‘l{i&
to the Secirity Agent, and the Securlty Agent to recelve from such holder,

~details of the state of account between such holder and the ﬂ?’k&%‘ﬁm’

"~ Tha (:hargczr PUSE ok aﬁsigni novate or otherwise degl with ks rights or

obligations under or interésts in this deed, ex::&pt: with the prior wiitten consent

1581 The Securi fiy Agent may at any time assigrs novate or athem s a;ﬁea

- with any rights or obli igations under or interasts: in this deed i
 aceordance with the provisions of .each Facilities Agre&mem: of the
_ Er‘etamr&dztﬁr Deed,

'- _ 1582 T he Secur ty‘ Agerai: may dmc:me aﬁy ia&;fmatimﬁ abmﬁ: the ﬁ?@argm,

the Secured Assels and/or this deed to any person to whom It
proposes to assign or novate or transfer (or has assigned, novated or
_tr;ans‘fsarred} any rights or obligations under or interests in this deed, or
WEti‘i whﬁm it proposes tca ant&r ntm {ar has entemd n‘ia} an‘g c}thaf

: a&csrﬁanﬁe with the_ prov isions c;f eaf:h F_as::;[ jes Agrae:m__ent

15,83 ﬁ#y parson 16 whom the benefit of all such rights has been transferrad,

159

L1540

hi‘iilB??l%?K? TR
?ﬂc&:ﬁb&rzﬁm Co R .

' f{}%i&wing events or ﬁil‘i’;&ii’ﬂﬁtaﬁﬂe& _

. gibject to such ahEzgat;am, may enforce this deed in the saime way a8
it had bego & Party

Avoidance of ﬁaﬁia‘iﬁenm*ﬁnﬁi othei matters

_iS-,-EB.i-'_ ﬁmy payms&nt made b’y the i:harger or. sett%ame;ﬁt or dis{:harge

between the Chargor and the Security Agent, 1s conditiohal Upon ne

- security or payment fo the Securlly Agent by the Chargor or any other

- person being avolded or set aside or ordered to be refunded or reduced

. by virtue of any provision or enactment relating to bankruptoy,

S Eﬁsaiifﬁmy; admiinistration or liguidation forthe time being in force and

- accordingly (buf without Hmiting the Security Agent’s other rights.

under this deed) the Security Agent shall be entitled to recover from

' the Chargor the value which the Security Agent has placed upon such

. security or the amount of any such paym&nt as if such payment,
- sett%ement or discharge had not occurred.

15,82 If the Security Agent, actsng rea%nah{yf Cﬁ!‘iS?dm’S tha%: any amtmnt

paid by the Chargor in respect of the Secured Obli gations Is capable of
 being aveided or ordered to be refunded or reduced for the reasons set
- out in Clause 15,9.1 , then for the purposes of this deed such amount.
“shall not be. mnsizﬁamc} to have been ;rmvaﬂabiv pa id,

i‘:‘hargm £ ﬁ!:siigat:mﬂs .

Ti‘m nbiigatimns f,}f ti’aa Chargm' und&r Efausﬁ 2 1 {Eavaﬁaﬁf} are ﬁnaﬁnd ana




15,101 the Security Agant’s gr&ﬂting af}y waiszer or. cmmeﬁt m any person in
: connaction with, or allowing time for payment I respect of, the
- Beécired Gbﬁgai}ﬁms orany of them or taking {or omitting to take) any .
gther step in relation 1o any bl igor of the Secured Obligations; |

15.10.2 the ral iﬁg; amendment 6F termiﬁatten of any agm@mﬂnt oF
_ arrmgement telating to any of the Secured Obligations;

1503 the msmv&nfsy &f arzy person, the appaiﬁtmant of & recelver of an
administrator in respect of it or ks p?&party, s winding-up or
dissolution of ‘the taking of any step In connection with any
composition, - voluntary  arrangement, - .discharge, settlement,

~ reorganisation, restructuring or S;fm!&r process in relation to its assets, :
. Habiffi"ieﬁ or business; : o : -

15:10.4 aﬁy Obliger (or any ather pamaﬂ} gmntmg any mcizﬁty of mi:her rg?ﬁ:& |
o to the Security Agent {or any other person) whﬁimr underthis deed of
_ atharwsae, _ .

15405 aﬁy ammdmafst m’ t?ﬁez tssrmf; on whi ﬂi‘{ any mcurzty or-other r‘aghts are -
' - -granted, any step belng taken in connection with any security or other
g?‘t*;g {'i:a en&'}fﬂ@ themg to rﬁé 'ﬁase 'them or tc.: x‘.ice aﬁyi‘hmg rﬁge} x'}r any
- ieghta whzx’:ﬁ caulé i:}r aheufd haxze been takan,, wﬁetﬁar uncier th in daaﬁl
or otherwise; _ .

- 15,306 any re!ease i}‘?’ any person llable: I respect of any of the Secured
: - Dbligations, whether as surety or on any othér basis, or any other step
being taken. (6F not being taken) in relation to any such person {except -
o the extent that the Chargor itsélf is. expressly released from ts'
- obligations under this dead of otherwise at any time}f -

15.10.7 any lack of s:%ig;ac.i%y; power or authority on the part Qf“_-’&‘%“i‘f"ﬁﬁ‘i‘éﬁﬁ_: |
; 153:‘.3'{;);3:' ény pefson's c:ha'rs'ge of name; '_ '

15.10,9 any change in the taﬁstzmtmm memb&mhip, isw&érsmsﬁ, Eegai form or '_:
s,tetus t::f any person; . _ »

' 15 10,10 any tinenforceabil ﬁ:y; a§iagaisty ori nvahd ty of any obl igaticxﬁ of angf .
person; or. '

B 15 m 11 anythmg alsa which, athcug%‘s it could &ffet:t the 1absity t}f A s&m‘ay; B
would not affect the llability of & princdipal debtor, .

' 'f.;__s;;_iif Waiver of immunity

 To the extent tha%: the Chargor may be ent;tiezi ity ar&y 3urt&c§ iction to clatm f::fzr_
© iself or its assets immunity from sbit, execution, attachment {whetherin ald of
- execution, before judgment or otherwise} or other legal process of any kind
‘wherever It might atiginate or to the extent that in any such jurl isdiction. there
- may be attributed to the Chargoi or its assets such immunity (whether or not _
daimed), 1t hereby irrevocably agrees not to claim and hereby irrevocably
- walves stuch immun %:y to the fu Hest extent permitted by the laws of such
jurisdiction. . o

1542 Reledse of .fmcu.ﬁ%g o

Jor b1V 1377147y o o
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) On the stz:?zargﬁ ﬁ&%:e {Emi: 5&:&}&:‘:& o i‘:iasse 15 *3} {ﬁvafdaﬁfa af s&fi‘iemeﬁts :
and other matters)) or a6 otherwise agreed fn writing by the Security Agent, the

- Security Agent shall 8t the request and cast of the Chargor execute and do all

1513

'f;iaa;js, az:ta aﬁsi i:fzmgs as. may &e neaessary t:::; reiaase the. Saaur*ed A:ase!:ﬁ fmm :

_ -;ﬁdﬁittemi carmrwg ;:rmfmmna

15, 13 i Al monies recéived or held by the Security Agént"mr ahy Réceiver

under this deed may be cofiveited ito such other cirrency as the
- Becurity Agent -considers ;‘zec&ssz&ry or desirable to cover the
pbligations and liabilities ﬁt}mpr;sed in the Secured Obligations i that

“gther currency at the Security Agent's set rate of exchange then - B

‘pravailing for purchasing that other ﬂarmﬁﬂy w;m t?m ex sting :
Coodrrency. : '

- 15132 Mo payment to the Beour ty Ager&t (whether under any juf}gmcnt or

'iz;-;’.;w

‘court order of otherwise) shall giim:hargﬂ the obligation or liabiiity of

the Chargoer in respect of which it was made unless and -until the . o

. Security Agent shall have _rea&%va;i payment in full in the currency in

which the obligation or liabllity was incurred and to the extent that the - o

. amount: of any such payment shall on actual converston into such
- currency fall short of such obligation or labiilty expressed in that
“currency thie Security Agent shall have a further separate cause of
attion dgainst the Chargor and shall be entitled to enforce the security
_ wm-_ﬁﬁmteﬁi by this dead to recover the amount of the shortfall,

Fayment&

15 :Eﬁ 1 A ‘payments by i‘hﬁ Chargar anciézr thg ﬁ&ﬁé will be made m ff.zﬁ

- without any set-off or. uth@r daduction.

IS4 1F 80y taX 6F other Sum must e daﬁu&%&d-frém atiy am{sum_péyﬁiﬂe by

_zhe '{Ihafgﬁr umﬁé? tﬁs ﬁe&ﬁ %:he Charggr wilk my such adﬁltfan'ai )

'amaunt ﬁ{;tsa 16 ti’m ﬁs ameumt it worild hava mmivaﬁi bai’are sm:h g
deductions. : _ :

“15.14.3 All amounts payable by the Chargor under the under this deed are

- exclusive of VAT, The Chargor will, in-addition, pay any applicable VAT
- onthose amounts. . _ '

15444 If the Chargor fails to make a payment to a person under this deed, it |

will pay interest to that person on the:amount concerned at the Default -
- Rate from the date it should have made the payment until the date of
payment {after, as well as before, jaég;msmt} _ _ '

45445 Any cerfification or ﬁeﬁérmmatfeﬁ by the Seaz.;rity Agsaﬁt oF 8 an amount |

16,

181

_giaya%ﬁa By the Chargor under this deed Is; in the absence of manifest
_error, conclusive évidence of that amourit, o : . :

- -ﬁﬁﬁﬁﬁ&!ﬁﬁ“ﬂﬁﬁs B

_&ffes:t ve f:miy if {riade by ieﬁ:ﬁef" or fax; _s:%ei vered to t?ze _rei&vaﬂt adciresg or fa‘x"
number ‘Specified on the execution page(s) of this deed (or o any substitute
addrass or fax number notified in-writing by the relevant Party for this purpose)

o_briisrriay o o a3
& Cickebor 2014 _ o o




162

'am:{ matked for the attentmn ﬁf the s;:er:lf ed é&;}artm&nﬂ Individual,

apgﬁﬁcabi,; Each communication by {étter will be efféctive ﬁﬁi‘g if delivered h;y"..
hand, sent by first class- post (if sent from and to.an address in the UKY or sent
biy-airmall (if sent froim or'to an address ﬁisawh%m} _ S

Each communication will become: effas:;t fve aB faiiiaws (refar‘emes f:a tzmm; ar& i’é

. times In the place of delivéry of the c:c}mmunitai:mn}

1624 & hand: c%aiwar&d letter will be effective as soon as it is dell v&rﬂd {or, if o
_ it Is deliveréd after Spr orofi & day that is niot § Business Day, Ewilt -

be effective at Bam on the next Business Day); N

1632 a letter senit by post from and to an address in the UK will be sffective
S --af: Barm on.the second Business Day after it Is posted and a lettersent

by alrmall from o to an aﬁdress elsewhere will be effective at *E}am on;
: 'i:h& tenth Bisiness %‘Bay aftar s posted;

. :};&.2:,3. rax‘fax will be effective orie hour after i&hé-'aan‘ii-h‘z_gf fax machine '-'i:a;f %:z%:’hé;' B

system) generates a confirmation that the communication has been

o gent i full {or, IF thig ooeurs after Sprn or on B day that 1§ not &
" Busiress {:}av; it will be ﬁffef.:trve at Sam on zha next Busingss ﬁa\g)?
and : L _ _

it_ﬁ_;ﬁ-;é gach. z:ammmiaatiﬂn i:s:; the Seﬂuf Ty Ag&nt will E:ﬁmma effeatixm enly

17,

17.1

g

g1

182

- when aﬂiuaﬁv riceived by the Sacurity ﬁgem

| GOVERNING LAW

Governirg law

"'T%ﬂs deed and any mwmﬁtmﬁma gm gatiaﬂa arising e;mt of oF %%a mﬁﬁecﬁfim} )

with it are gaveme:ﬁ E}y English an

Qurmémtmﬁ

17,24 The courts of England have exclusive jurlsdiction to settie any dispute

~arising out of or in tonnection with this deed (including a dispute
regarding the existence, validity or termination of this deed} and any

nor-contractual obligations arlsing out of or in connection with it (&

“pispute”). Each Party agrees that the courts of England are the most
appropriate and . convenient .courts to setfle - any  Dispute and

- accordingly neither Party will argue to the contrary. This Clause 17.2.1
is for ‘the benefit of the Enforcement Parties only. As ‘a result, no

~ Enforcement Party ‘will be prevented from taking proceedings relating
to & Dispute I any other courts with jurisdiction.. To the extent

- allowed by law; each Enforcement Party may takx—z concurrent
proceedings I any numberof jurlsdictions. _ R

THIS i)EEiZ}

_' -‘&msiﬁéyaﬁm

mm& ﬂf thf«;»m) at i:he reqaest ef tﬁa ESE{tﬁﬁt’gi Agent agreaiﬂg to pmv e‘ie {ar t:ai '

continte to provide) finarz{:a facllities To it on the téring agraeﬁ betwean tham. -

Exectzhﬁﬁ of this éami muntarparts _

: :Eﬁzi;;iiiﬁ"ki1’3??1-4_?‘;?’- o AT ' o o
o Gckahear Eﬂi%'}__ R L :




- @ffm:i: as; f thmf hax:i aii exm:umd -4 sif;giﬁa t::;;;}g_

183 Execution of this deed -

?ft&fiysﬁ%‘ii‘iés-- .

: T?%S déed i ii‘sﬁf&ﬁdeé to Be a désd even If ﬁﬁy P:artys zaxamtéan Is rmt i
accordance with the formalities required for i:he evecution of deeds.

: '.if&'%- . ?amai-iﬁvaiiﬂzi?

18.4.3

Jnrisdaz:tit}t‘}

If ‘any ?arty i& not ﬁouné by this daad {a;‘ any g}art of 1) for aﬁy'

'If at any time, any provision of this daaﬁ is oris fmznﬂi tcs hava bean
illegal, invalid or unenforceable in any respect Under the law of any

- jurisdiction, this does not affect the legality, validi %:y or enforceability of

- the: other prﬁviﬁmnﬁ of this deed, nor the legality, validity or
enforceability of %:%m affected Qm’vmion i}ﬁﬁ!&%f’ the iaw c}f any other

. reason, this does not affact the obligations of each other Paity und&ar
this deed (of under the refevant part}. _

18,5  Other security

| “This desd is |

affect, or be pra;ucﬁf:ed or affected by, any ather S&-’::iii‘ii:}f el guaraﬂi:ere wh;gh the
Sezf::uréty Agent may now or abany t ma after ﬁhe date of this deed hold for-orin

pespect of the Secured Obligations,

R X N lﬂwmmhip- of this deed

hls dead arnd E?e?y--ﬁaahtérparf is the 't::répértﬁf of the Security ﬁgent L

?‘h;s dm:ument i:-; executed as 3 dead and defivered on the. daw 5tata<;§ at th& b@gmning of o

this deeé

ﬁﬁﬁ EDU LE 1

i‘:‘hargm ﬁuntmets

{1 | share = Purchase | Dated on ot | (1) REG Tranche 5 Holdings Limited as seller
: Agreethént about the date | of 2 Floor, Edgeborough House, Upper
: : : of thiz deed Edg&hamugh Road, Guiiéfarﬁ Surrey,
. Eﬂgkaﬁd Gi}i 281 o
{2} Eaﬁzkmak R&ﬂemfabies iﬁ{ Lfﬁ;teﬁi as
buy&r N
|2 |Deed of|pated on or| (1) REG Windpower Lirnited as asslgnor of

for liBTIVILE77147y7

9 October 2044

s




T sbout the date
| of this deed

2 E Fimi’; idga&wma&gh Hmmef Um:}er
| Edgeborough Road, Guildford: Surray,
;‘Eﬁgiar&d QL!}. 28] .

-{2} ﬁiackw::k Raﬁewab%es UK Lim vited as
. asa‘-sigaee _

o ’{33 Si Brem:it: ﬁsmzwer as %:zmrmwer

13 |Deed

Assignment -

of

‘Dated on. or
| about the date
of this dead

{1 REG Wznégr{awer Li lited as. &ssigmr af
2™ Foor, Eﬁgebﬁmugh House; Upper '
Edgeborough Road, Guildford: 5&?‘!‘&?3
England GUL 233

o '{2} B ackmt‘:k Renewabfeg UK Limited s
assighee : _

| (3 Ramsey 11 Botrower as borrower

Tt BIN E377147Y
‘9 October 2014

T




SCHEDULE 2

Form of notice to Contract Parties

“Tor [hame and addiess of Contract Party]

 Dated: 'zamg

- Déar Sirs,

fh&re identity r@!&wmt C??afged Canfr&::ﬁ [i’i’ze “{Eﬁﬁi:*aat"j made batwaen {1) {é‘ha;*gw} !

{the "Chargor” and {2} [here Insert name of counterparty]

Chargor in favour of ING Bank N.V. (the “Security Agent”) the Chargor has assigned

and charged to the Security Agent as first priotity assignee and chargee all of the

' "'We {ﬁhargar} h&reby notify you thai: by & e:isszmi ﬁated {cfafe] {i:ha ‘*ﬁeed”) made by the' B

.{:hargwm rights, title and interest in the Contract and in the proceeds of the Contract

from time to time in whatever form they may be including, without limitation, all monies

teceivable by the Chargor under, or otherwise arising out of, or &vﬁdam&ﬁ by, the
. Contract as security for ::eaz‘tair; e&légatﬁaﬁs oW Ot h&reafm? owed by the ﬁhargar to the
- Eecurty ﬁgar}t _ _ : . . _ L

- [we furthier netrfy and ;e‘ra«samb y ami unﬁ:andatmnﬁliy ?’szétrz;s{:t ard au*e?m?ise'ymz fhat’*

I : _"the {:hargﬁr may m}t agree to am&nd meé;fy or t&rm nate the Cantraci: w&hwt

- t;h@ prior written consentof the Sec:amty Agent)

2. o Itha Déed prmrrsfes mat ym.i may ot be released from y*s:ﬁur ab gat Gng Lmder the
- Contract, nor may sny tights of the Chargor be walved; in any case without the B

prioy consant of the Sacirf ty Agent’ b&ir‘tg obtaiied:

3 - su%ﬁ_}ett to paragraph 1 ahove [and the aﬁ;xgatmn tf} oaY. manies Eﬁ axcssrdame

with the Instructions in paragréiph 6 below], the Deed provides that you may '

continue to deal with the Chargor in. refation to the Contract until you receive
writtefs notice to the contrary from the Securlty Agent. Thereafter the Chargor

will cease to have any right 10 deal with vou In rélstion to the Contract and

therefore from that time you sfiould deal only with the Security Agent;

4, ‘notwithstanding the' foregoing the Chargor shall continue to bé liable for the -

- performance and discharge of all obligations under-the Contract n accordance

with its tertns and the Deed provides that the Security Agerit shall be under no

" obllgstion of any kind %n respact of the Contract or such obligations; _

5. - you arg auith{}ﬁseﬁ to dzﬁciam nf&rma&mn It r&iatxm o ‘the %::mtras:t to the- -
' : Sm:ur;ty Agent zm requesi: wzthmﬁt a’ny emmiry by ym.z as f:g tha jugtiﬁcat ot faar_

_ 6. if there fafé '.;_afr'éf 'é‘;ﬁay:m-éﬁm due to us under the :c’énﬁr“a‘c’t,- we will notity the -

. Security Agent @nd all such payments &re to bé made to the Security Agent to

- whichever accounts the Security Agent may direct {whose receipt will be a good .

discharge to you for sm:h paymer&ta} utilegs the $&mr5§:\g Agent. ﬁthefw s¢ sgrees
i oweliisn: _

oL N34T PR
QOcmb&r;ﬁE}M o o :




P '-'ymi: must supply s*:ﬁ;z’i&aé of all notices and other information under the Cantract to

the Security Agent; and

N 8, the pmv%s fmﬁ of this: ﬁmsce may only %}a revzzkm:i wit?s the wr:tz:en z&r&s&at of i:l’m.

Securlty Agant.]

Pleasa sigﬂ and ratm‘r; the am%{:tged f.:s:z;;y of thas nmtmes tc; the: Sacurity Agaﬁt (w i:h g m};;y'

to'the Chargor) by way of confirmation that:

' &.‘ _ - you have m:at received m}’fir;e that the {:hargm has ﬁﬁﬁfgmﬁé s s ght":s unﬁar thé -
T Contract to a third pafz? o created any other interest {whether by way or

security or gtherwise) in the Contract in favour of & third party; aﬂd

- ';yai,z agtee to the terms sat s:mt In this notice and’ to' &8¢t Tn accordance wim its S |

'pm’sf islofs.

. The 9?&95‘350&3 ﬁx? thm n@t e am:% af‘ay ot ceﬁi:ra{:ma abi;gatéeﬁs &;ésmg eut af of %Z"t_

o _ mrmeetmﬁ with-it &re governad h‘y Eng% sF: law,
 Yolirs faithtilly, B |

for and on behalf of
faﬂkﬁsﬁk Reriewames UK Limite&

Tor NG Bank NN, .
éa:éps} ti;" E: ?a{:%c?imzk R&newai:iaﬁ '8 um;te{i

) mattera sot. gui‘: in paragrap&g A amf E above.
 Sigred:.. v e

N fﬁf*'éﬁﬁf o bekalf of {';;amér ?_?3?’*‘:2‘ éﬁffﬁ_f}t‘:?&?&?} -

| Dated: iﬁ&'tﬁl_ :

oI ET 74T ' DPEERR R
9 Oitober 2014 S E




BRI O |

: -fe::r i;he pUrposE: of exercising any af the rights mwers;, auth@rzt%es amﬁ o
discretions conferred on the Recejver by or pursuant fo this Seed and/or for
- defraying any losseés or Expenses which may be incurred by him in their exercise
“or forany Othar plrpdse; to ¥alge or borrow: monays from the Beneficiaries o
- others or Incur-any other labllity on such terms, whethier secured or unsecured,

SCHEDULE3

. Receéiver's specific poivers

. The Receiver will have full powsr and authority:
POSSESSION |
+o enter upon, take possessioh of the Secured Asset?é; '_

U -'i:a collect and get in all rents, fees, thﬁifgﬁé'_ﬁf' other income of the Secured
'-Asmts, : . -

SALE AND :sx’;sfims&a |

. withiout restriction, to sell, charge, grant, vary the tetms or accept surrenders of, -

lemsés or tenancies of, licences to occupy, or optiohs or franchises over of
otherwise deal with and dispose of the Secured Asset:s ar aﬁy’ prﬁperty at:g;uired )

- inexercise of Its powers. under this cieaé

:ms&nﬁwzm s

as e may think ;’*“ t, and wh&thér to i"ﬁ{‘ik i priority to this s&z:uz*lt*f or noty

o EM?&#‘E&YME&? ﬁ“ﬁ”&

" to appeint and discharge employees, officers, consultants, advisers, managers,

-agents, solicitors, accountants or other professionally qualified = persons, -

workmen and others for any of the purposes of this seed or to guard or protect

the Secured Assets Upon such terms as to rémuneration or otherwise as he may .

. think fit and to discharge any such persons ap;:acﬂnted by the Chargor prior to his

-apgwiﬂiment

- LEGAL ACTIONS AND ﬁﬁm#ﬁéﬁiﬁﬁﬁ-

i the name of the C?&argar, to bmngg gmsemte, eﬂf@me, dafe&‘id ami di Sﬁf}ntinua :

Lal such: actions, sults and. proceedings, in relation to the i:hargé;}r; the business
- gfthe Chargor or the Sﬁmrezi Assets as tﬁ any case he shall think fit; '

_to settle, adjust, refer to arb;tmt o of ﬁ:se:;:serf: determination, compromise. and
Carrange any calms, accounts; dispiites, questions and demands with or by any

persor;or body who is-or daims to be g cméimr of the ﬂ%ms*gar or re!atmg i any _

. way to the Secured ﬁﬁgﬁ%s; :

ﬂECﬁI?"fﬁ

to glve vaiid recelpts. far all mmeys and exﬁm’é:e aii asstirarices amf thmgs whi h o

- may be propel of desirahle. fm‘ reai%amg fhe Seciired A%&ts,

CledibiNitTILARy o aa
© S 0stuber 2014 SRR ST




: ?( -

10,

1o

0.2

E %ﬁﬁ?ﬁﬁﬁ?ﬁ

ko erztar inta, vary, mm:ei gy waim any of the prwfsieﬁs af aﬁy ﬁﬂﬂt?‘ﬁﬁtﬁ which:

he shall In any case think expaﬁ;ent in i:he Interests: of the {:hargﬁr or the N

Security Agent, :

: QQPFLIES

f:ﬁ part:hase mat&ﬂais iaﬁis eqaipmeni: gﬁi')tis fal 8 suppises of1 such i:erms and at
stch price a5 the Remawar inthe Receiver's aiasa ute ﬁetarmmat o ti}ir;ks {71

3 'Ibiﬁu&iiﬁﬁﬁﬁ mm E{}ﬁﬁﬁ

_ 'tﬁ instire the Sm:urecf ﬁsss&tst any aaseta acrzzusrﬁﬁ b‘yf ti‘te F&eﬁeiv&r in exercise of
- his powers, and any business or works, and effect indemnity insurance or other

similar insurance, In every case in such amoumnts, against such. risks and with |

such offices as the Receiver shall think fit, and obtaii bonds and gis.fe indemnities
- and security to-any bondsmen; N

FORM COMPANY

to promote or ‘establish any campan*g o to acqulm shares ir‘s any tompamf .
{whether as & subsidiary of the t:hargw ot otherwi sa) tex Fa-z":ii itate the exercise af

e his powers under this f:ieed

= 'ji:t;

g

13,

to trafzsfer'tu a’ny such cmm;ﬁany all or éﬁy of lﬁh&' S’eﬁ_&ééﬁ' -&ésé_té ér‘ pther assets .~
- az:qmreﬁ by the Recaiver En exercise of his powsrs; K : g

'%:e axamise oF c;ausa to E&e exarc:isa{i all v::rting atid other rghts af:taf:h ng o, aﬂd- o
to charge, seil or-otherwiss tranﬁfar any shares inany such c:ﬁmp&n*«g, .

. TRANSACTION

to carry %ﬂ_ié effect and -z:‘i:m;:;iﬁﬁ'&a_ any "E:‘_i‘:'aﬁﬁaz:tif}n-;- -

REDEEM SECURITY .

o mﬂaem aﬁy priar mmfizy (ar proture the- ?:raﬂsfer of suci} S&ﬁlji‘it‘y‘ e an
- Briforcement Party) and settié and pass the accounts of the person entitled to .

fhie prior security so that any accounts so settied and passed shali {su%sfeai: fo

any manifest .error) be candlusive and bi ad%ng ofy the Chargor ahd the money 5o
_ _._;}aid shall be deerned to be an expense prﬁpﬁr ¥ incurred by the Recelver;

| GENERAL

either In the name of the Chargor of in the name of the Receiver to execute
“documents and do all other acts or things which the Receiver may consider to be
- dhcidental or conducive to any of the Receiver's pew&rs of to the realisation or
- use of the Secured Asgets, '

O fenbivipisanr 0 30
. 90cwober 2084 o LT




EXECUTION

| ’rﬁa_ %:h_a‘ rgor

Bxecited a8 & iﬁ&ﬁé E:*g ﬁi.ﬁ%:;{ﬁm‘:ﬁ Commiunications to be dellvered toy
;RE?&&"W&BLES UK &IME‘YE& acting by ad .

- director : _A{idrass iz ?bmgmuri’:ﬂn Av&ﬁua,-
- s o . .Lﬁﬂ{iﬁng ﬁ(lzi\i ZEEL '

Director o
_ R Fax number: +44 (0)207 7431000
[inthe preseance of:

[ Attention: Charlie Reid (ce.  Victoria
Lo 4 Velkova) S
- Witness Signature: :

Witness Name:

SO T [EVERSHEDS LL
Witness Addressy - R ONE WOOD STREE
o o . IR - LONDON _
ECQV TWE

- Witniess Occupation:

fortibtyiTaTIiany . At
8 Cctober 2014 AR : o




Execiited as a deed
for ar ofy bahalf of ING Bank, N.V.,
- by its Authorised Signatories:

_la%.fs-%faﬁ Engen
Authorised Signatory T
| Communications to be delivered to:
1ING Bgﬁk-ﬁﬁ%‘ |

| Address:

Bijimerplein 888, 1102 Mfs Amsterdam

'T?m Netherlands o
T Location Code AMP DD6.39

- | Fax number; +3120 565 8213

| Attention: Head of Structured Finance

| Utliities; Power & Renewables EMEA
With :a -m;;y sent itef-: |

'_I?ﬂﬁ ﬁank 8 ’J‘ {Bpﬁ&ﬂ" .

Banking f%%{haiasale Lenﬁing

Gper etierw

}Aﬁi;fress* : o
Bijlmerplein 888, 1102 MG Amsterdam' '
The Netherlands ' _
Location Code AMP G 01.42.02

Y e rsiobicrs 31 20 56 58203

: - BAttention: Execu’t:?;:’%ﬁ S’Fﬁ’!’.ﬁa‘f‘;ﬁ: 1.

161 i:xiuia??izm? o _' _ )
| §-Qctober 2014 : _ . . _




